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SERIAL NO. 4
ADDRESSED TO: AXIS SHORT TERM FUND

INFORMATION MEMORANDUM
L&T Metro Rail (Hyderabad) Limited

CIN: U45300TG2010PLC070121.
PAN: AABCL8521D.
A public limited company incorporated under the Companies Act, 1956
Date of Incorporation: 24" August, 2010, Place of incorporation: Hyderabad.
Registered Office: Hyderabad Metro Rail Administrative Building,
Uppal Main Road, Nagole,
Hyderabad — 500039, Telangana
Corporate Office: Hyderabad Metro Rail Administrative Building,
Uppal Main Road, Nagole,
Hyderabad — 500039, Telangana
Telephone No.: +91-040- 2208- 0000
Website:  www.Iltmetro.in
Email address: rahul.nilosey@Itmetro.com

Issuance of 86,160 (Eighty Six Thousand One Hundred and Sixty) Senior, Rated, Listed,
Redeemable Non-Convertible Debentures of a face value of INR 10,00,000 (Rupees Ten Lakh
Only) each, for an aggregate amount of up to INR 86,16,00,00,000 (Rupees Eight Thousand Six
Hundred and Sixteen Crore) (“Debentures” or "NCDs”) in 3 (Three) Series, being Series A
Debentures, Series B Debentures and Series C Debentures, at par for cash in dematerialised form
on a private placement basis (“Issue”).

This Information Memorandum is neither a Prospectus nor a Statement in Lieu of Prospectus.
This Information Memorandum is prepared in conformity with the Securities and Exchange Board
of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (as the same has
been modified and amended from time to time) ("SEBI Debt Listing Regulations”).

DEBENTURE TRUSTEE REGISTRAR TO THE ISSUE | CREDIT RATING
AGENCIES

Axis Trustee Services NSDL Database CRISIL Limited

Limited Management Limited Address: Crisil House,

Axis House, Bombay Dyeing | Address: 4™ Floor, Trade Central Avenue, Hiranandani

Mills Compound, Pandurang World, A wing, Kamala Mills Business Park, Mumbai -
Budhkar Marg, Worli, Mumbai | Compound, Senapati Bapat 400076

— 400 025 Marg, Lower Parel, Mumbai — | Telephone: 022 -33423000
Contact person: Chief 400013, Maharashtra Email:

Operating Officer Contact person: Nilesh hemant.bilay@crisil.com
Telephone: 022 6230 0451 Bhandare Contact person: Hemanth

Website: www.axistrustee.in | Telephone: 022 24994200 Bilay
Email:debenturetrustee@axis | Website: www.ndml.in
trustee.in Email: nilesh@nsdl.co.in
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India Ratings and
Research Private Limited
Address: 1%t Floor, Ozone
complex, 6-3-669, Punjagutta
Main Road, Hyderabad-
500082

Telephone: 040-40178613
Email:
suryanarayana.mangina@indi
aratings .co.in

Contact person:
Suryanarayana Mangina

COMPANY SECRETARY CHIEF FINANCIAL | PROMOTERS

OFFICER
Name:Chandrachud Durlabh Name: Rahul Nilosey Name:Larsen And Toubro Limited
Paliwal Telephone number: Telephone: 022 67525656
Telephone: 040 - 22080562 040- 22080511 Email:
Email: Email: sivaram.nair@larsentoubro.com
chandrachud.paliwal@Itmetro. | rahul.nilosey@Itmetro.c
com om

COMPLIANCE OFFICER OF THE ISSUER

Name: Chandrachud Durlabh Paliwal
Telephone number: 040 — 22080562
Email address: chandrachud.paliwal@Itmetro.com

CREDIT RATING

CRISIL Limited and India Ratings and Research Private Limited (collectively the “Rating
Agencies”) have assigned Provisional AAA(CE)/ stable rating to these Debentures. Instruments
with such ratings are considered to have the highest degree of safety regarding timely servicing
of financial obligations. Such instruments carry lowest credit risk.

The press release issued by CRISIL Limited in respect of the rating of the Debentures is available
at: https://www.crisil.com/en/home/our-businesses/ratings/company-factsheet. LTMRHL.html

The press release issued by India Ratings and Research Private Limited in respect of the rating
of the Debentures is available at:
https://www.indiaratings.co.in/PressRelease?pressRelease| D=56942

The letter dated December 7, 2021 and December 13, 2021 issued by the Rating Agencies
respectively assigning the aforementioned rating in relation to the same is annexed hereto and
marked as Annexure V.

All the ratings obtained for private placement: Provisional AAA (CE)/ Stable.
The Rating Agencies reserve the right to suspend, withdraw or revise the ratings at any time on

the basis of new information etc. The ratings are not a recommendation to buy / sell or hold the
rated instrument.
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LISTING
The Debentures to be issued pursuant to this Information Memorandum are proposed to be listed
on the Wholesale Debt Market ("WDM") segment of The BSE Limited (“"BSE").

ISSUE SCHEDULE

Particulars Date
Issue Opening Date December 29, 2021
Issue Closing Date December 29, 2021
Date of earliest closing of the Issue NA
Pay-in date December 30, 2021
Deemed Date of Allotment December 30, 2021

ISSUER'S ABSOLUTE RESPONSIBILITY

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that
this Information Memorandum contains all information with regard to the Issuer and the Issue
which is material in the context of the Issue, that the information contained in the Information
Memorandum is true and correct in all material aspects and is not misleading, that the opinions
and intentions expressed herein are honestly stated and that there are no other facts, the
omission of which make this document as a whole or any of such information or the expression
of any such opinions or intentions misleading.

GENERAL RISK

Investment in non-convertible securities involves a degree of risk and investors should not
invest any funds in such securities unless they can afford to take the risk attached to such
investments. Investors are advised to take an informed decision and to read the risk factors
carefully before investing in this offering. For taking an investment decision, investors must
rely on their examination of the issue including the risks involved in it. Specific attention of
investors is invited to the statement of risk factors contained under Section IlI(E) of this
Information Memorandum. These risks are not, and are not intended to be, a complete list of
all risks and considerations relevant to the non-convertible securities or an investor’s decision
to purchase such securities.

Key Terms
Private placement of Senior, Rated, Listed, Redeemable
Non-Convertible Debentures, in 3 (Three) Series being
Series A Debentures, Series B Debentures and Series C
Debentures
Base Issue: Rs.8616 Crore
Green Shoe Option: NA
The following categories of investors, when specifically
approached, are eligible to subscribe to this private
placement of Debentures on a primary basis, subject to
fulfilling their respective investment norms/rules and
compliance with laws applicable to them by submitting all the
Details about eligible relevant documents along with the Application Form:
investors: (a) Scheduled Commercial Banks;
(b) Financial Institutions;
(© Primary/ State/ District/ Central Co-operative Banks;
(d) Regional Rural Banks;
(e) Cooperative bank authorised to invest in

Debentures;
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® Non-banking finance companies;

(9) Companies, Bodies Corporate authorised to invest in
Debentures;

(h) Insurance Companies;

0] Investment holding companies of high net worth
individuals;

0) Mutual Funds;

k) Pension Funds , Provident funds;

0] Foreign Portfolio Investors;

(m)  Any other person (not being an individual or a group
of individuals) eligible to invest in the Debentures

Coupon rate:

Series A: 6.37% p.a.
Series B: 6.58% p.a.

Series C: 6.68% p.a.

Coupon payment frequency

In respect of each Series of the Debentures, April 30, 2022
and every anniversary thereafter till the redemption of
bonds

Redemption Dates

Series A Debentures: April 30, 2025
Series B Debentures: April 30, 2026
Series C Debentures: April 30, 2027

Redemption Amount

At Par i.e. INR 10,00,000 (Rupees Ten Lakh) per Series of
the Debentures

Details of Debenture Trustee

Axis Trustee Services Limited

Details about underwriting of
the issue including the amount
undertaken to be underwritten
by the underwriters:

Nil

Eligible investors may apply through the electronic book mechanism provided by BSE in line with the
EBP Guidelines. The Disclosures required pursuant to the EBP Guidelines are set out below:

Details of size of the Issue including | Senior, Rated, Listed, Redeemable, Non-Convertible

green shoe option, if any

Debentures of face value of Rs.10,00,000/- each,
aggregating up to INR 8616 Crore in the following
series:

Series A Debentures: INR 28,720,000,000 Crore
Series B Debentures: INR 28,720,000,000 Crore
Series C Debentures: INR 28,720,000,000 Crore

Mode of Issue

Private placement through the electronic book
mechanism

Minimum Bid Lot

In respect of each Series of the Debentures, 1
Debenture and in multiples thereof

Manner of Bidding/ Type of Bidding | Closed

Manner of Allotment Uniform Yield
Manner of settlement Through ICCL
Settlement Cycle T+1

Bidding Date and Time

December 29, 2021; 11AM to 1 PM

This Information Memorandum is dated December 29, 2021
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SECTION I: DISCLAIMERS

ISSUER’S DISCLAIMER

This Information Memorandum of private placement of the Debentures (the *“Memorandum” or
the “Information Memorandum”) is being prepared to provide general information to
potential Debenture Holders to whom it is addressed and who are willing and eligible to subscribe
to the Debentures, in relation to the Issue of the Debentures by the Company. The issue of the
Debentures to be listed on the wholesale debt market segment of the stock exchange is being
made strictly on a private placement’basis.

The Debentures mentioned herein are not offered for sale or subscription to the
public, but are being privately placed with a limited number of eligible investors. The
issue of the Debentures comprised in the Issue and described under this Information
Memorandum has been authorised by the Issuer through a resolution passed by the board of
directors of the Issuer dated 8" September 2021 and the resolution of the shareholders dated
3" November 2021 and in accordance with the operative provisions of the Companies Act, 2013
and the rules framed thereunder (*Companies Act”). This Information Memorandum should not
be treated as an offer for sale or solicitation of an offer to buy the Debentures as prescribed
herein by any person who has not been provided with a copy of this Information Memorandum.

This Information Memorandum does not constitute an offer for sale or a solicitation of an offer
to buy the Debentures as described herein from any person other than the person whose name
appears on the cover page of this Information Memorandum. No person other than such person,
receiving a serially numbered copy of this document may treat the same as constituting an offer
to sell or a solicitation of an offer to buy the Debentures. This Information Memorandum is not
intended to be circulated to more than 200 persons in the aggregate in a financial year. The
Company is not liable if this Information Memorandum has been received by an arranger, or by
a Person who was provided a copy of this Information Memorandum by an arranger.

The distribution of this Information Memorandum and offer and sale of Debentures in certain
jurisdiction may be restricted by law. It does not constitute an offer for sale or solicitation of an
offer to buy in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such state or jurisdiction.

As per the applicable provisions of the Companies Act, it is not necessary for a copy of this
Information Memorandum to be filed or submitted to the ROC or SEBI for its review and/or
approval.

This Information Memorandum is neither a prospectus nor a statement in lieu of prospectus. This
Information Memorandum is intended for private use and should not be construed to be a
prospectus and/or an invitation to the public or a section of the public so as to constitute a public
offer’for subscription to the Debentures under any Applicable Law for the time being in force.
This Information Memorandum has been prepared in conformity with the SEBI Debt Listing
Regulations.

All the information contained in this Information Memorandum has been supplied by or on behalf
of the Company and the Company confirms that it has taken reasonable care to ensure that the
information is true and accurate in all material respects as at the date shown on the cover of this
Information Memorandum and does not contain any untrue statement of a material fact or omits
to state any material fact necessary to make the statements herein that would be in the light of
circumstances under which they are made, and are not misleading.
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Each copy of this Information Memorandum is serially numbered and the recipient of the
Memorandum is alone entitled to apply for the Debentures. No invitation is being made to any
persons other than those to whom this Information Memorandum is being sent. Any application
by a person to whom the Information Memorandum has not been sent by the Issuer shall be
rejected without assigning any reason.

The Issuer certifies that the disclosures made in this Information Memorandum are adequate and
in conformity with the SEBI Debt Listing Regulations.

This Information Memorandum and the contents hereof are restricted only for the intended
recipient(s) who have been addressed directly and specifically through a communication by the
Issuer and only such recipients are eligible to apply for the Debentures. All Investors are required
to comply with the relevant regulations/guidelines applicable to them for investing in this Issue.
The contents of this Information Memorandum are intended to be used only by those Investors
to whom it is distributed. This Information Memorandum does not purport to contain all the
information that any potential investor may require. Neither this Information Memorandum nor
any other information supplied in connection with the Debentures is intended to provide the basis
of any credit or other evaluation and any recipient of this Information Memorandum should not
consider such receipt a recommendation to purchase any Debentures. It is not intended for
distribution to any other person and should not be reproduced by the recipient. Each investor
contemplating the purchase of any Debentures should make its own independent investigation of
the financial condition and affairs of the Issuer, and its own appraisal of the creditworthiness of
the Issuer. Potential investors should consult their own financial, legal, tax and other professional
advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyse such investment and the
suitability of such investment to such investor’s particular circumstances. It is the responsibility
of potential investors to also ensure that they will sell these Debentures in strict accordance with
this Information Memorandum and other Applicable Laws.

The person who is in receipt of this Information Memorandum shall not reproduce or distribute
in whole or part or make any announcement in public or to a third party regarding the contents
hereof without the consent of the Issuer.

The Issuer does not undertake to update the Information Memorandum to reflect subsequent
events after the date of Information Memorandum and thus it should not be relied upon with
respect to such subsequent events without first confirming its accuracy with the Issuer. Neither
the delivery of this Information Memorandum nor any sale of debentures made hereunder shall,
under any circumstances, constitute a representation or create any implication that there has
been no change in the affairs of the Issuer since the date hereof.

This Information Memorandum does not constitute, nor may it be used for or in connection with,
an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or to any person to whom it is unlawful to make such an offer or solicitation.

The Company and its directors have not been prohibited from accessing the capital or financial
market under any order or directions passed by SEBI or RBI.

DISCLAIMER CLAUSE OF STOCK EXCHANGE

As required, a copy of this Information Memorandum is being filed with the BSE in terms of the
SEBI Debt Listing Regulations. It is to be distinctly understood that submission of this Information
Memorandum to the BSE should not in any way be deemed or construed to mean that this
Information Memorandum has been reviewed, cleared, or approved by the BSE; nor does the
BSE in any manner warrant, certify or endorse the correctness or completeness of any of the

7
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contents of this Information Memorandum, nor does the BSE warrant that the Issuer’s Debentures
will be listed or will continue to be listed on the BSE; nor does the BSE take any responsibility for
the soundness of the financial and other conditions of the Issuer, its promoters, its management
or any scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this
Information Memorandum has to be filed with or submitted to the SEBI for its review / approval.
It is to be distinctly understood that this Information Memorandum should not in any way be
deemed or construed to have been approved or vetted by SEBI and that this Issue is not
recommended or approved by SEBI. SEBI does not take any responsibility either for the financial
soundness of any proposal for which the Debentures issued thereof is proposed to be made or
for the correctness of the statements made or opinions expressed in this Information
Memorandum.

DISCLAIMER CLAUSE OF DEBENTURE TRUSTEE

The Debenture Trustee, “ipso facto” does not have the obligations of a borrower or a principal
debtor or a guarantor as to the monies paid/invested by investors for the Debentures/bonds.
While the debt securities are backed by corporate guarantee as per the terms of offer document/
Information Memorandum, in favour of Debenture Trustee, however the recovery of the
outstanding amounts shall depend on the market scenario prevalent at the time of invocation of
the guarantee. The Debenture Trustee does not make nor deems to have made any
representation on the Issuer, its operations, the details and projections about the Issuer or the
Debentures under Offer made in the Shelf Prospectus/ Private Placement offer letter/ Information
Memorandum / Offer Document. Applicants / Investors are advised to read carefully the Shelf
Prospectus/ Private Placement offer letter/ Information Memorandum / Offer Document and make
their own enquiry, carry out due diligence and analysis about the Issuer, its performance and
profitability and details in the Shelf Prospectus/ Private Placement offer letter/ Information
Memorandum / Offer Document before taking their investment decision. The Debenture Trustee
shall not be responsible for the investment decision and its consequences.

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors who shall be specifically approached by the Issuer. This
Information Memorandum does not constitute an offer to sell or an invitation to subscribe to
Debentures offered hereby to any person to whom it is not specifically addressed. The Debentures
are governed by and will be construed in accordance with Indian law. Any disputes arising out of
this Issue will be subject to the exclusive jurisdiction of the courts at Hyderabad (unless otherwise
specified in the respective Transaction Documents). This private placement offer of Debentures
is made in India to persons resident in India and non-residents as permissible. Nothing in this
Information Memorandum shall constitute and/or deem to constitute an offer or an invitation to
an offer, to be made to the Indian public or any section thereof, at large, through this Information
Memorandum, and this Information Memorandum and its contents should not be construed to be
a prospectus under the Companies Act. This Information Memorandum does not constitute an
offer to sell or an invitation to subscribe to the Debentures herein, in any other jurisdiction to any
person to whom it is unlawful to make an offer or invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCY

The rating is not a recommendation to buy, sell or hold securities and investors should take their
own decision. The rating may be subject to revision or withdrawal at any time by the assigning
rating agency and each rating should be evaluated independently of any other rating. The rating

8
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obtained is subject to revision at any point of time in the future. The rating agency has a right to
suspend, withdraw the rating at any time on the basis of new information etc.

ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialized form. The Issuer has made arrangements with
the Depositories for the issue of the Debentures in dematerialized form. Investors will have to
hold the Debentures in dematerialized form as per the provisions of Depositories Act. The DP's
name, DP ID and beneficiary account number must be mentioned at the appropriate place in the
Application Form. The Issuer will make the Allotment to investors on the Date of Allotment after
verification of the Application Form, the accompanying documents and on realization of the
application money.The Issuer shall take necessary steps to credit the Debentures allotted to the
beneficiary account maintained by the Investor with its depositary participant.

DISCLAIMER CLAUSE OF THE ARRANGER TO ISSUERS

The Issuer is solely responsible for the truth, accuracy and completeness of all the information
provided in this Information Memorandum. Neither is the Arranger responsible for preparing,
clearing, approving, scrutinizing or vetting this Information Memorandum, nor is the Arranger
responsible for doing any due diligence for verification of the truth, correctness or completeness
of the contents of this Information Memorandum. The Arranger shall be entitled to rely on the
truth, correctness and completeness of this Information Memorandum. It is to be distinctly
understood that the aforesaid use of this Information Memorandum by the Arranger should not
in any way be deemed or construed to mean that the Information Memorandum has been
prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor should the contents of
this Information Memorandum in any manner be deemed to have been warranted, certified or
endorsed by the Arranger as to the truth, correctness or completeness thereof. Each recipient
must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of
the Information Memorandum.

The Arranger has not conducted any due diligence review on behalf or for the benefit of the
Debenture Trustee or any of the Debenture Holder. Each Debenture Holder should conduct such
due diligence on the Issuer and the Debentures, as it deems appropriate and make its own
independent assessment thereof.

Distribution of this Information Memorandum does not constitute a representation or warranty,
express or implied by the Arranger that the information and opinions herein will be updated at
any time after the date of this Information Memorandum. The Arranger does not undertake to
notify any recipient of any information coming to the attention of the Arranger after the date of
this Information Memorandum. No responsibility or liability or duty of care is or will be accepted
by the Arranger for updating or supplementing this Information Memorandum nor for providing
access to any additional information as further information becomes available.

Neither the Arranger nor any of their respective directors, employees, officers or agents shall be
liable for any direct, indirect or consequential loss or damage suffered by any person as a result
of relying on any statement in or omission from this Information Memorandum or in any other
information or communications made in connection with the Debentures.

The Arranger is acting for the Company in relation to the Issue of the Debentures and not on
behalf of the recipients of this Information Memorandum. The receipt of this Information
Memorandum by any recipient is not to be constituted as the giving of investment advice by the
Arranger to that recipient, nor to constitute such a recipient a customer of the Arranger. The
Arranger is not responsible to any other person for providing the protection afforded to the
customers of the Arranger nor for providing advice in relation to the Debentures.

9
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Each recipient of this Information Memorandum acknowledges that:

(a) each recipient has been afforded an opportunity to request and to review and has received
all additional information considered by the recipient to be necessary to verify the
accuracy of or to supplement the information contained herein; and

(b) such recipient has not relied on the Arranger in connection with its investigation of the
accuracy of such information or its investment decision.

10
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SECTION I1: DEFINITIONS

Application Form

The application form for subscription to the Debentures to be
issued by the Company, to any person to whom this Information
Memorandum is addressed.

Applicant

Those institutions, Foreign Institutional Investors registered with
SEBI or corporations, to whom a copy of the Information
Memorandum may be sent, specifically addressed to such persons,
with a view to offering the Debentures.

Applicable Law

any statute, law, bylaw, regulation, ordinance, rule, judgment,
order, decree, clearance, approval, directive, guideline, policy,
requirement, or other governmental restriction or any similar form
of decision, or determination by, or any interpretation or
administration of any of the foregoing by, any statutory or
regulatory authority whether in effect as of the date of any of the
Transaction Documents or thereafter and in each case as amended.

Beneficial Owner

The owner of the Debentures in electronic (dematerialized) form
held through a Depository and whose name is so recorded by the
Depository in the register maintained by it for this purpose.

Board

Board of Directors of the Company.

BSE

The BSE Limited.

Business Day

A day (other than a Public Holiday or a Saturday or a Sunday) on
which banks and money markets are generally open for business
in Hyderabad and Mumbai, India.

CDSL

Central Depositories Services (India) Limited

Company/ Issuer

L&T Metro Rail (Hyderabad) Limited.

Companies Act

Companies Act, 2013 along with the rules framed thereunder, as
amended from time to time.

Concession Agreement

The concession agreement dated September 4, 2010 entered into
by and between GoAP and the Company whereby the GoAP had
awarded the Project to the Company on design, build, finance,
operate and transfer basis and transit oriented development in and
around the selected metro stations including parking and
circulation areas as specified therein and any amendments made
thereto in accordance with the provisions therein

Debenture
Investor

Holder(s)/

A person who is for the time being a holder of the Debentures and
whose name is last mentioned in the Debenture Register and shall
include a Beneficial Owner of the Debentures.

Debenture Register

The register of Debenture Holders.

Debenture Trustee

SEBI Registered Debenture Trustee, being Axis Trustee Services
Limited.

Debenture Trust Deed

The debenture trust entered into between the Debenture Trustee
and the Company in respect of the Debentures.

Debenture Trustee

Agreement

The agreement entered into between the Debenture Trustee and
the Issuer on or about the date hereof, setting out the terms and
conditions for the appointment of the Debenture Trustee to act as
the trustee for the Debenture Holders, and such other terms as
may be agreed between the Issuer and the Debenture Trustee
thereto.

Depository (ies)

A depository registered with the SEBI in accordance with the
Securities and Exchange Board of India (Depositories and
Participant) Regulations, 1996, as amended from time to time, and

11
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in this case being the National Securities Depository Limited (NSDL)
and Central Depositories Services (India) Limited (CDSL).

Depositories Act

The Depositories Act, 1996, as amended from time to time.

DP/Depository A depository participant as defined in the Depositories Act.
Participant
DP-ID Depository Participant identification humber.

Escrow Account

Account opened with the Escrow Bank in terms of the Escrow
Agreement

Escrow Bank

State Bank of India

Escrow Agreement

shall mean the escrow agreement to be executed among the
Company, GoTS, Escrow Bank and the Debenture Trustee (in its
capacity as the lenders’ representative)

Flls

Foreign Institutional Investors.

FY/ Financial Year

The financial year of the Company which commences on April 1 of
a calendar year and ends on March 31 of the immediately
succeeding calendar year.

GoTS

Government of Telangana

Governmental Authority

Any government authority, statutory authority, government
department, agency, commission, board, tribunal or court or other
Law, rule or regulation making entity having or purporting to have
jurisdiction on behalf of the Republic of India or any state or other
subdivision thereof or any municipality, district or other subdivision
thereof.

Guarantee The unconditional and irrevocable continuing corporate guarantee
proposed to be executed by Larsen & Toubro Limited in connection
with the Debentures in favour of the Debenture Trustee (on behalf
of the Debenture Holders).

Information This information memorandum of private placement of the

Memorandum Debentures.

INR/Rs./Rupees The lawful currency of the Republic of India.

Letter of Allotment

A letter of allotment evidencing the title to the Debentures to be
issued immediately to the Debenture Holder.

Majority Debenture
Holders

Such Debenture Holders who hold an aggregate amount
representing at least 75% of the aggregate principal amount of the
Debentures. It is however clarified that if a resolution is required
to be passed or consent is required to be provided in relation to a
matter concerning only a particular Series of Debentures then the
term “Majority Debenture Holder(s)"” shall mean the Debenture
Holder(s) of that Series holding an aggregate amount representing
not less than 75% of the aggregate principal amount of the said
Series for the time being outstanding

Memorandum and
Articles of Association

The memorandum and articles of association of the Issuer, as the
case may be.

N.A

Not Applicable

NSDL National Securities Depository Limited
PAN Permanent Account Number
Project Shall have the meaning assigned to such term in the Concession

Agreement.

12
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Promoter/L&T

Larsen and Toubro Limited

Private Placement Offer
Letter

the private placement offer letter prepared under rule 14 and in
form PAS — 4 as set out under the Companies (Prospectus and
Allotment of Securities) Rules, 2014 issued by the Issuer to any
person to whom this Information Memorandum is addressed.

Public Holiday

Any day which is a public holiday for the purpose of Section 25 of
the Negotiable Instruments Act, 1881 (26 of 1881) in Mumbai and
New Delhi, India.

Rating Agencies

CRISIL Limited and India Ratings and Research Private Limited

RBI

The Reserve Bank of India.

RBI Act

The Reserve Bank of India Act, 1934, as amended from time to
time.

Record Date

15 days prior to each Coupon Payment Date/ Change in Control
Call Option Date / Promoter Call Options Date / Redemption Date

Registrar and Transfer | NSDL Database Management Limited.
Agent

ROC Registrar of Companies

RTGS Real Time Gross Settlement System.
SEBI Securities and Exchange Board of India.

Senior Lenders

Shall have the meaning assigned to such term in the Concession
Agreement

Series

Each series of Debentures referred to and issued pursuant to this
Information Memorandum, individually or collectively, as the
context may require.

Subscribers

The initial subscribers to the Debentures.

Substitution Agreement

shall mean the substitution agreement to be executed among the
Company, GoTS and the Debenture Trustee (in its capacity as the
lenders’ representative)

TDR Monetisation

Any assignment or relinquishment or transfer of rights (including
by way of sub-licensing of rights) by the Company in relation to
Real Estate Development segment of the Project in favour of third
party(ies), for a consideration received/ to be received (whether
lump sum or in tranches), for the entire or part duration of the
concession granted under the Concession Agreement

Term-Sheet

Term sheet set out in Annexure | of this Information Memorandum.
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Transaction Documents

0] the Debenture Trust Deed;

(iH the Debenture Trustee Agreement;

(iii) this Information Memorandum (including the Term
Sheet);

(iv)  the Corporate Guarantee;

(v) Escrow Agreement;

(vi) Supplementary Escrow Agreement;

(vii)  Substitution Agreement; and

(viii)  all agreements, instruments, undertakings, indentures,
deeds, writings and other documents (whether financing
or otherwise) executed or entered into, or to be executed
or entered into, by the Issuer or as the case may be, any
other person, in relation, or pertaining, to the
transactions contemplated by, or under this Information
Memorandum or any other document so designated
collectively by the Issuer and the Debenture Trustee,
from time to time.

WDM

Wholesale Debt Market

Working Day(s)

All days on which commercial banks in Mumbai and Hyderabad, are
open for business;

Explanation. For the purpose of this definition, in respect of:

(i) issue period: working day shall mean all days, excluding
Saturdays, Sundays and public holidays, on which commercial
banks in and Mumbai and Hyderabad are open for business;

(i) the time period between the issue closing date and the listing
of the Debentures on the stock exchanges: working day shall mean
all trading days of the stock exchanges for Debentures, excluding
Saturdays, Sundays and bank holidays, as specified by SEBI.
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SECTION I11: REGULATORY DISCLOSURES

a. Name and Address of the following

Debenture Trustee of the
issue

Legal Counsel to the
Issuer

Guarantor

AXis Trustee Services Ltd.
Address: Axis House, Bombay
Dyeing Mills Compound,
Pandurang Budhkar Marg,
Worli, Mumbai — 400 025
Website: axistrustee.in
Email:
debenturetrustee@axistruste
e.in

Telephone: 022 6230 0451
Contact Person: Chief
Operating Officer

Name: AZB & Partners
Address: AZB House,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400013
Website: azbpartners.com
Email:
gautam.ganjawala@azbpartn
ers.com

Telephone:022 6639 6880
Contact Person: Mr. Gautam
Ganjawala

Larsen & Toubro Limited
Address: L&T House, Ballard
Estate, Mumbai- 400001,
Maharashtra
CIN-L99999MH1946PLC004768
Website: larsentoubro.com
Email:
sivaramnair@larsentoubro.com

Telephone: 022 67525656
Contact Person: Mr. Sivaram
Nair

Registrar of the issue

Credit Rating Agencies of
the issue

Auditors of the Issuer

NSDL Database
Management Limited
4th Floor, Trade World A-
Wing, Kamala Mills
Compound, Senapati Bapat
Marg, Lower Parel, Mumbai -
400 013

Website: www.ndml.co.in
Email: nileshb@nsdl.co.in
Telephone: 022 24994200
Contact Person: Nilesh
Bhandare

CRISIL Limited

Crisil House, Central Avenue,
Hiranandani Business Park,
Mumbai - 400076
Telephone : 022-33423000
Email address:
Hemant.bilay@crisil.com
Contact person: Hemanth
Bilay

India Ratings and
Research Private Limited
Address: 1%t Floor, Ozone
complex, 6-3-669, Punjagutta
Main Road, Hyderabad-
500082

Telephone: 040-40178613
Email address:
suryanarayana.mangina@indi
aratings .co.in

Contact person:
Suryanarayana Mangina

M Bhaskara Rao & Co,
Chartered Accountants
6-3-652, 5th Floor, Kautilya,
Somajiguda, HYDERABAD -

500082

15




Private & Confidential - For Private Circulation Only

Arranger(s) to the Issue

Name: SBI Capital Markets Limited

Address: 202, Maker Tower ‘E’, Cuffe Parade,
Mumbai 400 005, Maharashtra India
Website: www.sbicaps.com

Email: dcm@sbicaps.com

Telephone: +91 22 22178300

Contact Person: Mr. Sanjay Sethia

b. A brief summary of the business/ activities of the Issuer and its subsidiaries
with the details of branches or units if any and its line of business

Overview

L&T Metro Rail (Hyderabad) Limited is a special purpose vehicle formed for the
development of Hyderabad Metro Rail Project. The Project spans 69.20 Km across in three
elevated corridors in Hyderabad City. The Project has been developed on DBFOT (Design,
Build, Finance, Operate and Transfer) basis under a public private partnership model.

The shareholding pattern of L&T MRHL is as follows:
Larsen & Toubro Limited : 99.99%
Others : 0.01%

The three corridors constituting the Rail System are: Corridor-1: Miyapur - L.B Nagar with
a length of 29.20 Km. and 27 Stations; Corridor-11: Jubilee Bus Station (JBS) - MGBS with
a length of 11.00 Km. and 8 Stations; and Corridor-111: Nagole- Raidurgam with a length
of 29 Km. and 22 Stations. There are independent depots at Miyapur and Nagole for the
maintenance and overhaul of the Rail System.

A brief overview of the Corridors and the chainage details of the Station locations are as
given in the following table.

Section Length (Km.) | Stations
Corridor 1 Miyapur-L. B. Nagar 29.20 27
Corridor 2 | Jubilee Bus stand —MGBS 11.00 8
Corridor 3 Nagole — Raidurgam 29.00 22
Total 69.20 57

The Project also includes rights for real estate development and licensing ("TOD") with a
total development potential of 18.5 million square feet and co-terminus with the
Concession Period. The land for the same has been procured and allotted to the Company
by GoTS. The Company has so far developed 1.2 million square feet of retail mall assets
at 4 locations in Hyderabad and all of these assets are generating revenues currently. In
the future, the Company intends to collect upfront revenues against its TOD assets
through TDR Monetisation.

The Company is also free to exploit any other non-fare revenue streams such as

advertising, station retail, consultancy and training opportunities to supplement its
revenues from the rail operations.
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Project Cost and Means of Finance

The Total Project Cost for the Project as per latest financial closure is given in the following
table:

Cost Component Amount (Rs. Cr)
EPC Cost 12581
Interest During Construction 4573
Project Management Consultancy 1324
DSRA 497
Total Project Cost 18975

The Means of Finance for the Total Project Cost as tied up in the latest financial closure
is as follows:

Source: Amount (Rs. Cr)
Promoters’ Contribution

Equity 2439

Mezzanine Debt/Unsecured Loans 2073

Total Equity 4512
Equity Support (Grant) 1204
Senior Debt 13259
Total 18975

Sources of Revenue:

Under the provisions of the Concession Agreement, in addition to the fare revenues, the
Issuer is entitled to commercially develop the Parking & Circulation (P&C) areas adjacent
to 25 Stations and at the Depots and also collect advertising and parking revenues.
Thus, the revenue streams for the Project comprise of:

» Fare revenues from the metro rail system

» Revenues from leasing of developed Transit Oriented Development assets

or from TDR Monetisation of the P&C and Depot areas
» Non-fare revenues like advertising, parking, etc.

Fare Revenues:

L&T Metro Rail (Hyderabad) Limited is authorised to demand, collect and appropriate Fare
from Users of the Rail System in accordance with the Concession Agreement.

The Concessionaire being the Metro Rail Administration, under Section 2(j)(ii) of the Metro
Railways (Operation and Maintenance) Act, 2002 read with the proviso to Section 33, had
fixed the fare structure for the Hyderabad Metro on initial opening and the same is as
follows:
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Serial No. Distance_to be travelled quic fare
(in Km.) (in Rs.)
1 Upto 2 10
2 More than 2 and up to 4 15
3 More than 4 and up to 6 25
4 More than 6 and up to 8 30
5 More than 8 and up to 10 35
6 More than 10 and up to 14 40
7 More than 14 and up to 18 45
8 More than 18 and up to 22 50
9 More than 22 and up to 26 55
10 More than 26 60

This fare was effective from 28th November 2017 and shall be revised subsequently as per the
provisions of the Metro Railways (Operation and Maintenance) Act, 2002. Under the provisions
of the Metro Railways (Operation and Maintenance) Act, any subsequent revision in the Fare shall
be decided under Section 33 by the Fare Fixation Committee constituted pursuant to Section 34.

Transit Oriented Development at Parking & Circulation areas:

L&T Metro Rail (Hyderabad) Limited is entitled to undertake Transit Oriented Development (TOD)
over the parking and circulation areas. The cumulative permissible built up area at all the stations
shall be restricted to 6 million sq. ft.

The different types of commercial activity possible are development of Mall, High Street Retalil,
Commercial Office Space, Hospitality, Warehousing and Leisure & Entertainment are the options
possible at the sites. The basement of the land parcels can be used for Parking and Warehousing.

The company is currently seeking potential investors for TDR Monetisation in consideration for
upfront revenue realisation which is planned to be utilized within the Project for debt service. As
such the Debenture holders shall not be provided any encumbrance/security over the TOD assets
of the Issuer. Furthermore, the Issuer does not need to seek any approvals for the TDR
Monetisation in any form and structure.

Depot Development

The cumulative permissible built up area to be utilised for Real Estate Development at the Depots
shall be restricted to a maximum of 12.5 million sq. ft., excluding the basement. The basement
may also be used for Real Estate Development and its area shall be in addition to the aforesaid
12.5 million sq. ft.

Non-Fare Revenues

Advertising revenues and parking revenues are the other sources of revenue available for the
Project.
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ii. Corporate Structure

Holding co L&T Ltd

L&T Metro Rail (Hyderabad)
I SS u e r Limited (99.99% subsidiary)

B. Details of the Promoters of the Issuer

1. Larsen & Toubro Limited (L&T)

Name Larsen And Toubro Limited

Date of Incorporation 07/02/1946

CIN L99999MH1946PLC004768

PAN AAACLO140P

Registered Office L&T House, Ballard Estate, Mumbai — 400001,
Maharashtra

Corporate Office L&T House, Ballard Estate, Mumbai — 400001,
Maharashtra

Business and financial activities of the | Engaged in EPC  Projects, Hi-Tech

Promoter Manufacturing and Services/ provided below

Other ventures of the promoters Detailed in the writeup below

The Issuer confirms that the Permanent Account Number and Bank Account Number(s) of the
promoters and Permanent Account Number of directors have been submitted to the stock
exchanges on which the Debentures are proposed to be listed, at the time of filing the draft
Information Memorandum.

Larsen & Toubro Limited (L&T) is a technology, engineering, construction manufacturing and
financial services company. It is one of the largest and most respected companies in India's
private sector. More than seven decades of a strong, customer-focused approach and the
continuous quest for world-class quality have enabled it to attain and sustain leadership in all its
major lines of business. L&T has an international presence, with a global spread of offices. A
thrust on international business has seen overseas earnings grow significantly. It continues to
grow its global footprint, with offices and manufacturing facilities in multiple countries. The
company's businesses are supported by a wide marketing and distribution network, and have
established a reputation for strong customer support.
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L&T believes that progress must be achieved in harmony with the environment. A commitment
to community welfare and environmental protection are an integral part of the corporate vision.

In response to changing market dynamics, L&T has gone through a phased process of redefining
its organisation model to facilitate growth through greater levels of empowerment. The new
structure is built around multiple businesses that serve the needs of different industries.

Hydrocarbon. L&T Hydrocarbon Engineering Limited (LTHE) operates as a wholly owned
subsidiary of Larsen and Toubro Limited. LTHE delivers 'design to build' world-class engineering
and construction solutions on turnkey basis in oil & gas, petroleum refining, chemicals &
petrochemicals and fertiliser sectors. In-house expertise and experience, synergised with
strategic partnerships enables it to deliver single point solution for every phase of a project -
right from the front end design through engineering, fabrication, project management,
construction and installation up to commissioning. The key aspects of business philosophy are:
on-time delivery, cost competitiveness, and high quality standards with focus on best in class
HSE practices. Integrated strengths coupled with experienced highly-skilled engineers and
workmen, are the key enablers in delivering critical and complex projects in India and in select
countries overseas.

Heavy Engineering. L&T's Heavy Engineering has established a reputation in global markets for
quality products. It manufactures and supplies custom designed and engineered critical
equipment and systems to the needs of core-sector industries and the defence sector. It is the
preferred supplier of equipment for a select range of products, globally.

Shipbuilding. L&T's shipbuilding facility has been created to cater to the needs of growing global
demand for construction of specialized oceangoing vessels. The shipyard is geared up to take up
construction of niche vessels such as specialized Heavy lift Cargo Vessels, CNG carriers, Chemical
tankers, defense & para military vessels and other role specific vessels.

Construction: L&T Construction is India’s largest construction organisation with over 65 years of
experience and expertise in the field. L&T Construction figures among the World's top contractors
and ranks 35th among top global contractors and 60th among international contractors as per
the survey conducted by Engineering News Record magazine, USA. Many of the country’s prized
landmarks — its exquisite buildings, tallest structures, largest airports/ industrial projects, longest
flyovers, highest viaducts, longest pipelines including many other benchmark projects have been
built by L&T Construction. L&T Construction’s leading edge capabilities cover every discipline of
construction: civil, mechanical, electrical and instrumentation engineering and services extend to
all core sector industries and infrastructure projects.

Power. L&T Power is a business brand of L&T, with a mandate to integrate L&T's varied offerings
in the thermal power sector. The Company is uniquely positioned to combine rich and diverse
strands of experience in engineering, manufacturing and project execution with strong
management focus on providing turnkey solutions.

Machinery & Industrial Products. L&T Machinery and Industrial Products (MIP) comprises two
Strategic Business groups (SBGs) — Machinery and Industrial Products. Machinery SBG consists
of Construction & Mining Machinery, Rubber Processing Machinery and Foundry Business Units.
The Industrial Products (IP) SBG consists of businesses related to industrial valves, welding
equipment & products and cutting tools

Financial Services: L&T Finance Holdings Limited is a financial holdings company registered with

the RBI as an NBFC, majority held by L&T and with listed equity on the stock exchanges, offering
a diverse range of financial products and services across retail, corporate, housing and
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infrastructure finance sectors as well as mutual fund products and investment management
services.

Information Technology & Technology Services. L&T Infotech, a subsidiary of L&T, is a global IT
services and solutions provider. It provides the winning edge to clients by leveraging its Business-
to-1T Connect and deeply committed people. Clients find in it a right-size partner who combines
scale, stability and customer-centricity. The rich corporate heritage has given it many inherent
advantages that translate into tangible benefits for clients. Another subsidiary, L&T Technology
Services, offers design and development solutions throughout the entire development chain
across various industries such offering include Industrial Products, Medical Devices,
Transportation, Telecom and Hi-tech and to the Process Industry. The company also offers
solutions in the areas of Mechanical engineering Services, Embedded Systems Services, and
Product Lifecycle Management (PLM).

Development Projects. The operations of developmental projects business segment, carried out
through subsidiary companies, primarily involves development, operation and maintenance of
basic infrastructure projects in the Public Private Partnership format, toll collection including
annuity based road projects, power development and power transmission, development &
operation of port facilities and providing related advisory services.

Realty. L&T Realty, the real estate arm of L&T, has a portfolio of trend-setting real estate
developments across the country. Leveraging the values of the parent company - the expertise,
the professionalism, the trust, the quality commitment associated with L&T, L&T Realty is setting
up large developments redefining urban living. These include Residences, Corporate offices,
Retail, Leisure & Entertainment spaces.

C. Key Operational and Financial Parameters:
Amount in Rs.

Upto latest

half year i.e.

September
30, 2021

FY 20-21 FY 19-20 FY 18-19

Balance Sheet

Net Fixed assets

170,742,809,1

171,800,767,3

172,036,730,2

157,187,163,9

80 93 31 43
Current assets 6,719,765,017 | 7,149,128,762 | 8,006,307,436 | 1,075,598,245
Non-current assets 533,425,170 517,724,617 587,007,895 | 1,309,556,510
Total assets 177,995,999,3 | 179,467,620,7 | 180,630,045,5 | 159,572,318,6
67 72 62 98

Non-Current Liabilities

(including maturities of
long-term borrowings

124,112,245,4

132,133,308,9

129,943,677,4

120,487,880,4

current liabilities

and short-term 97 67 11 99
borrowings)

Financial (borrowings,

trade - payables, and | 43783051 | 216,512,272 | 605,647,953 | 554,908,140
other financial

liabilities)

Provisions 902,806,517 668,573,300 285,385,334 65,085,213
Deferred tax liabilities _ - _ _
(net)  Other  non-
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Upto latest
TELL D L2 FY 20-21 FY 19-20 FY 18-19
September
30, 2021
Other — non-current 1,892,809 17 472,633 30,738,439 52,089,116
liabilities

Current Liabilities

(including maturities of
long-term borrowings)

12,973,316,56
7

10,090,099,00
0

5,210,787,000

Financial (borrowings,

trade payables, and | 46,812,385,10 | 34,313,679,48 | 25,811,523,70 | 15,760,747,77
other financial 3 2 8 9
liabilities)
Provisions 34,085,698 32,946,371 44,110,773 43,817,172
(C:étr)e”t tax liabilities 95,853,134 | 220975475 | 253,560,084 | 211,038,962
Other current liabilities 1,266,710,457 | 1,014,361,028 17,472,633 313,439,223
Total liabilities 186,393,078,8 | 178,707,928,5| 162,202,903,3 | 137,489,906,1
64 28 34 05
Equity (equity and | (8,397,079,496 750,692,245 18,427,142,22 | 22,082,412,59
other equity) ) 7 3
Total equity and | 177,995,999,3 | 179,467,620,7 | 180,630,045,5| 159,572,318,6
liabilities 68 73 61 98

Profit and Loss

Total revenue from
operations

1,307,686,147

1,896,185,902

5,872,810,955

3,130,312,864

Other Income 121,742,475 383,334,799 109,201,185 54,288,353
Total Expenses 10’589’787’0(1) 19’946’970’63 9,804,069,283 | 4,657,821,643
Total comprehensive 0 0 0 0
income

, (9,160,358,379 | (17,667,449,98 | (3,822,057,143 | (1,473,220,426
Profit / loss

. ) 2) ) )

Other comprehensive 0 0| 48,546,427 | (15.490,601)
income
Profit / loss after tax (9,156,771,74§ (17,667,449,9;&; (3,773,510,71(; (1,488,711,02;
Earnings per equity
share: (a) basic; and (0.38) (7.24) (1.57) (0.63)
(b) diluted
From continuing
operations (0.38) (7.24) (1.57) (0.63)
From Discontinued - ) ) _
operations
From continuing and (0.38)
discontinued (7.24) (1.57) (0.63)
operations
Cash Flow
Net cash generated
from operating 125,390,014 | 7,785,632,001 38,815,172 | 4,388,932,401

activities
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flows

Upto latest

half year l.e. | ¢y 5021 FY 19-20 FY 18-19

September

30, 2021

Net cash used in / (1,530,524,440 | (2,873,059,736 | (15,361,961,12 | (22,787,432,05
generated from ) ) 2) 9)
investing activities
Net cash used in (155,006,060 | (3:860:273,270 | 17,546,900,62 | 18,423,792,17
financing activities ) 6 4
Cash and cash 29,580,542 | 1,589,811,928 | 2,537,512,933 | 313,758,257
equivalents
Balance as per
statement of cash 29,580,542 | 1,589,811,928 | 2,537,512,933 313,758,257

Additional Information

(8,397,079,496

18,427,142,22

22,082,412,59

Net worth ) 759,692,245 - 3
Cash and Cash 20,580,542 | 1,589,811,928 | 2,537,512,933 | 313,758,257
Equivalents

Current Investments 1,176,487,116 0 0 0
Net Sales 1,429,428,622 | 2,279,520,701 | 5,982,012,140 | 3,184,601,217
EBIDTA (122,362,326) | (471,806,016) | 3,061,346,667 | 1,300,257,019
EBIT (1’651’811’02§ (3’456’777’022 1,605,866,494 680,538,061
Dividend amounts 0.00 0.00 0.00 0.00
Long term debt to Not Applicable | Not Applicable
working capital** n/m n/m * *
Current ratio 0.11 0.16 0.26 0.07
Current Ilablll_tles_ / 0.49 0.34 0.24 0.13
Non-current liabilities

Total Debts to Total 0.98 0.92 0.81 0.76
assets

Debt Service Coverage 1.30 Not Applicable | Not Applicable
Ratios*** 1.35 ' * *
Interest service 154 Not Applicable | Not Applicable
coverage ratio*** 1.63 ] * *

* The company was in construction phase for significant part of the year.
Hence the disclosure of the ratios are not applicable

** The company has negative working capital, hence this item is not
reported

*** Numerator for these ratios include DSCR reserve and all operational
cash support provided by the promoters

D. Debt: Equity Ratio of the company*: -

Before the issue of debt securities (as at Sep-21)

2.74*

After the issue of debt (proforma as at Sep-21)

2.74*

*The Mezzanine NCDs, Sub-ordinate debt and the ICDs provided by the promoters for operational
cash support are considered as equity in debt equity mix

E. Management'’s perception of risk factors:
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The following are some of the risks relating to the Company, the Debentures and the
market in general envisaged by the management of the Company.

General Risks

Investors are advised to read the risk factors carefully before taking an investment
decision in this issue. For taking an investment decision, investors must rely on their own
examination of the issuer and the offer including the risks involved. The securities have
not been recommended or approved by the any regulatory authority in India, including
SEBI nor does SEBI guarantee the accuracy or adequacy of this document. Investment in
non-convertible securities involve a degree of risk and investors should not invest any
funds in such securities unless they can afford to take the risk attached to such
investments.

Potential Investors should carefully consider all the risk factors stated in this Information
Memorandum for evaluating the Company and its business and the Debentures before
making any investment decision relating to the Debentures. The Company believes that
the factors described below represent the principal risks inherent in investing in the
Debentures, but does not represent that the statements below regarding risks of holding
the Debentures are exhaustive. The ordering of the risk factors is in the descending order
of materiality. Potential Investors should also read the detailed information set out
elsewhere in this Information Memorandum and reach their own views prior to making
any investment decision.

If any one of the following stated risks actually occurs, the Company’s business, financial
conditions and results of operations could suffer and, therefore, the value of the
Company’s Debentures could decline and/or the Company’s ability to meet its obligations
in respect of the Debentures could be affected. More than one risk factor may have a
simultaneous effect with regard to the Debentures such that the effect of a particular risk
factor may not be predictable. In addition, more than one risk factor may have a
compounding effect which may not be predictable. No prediction can be made as to the
effect that any combination of risk factors may have on the value of the Debentures
and/or the Company’s ability to meet its obligations in respect of the Debentures. Potential
investors should perform their own independent investigation of the financial condition
and affairs of the Company, and their own appraisal of the creditworthiness of the
Company. Potential investors should consult their own financial, legal, tax and other
professional advisors as to the risks and investment considerations with respect to the
Debentures. Potential investors should thereafter reach their own views prior to making
any investment decision.

These risks and uncertainties are not the only issues that the Company faces. Additional
risks and uncertainties not presently known to the Company or that the Company
currently believes to be immaterial may also have a material adverse effect on its financial
condition or business. Unless specified or quantified in the relevant risk factors, the
Company is not in a position to quantify the financial or other implications of any risk
mentioned herein below.

The Company believes that the factors described below represent the principal risks
inherent in investing in the Debentures, but the inability of the Company, as the case may
be, to pay principal or other amounts on or in connection with any Debentures may occur
for other reasons and the Company does not represent that the statements below
regarding the risks of holding any Debentures are exhaustive.

RISK IN RELATION TO NON-CONVERTIBLE SECURITIES:
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(a) Repayment is subject to the credit risk of the Issuer

Potential investors should be aware that receipt of the principal amount, coupon
and any other amounts that may be due in respect of the Debentures is subject
to the credit risk of the Issuer. Potential investors assume the risk that the Issuer
will not be able to satisfy their obligations under the Debentures. In the event that
bankruptcy proceedings or composition, scheme of arrangement or similar
proceedings to avert bankruptcy are instituted by or against the Issuer, the
payment of sums due on the Debentures may not be made or may be substantially
reduced or delayed.

(b) Changes in general interest rates in the economy may affect the price of the
Company’s Debentures

All securities where a fixed rate of interest is offered, such as the Debentures, are
subject to price risk. The price of such securities will vary inversely with changes
in prevailing interest rates, i.e. when interest rates rise, prices of fixed income
securities fall and when interest rates drop, the prices increase. The extent of fall
or rise in the prices is a function of the existing coupon, days to maturity and the
increase or decrease in the level of prevailing interest rates. Increased rates of
interest, which frequently accompany inflation and/or a growing economy, are
likely to have a negative effect on the price of our Debentures

(c) Credit Risk and Rating Downgrade Risk

The Rating Agencies have assigned a rating of Provisional AAA (CE)/ Stable to the
Debentures. In the event of deterioration in the financial health of the Company,
there is a possibility that the Rating Agencies may downgrade the rating of the
Debentures. In such cases, potential investors may incur losses on re-valuation of
their investment or make provisions towards sub-standard/ non-performing
investment as per their usual norms. The rating is not a recommendation to
purchase, hold or sell the Debentures in as much as the ratings do not comment
on the market price of the Debentures or its suitability to a particular investor.
There is no assurance either that the rating will remain at the same level for any
given period of time or that the rating will not be lowered or withdrawn entirely
by the Rating Agencies. In the event of deterioration in the rating of the
Debentures, the investors may have to incur loss on revaluation of their
investment.

REVENUE RISK

The Company’s ability to fulfil its obligations under the Debentures is dependent on the
revenues being realised from the Project. The Company is a special purpose vehicle and
its sources of revenue are the fare revenues, income from leasing of its developed TOD
assets, and non-fare revenues like advertising and parking as per the Concession
Agreement. The revenues projected presents, to the best of management’s knowledge
and belief, the Company’s expected financial position based on information currently
available. Financial projections require the exercise of judgement and are subject to
uncertainties. The ability of the Company to meet its obligations to pay any amounts due
to Debenture Holders under the Debentures will therefore ultimately be dependent upon
the aforementioned sources of revenue. If there is a shortfall in either the fare revenues
or the revenue from leasing of its developed TOD assets or non-fare revenues, the
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Company may not have sufficient funds to make payments on the Debentures, and the
Debenture Holders may incur a loss on the Debentures.

Pandemic Risk (eg. Covid 19)

A resurge in Corona virus cases or other such pandemic which might arise in the future
may have a devastating effect on the Metro Business which will lead to insufficient funds
for payment of dues to the Debenture Holders.

Risks to TDR Monetization

The Company expects to realize significant cash flows in the future from TDR
Monetisation. Such TDR Monetisation is dependent on various regulatory approvals as
well as prevailing market conditions from time to time. In case the Company is not able
to secure the requisite approvals there may be no realization of cash flows from TDR
Monetisation. Due to the impact of market conditions, the realisations from TDR
Monetisation may be lower than expected.

Disputes

The Company is engaged in or may be engaged in the future in various types of disputes
such as responses to notices, arbitrations, proceedings, etc. with its vendors, partners,
customers, lessees, tenants, regulators, governmental authorities, etc from time to time.
While the Company shall use all possible means to defend its rights under the relevant
provisions of law, contracts, etc, such matters may lead to financial liabilities or other
action being enforced against the Company, ultimately leading to potential losses for the
Debenture Holders.

Additional indebtedness

The Company may undertake additional indebtedness in the future for working capital or
for incurring future capital expenditures or for funding of any potential losses in the future.
The Company is not required to seek the consent of the Debenture Holders for such
additional indebtedness. The Company may, however, offer first ranking pari passu
charge or second ranking charge over the Security which has currently been offered to
the Debenture Holders under the Transaction Documents. The additional liability on the
Company as well as potential for dilution of Security to Debenture Holders could lead to
potential losses for the Debenture Holders.

Losses from permitted investments

Subject to the provisions of the Concession Agreement and the Escrow Agreement, the
Company may invest surplus monies lying to the credit of its Escrow Account into
instruments which are subject to market risks and may lose value.

RISKS IN RELATION TO THE SECURITY CREATED IN RELATION TO DEBT SECURITIES,
IF ANY:

It is hereby expressly clarified that the Debentures shall be unsecured for the purposes
of the Companies Act, 2013 and the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021.

Without prejudice to the aforesaid paragraph and pursuant to the terms of the Concession
Agreement, the Issuer intends to create security over certain of its assets as more
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particularly provided for in the row titled ‘Description regarding Security (where
applicable) including type of security (movable/immovable tangible etc.), type of charge
(pledge/ hypothecation/ mortgage etc.), date of creation of security/ likely date of
creation of security, minimum security cover, revaluation, replacement of security,
interest to the debenture holder over and above the coupon rate as specified in the Trust
Deed and disclosed in the placement memorandun’ of the Term Sheet set out in
Annexure | of this Information Memorandum.

In that regard, the Debenture Holders may not be able to recover the full amounts in
connection with the Debentures from a sale or disposition of the assets charged as
Security. Failure or delay to recover the expected value from a sale or disposition of the
assets charged as Security in connection with the Debentures could expose the holders
to a potential loss.

IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR BORROWING, ANY
DEFAULT IN COMPLIANCE WITH THE MATERIAL COVENANTS SUCH AS CREATION OF
SECURITY AS PER TERMS AGREED, DEFAULT IN PAYMENT OF INTEREST, DEFAULT IN
REDEMPTION OR REPAYMENT, NON-CREATION OF DEBENTURE REDEMPTION RESERVE,
DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE

N.A

REFUSAL OF LISITING OF ANY SECURITY OF THE ISSUER DURING LAST THREE YEARS
BY ANY OF THE STOCK EXCHNAGES IN INDIA OR ABROAD:
N.A

LIMITED OR SPORADIC TRADING OF NON-CONVERTIBLE SECURITIES OF THE ISSUER
ON THE STOCK EXCHANGES

The Company intends to list the Debentures on the WDM segment of the BSE. The
Company cannot provide any guarantee that the Debentures will be frequently traded on
the Stock Exchange and that there would be any market for the Debentures. It is not
possible to predict if and to what extent a secondary market may develop for the
Debentures or at what price the Debentures will trade in the secondary market or whether
such market will be liquid or illiquid. The fact that the Debentures may be so listed or
guoted or admitted to trading does not necessarily lead to greater liquidity than if they
were not so listed or quoted or admitted to trading. Further, the Company may not be
able to issue any further Debentures, in case of any disruptions in the securities market.

TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

Special tax considerations and legal considerations may apply to certain types of investors.
Potential investors are urged to consult with their own financial, legal, tax and other
professional advisors to determine any financial, legal, tax and other implications of this
investment.

ACCOUNTING CONSIDERATIONS

Special accounting considerations may apply to certain types of taxpayers. Potential
investors are urged to consult with their own accounting advisors to determine
implications of this investment.

MATERIAL CHANGES IN REGULATIONS TO WHICH THE ISSUER IS SUBJECT COULD
IMPAIR THE ISSUER’S ABILITY TO MEET PAYMENT OR OTHER OBLIGATIONS
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The Issuer is subject generally to changes in Indian law, as well as to changes in
government regulations and policies and accounting principles. Any changes in the
regulatory framework could adversely affect the profitability of the Issuer or its future
financial performance, by requiring a restructuring of its activities, increasing costs or
otherwise. If the Issuer fails to comply with environmental, employee-related, health and
safety laws and regulations or any other local laws or regulations in India, it may adversely
affect the Issuer’s business and results of operations

LEGALITY OF PURCHASE

Potential investors of the Debentures will be responsible for the lawfulness of the
acquisition of the Debentures, whether under the laws of the jurisdiction of its
incorporation or the jurisdiction in which it operates or for compliance by that potential
investor with any law, regulation or regulatory policy applicable to it.

POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer operates only within India and, accordingly, all of its revenues are derived
from the domestic market. As a result, it is highly dependent on prevailing economic
conditions in India and its results of operations are significantly affected by factors
influencing the Indian economy. An uncertain economic situation, in India and globally,
could result in a slowdown in economic growth, investment and consumption. A slowdown
in the rate of growth in the Indian economy could result in lower demand for credit and
other financial products and services and higher defaults. Any slowdown in the growth or
negative growth of sectors where the Issuer has a relatively higher exposure could
adversely impact its performance. Any such slowdown could adversely affect its business,
prospects, results of operations and financial condition.

RESTRICTIVE COVENANTS AND RIGHTS FOR LENDERS

The Issuer may enter into loan agreements / lease contracts / working capital facility
documents in the future which may contain covenants which restrict certain activities.
They also allow those lenders to sell assets of certain value in the event of non-payment
of their dues. Such provisions are common in such agreements and are generally imposed
on Indian borrowers, including the Issuer, with little or no variation. Such agreements
may also require it to maintain certain financial ratios. Should the Issuer be in breach of
any financial or other covenants contained in any of its financing agreements, the Issuer
may be required to immediately repay its borrowings either in whole or in part, together
with any related costs. The Issuer may be forced to sell some or all of the assets in its
portfolio if it does not have sufficient cash or credit facilities to make repayments.
Furthermore, the Issuer’s financing arrangements may contain cross default provisions
which could automatically trigger defaults under other financing arrangements, in turn
magnifying the effect of an individual default.

OTHER RISKS

The Company has not yet received the required ROW for execution of stage 6/2, and may
be required to execute the same as and such RoW is received. This may or may not entail
financial implications for the Company. The company is required to maintain certain
performance obligations and KPIs as per the Concession Agreement and other
agreements entered with various stakeholders. Non-performance of obligations by the
company under these agreements based on internal/external factors may result in
penalties / legislative actions against the Company.
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Further, there may be unexpected events that might occur which might lead to
Termination of Concession Agreement for the default committed by either the company/
Government Tax notices from Government Authorities, Claims pending to vendors etc.
which might crop up during the subsistence of the Debenture Holders which will impact
the business and the cash flows of the company as a result of which the interest/principal
obligations of the Debenture holders cannot be met by the company.

Details of any other contingent liabilities of the Issuer based on the last audited
financial statements including amount and nature of liability as on 31.03.2021

S No Nature of liability Rs. in Crs

Electricity Dues:

The company is paying electricity under HT (V) (B) category,

whereas TSSPDCL claiming under specific category, even though

TSERC has given favourable order to the company.

1 . : . : 8.58

During COVID period, the company has paid tariff at derate

tariff, whereas TSSPDCL charging as per the applicable tariff

Issue against billing period towards advertisement boxes

For all the above issues company has filed appeal before TSERC

against TSSPDCL

Transmission Corporation of Telangana Ltd:

2 Dispute against claim settlement with TSSPDCL towards 0.42

underground damaged cable works
TOTAL 9.00

A brief history of the issuer since its incorporation giving details of its following
activities:

Details of Share Capital as on last quarter end (30-09-2021)

Share capital
Authorized share capital Rs. 24,39,00,00,000.00
Issued, subscribed and paid up share capital Rs. 24,39,00,00,000.00

Changes in its capital structure as on last quarter end (30-09-2021), for the
last three years:-

Date of

Change(AGM/EGM)

(a). Equity Share Capital
19-07-2018 214,00,00,000.00  Allotment
11-6-2019 11,82,40,350.00, Allotment

Rs. Particulars

Equity Share Capital history of the Company for the last three years:-

Date of No. of e e sh, of (Rs) e
Allotme Equity (Rs. | (Rs. | oth | Allotme Prem
nt shares ) ) er nt

side

Con Cumulative Rema

Fac | Issu | rati No of Equity Equit
e e on equity Share y
Valu | Pric | (Ca | Nature | shares Capital Shar
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tha iu
n m (in
cas Rs)
h,
etc)
19.07.18 | 21,40,00,0 | 10/- | 10/- | Cash | Rights 24271759 | 24271759 - Allote
00 Issue 65 650 d
11.06.19 | 1,18,24,03| 10/- | 10/- | Cash | Rights 24271759 | 24390000 - Allote
5 Issue 650 000 d

iv.

NIL
V.

NIL
H.

Details of any Acquisition or Amalgamation in the last 1 year.

Details of any Reorganization or Reconstruction in the last 1 year:-

Details of the shareholding of the Company as on the latest quarter end:-

Shareholding pattern of the Company as on last quarter end (30-09-2021):-

Sr. Particulars (Name(s) of the Total No. of | No. of shares Total
No. Shareholder(s)) Equity Shares | in demat form | Shareholding as
% of total No.
of equity shares
1. Larsen and Toubro Limited 243,89,99,994 | 243,89,99,994 99.99%
2. Anil  Kumar jointly  with 1 1 -
Larsen and Toubro Limited
3. Vijayananda Chunduru jointly 1 1 -
with Larsen and Toubro
Limited
4. Pullela Ravishankar jointly 1 1 -
with Larsen and Toubro
Limited
5. Jayaraman Ravikumar jointly 1 1 -
with Toubro Limited
6. Chandrachud Durlabh Paliwal 1 1 -
jointly with Larsen and
Toubro Limited
7. Government of Telangana 1 - -
Total 243,90,00,000 | 243,89,99,999 100%

Notes: - Shares pledged or encumbered by the promoters (if any): 51%6 in favour of
existing Senior Lenders of the Project, which shall be released after completion
of the refinancing being undertaken through the issuance of Debentures under
the Transaction Documents and the proposed commercial papers to be issued
by the Company.

List of top 10 holders of equity shares of the Company as on the latest quarter end (30-

09-2021):-
Sr Name of the Total No of No of Total
No Shareholders Equity shares in Shareholding as
Shares demat form % of total no. of
equity
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Shares

Limited

1 Larsen & Toubro

243,89,99,994

243,89,99,994

99.99%

Following details regarding the directors of the company:-

i. Details of current directors of the company

Name, Age Address Date of Details of other |Whether
Designation Appointment directorship wilful
and DIN defaulter
(Yes/No)
Sekharipuram | 61 E-116, 16" 08/12/2015 1. Larsen and No
Narayanan Cross Street, Toubro Limited
Subrahmanyan Besant 2. Larsen & Toubro
Director & Nagar, Infotech Limited
Chairman Chennai, 3. L&T Technology
DIN: 600090, Services Limited
02255382 Tamil Nadu 4. Mindtree Limited
5. L&T Realty
Developers
Limited
6. Mindtree
Foundation
Ajit Rangnekar | 74 Lodha 11/02/2011 1. Research And No
Pandurang Bellezza, Innovation Circle
Independent Baldwin Park, of Hyderabad
Director Flat 5B 3000, 2. BTW Build India
Off KPHB Foundation
DIN: Road, 3. BTW
01676516 Kukatpally, Buildtheworld
Hyderabad — Pvt. Ltd.
500 072 4. In-Solutions
Global Limited
5. SVP Philanthropy
Foundation
Vijayalakshmi | 69 1402, 12/05/2020 1. Magma Fincorp No
R lyer Barberry Limited
Independent Tower, 2. GIC Housing
Director NAHAR, Finance Limited
DIN-05242960 Chandivali, 3. Aditya Birla
Mumbai — Capital Limited
400 072 4. ICICI Securities
Limited
5. Religare
Enterprises
Limited
6. Computer Age
Management
Services Limited
7. L&T
Infrastructure
Development
Projects Limited
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8. Axis Mutual
Fund Trustee
Limited
9. Avanse Financial
Services Limited
10. BFSI Sector Skill
Council of India
Nallamilli 65 F-103, Block- | 31/03/2012 1. Hyderabad No
Venkat B, Fortune Metro Rail
Satyanarayana Icon, Road Limited
Reddy No. 10, 2. Urban Mass
Nominee Banjara Hills, Transit
Director Hyderabad- Company
500 034 Limited
DIN: 3. Hyderabad
01414254 Airport Metro
Limited
Ramamurthi 63 Room No. 08/12/2015 1. L&T No
Shankar 123, 12th Infrastructure
Raman Floor, Development
Non- Executive Kalpataru Projects Limited
Director Royale, Plot 2. L&T Finance
DIN: No.110, Holdings Limited
Road No. 29, 3. L&T
00019798 SION (East), Hydrocarbon
Mumbai, Engineering
400022, Limited
Maharashtra, 4. L&T Investment
INDIA Management
Limited
5. Larsen and
Toubro limited
6. Larsen & Toubro
Infotech Limited
7. L&T Seawoods
Limited
8. L&T Realty
Limited
9. Mindtree Limited
Kalakota 60 3702-C, 24/01/2018 - No
Vijayabhaskara Lodha
Reddy Bellisimo,
Managing Apollo Mills
Director & Compound,
Chief N M Joshi
Executive Marg,
Officer Mahalaxmi,
Mumbai-
DIN: 400011
01683467
Prasanna 74 B-202, Zen 24/01/2018 1. Mindtree Limited No
Rangacharya Gardens, No 2. RSB
Mysore 6 Artillery Transmissions
Road, (D Ltd
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Independent Ulsoor, 3. Raymond

Director Bangalore, Consumer Care
Karnataka- Limited

DIN: 560008

00010264

Shrikant 63 | Flat No. 201, | 02/05/2018 1. L&T Realty No

Prabhakar 2" Floor, Developers

Joshi Vista IlI, Limited

Non- Executive The Address, 2. Chennai Vision

Director Opp. R City Developers
Mall, Private Limited

DIN: Ghatkopar 3. L&T Seawoods

02278471 Mumbai Limited
400086

*Company to disclose name of the current directors who are appearing in the
RBI defaulter list and/or ECGC default list, if any.

None of the directors of the Issuer are appearing in the RBI defaulter list and/or ECGC

default list.

ii. Details of change in directors since last three years:-

Director) DIN:
02278471

Name, Designation Date of Date of Date of Remarks
and DIN Appointment | Cessation | Resignation

Sheela Bhide Appointment- | 15.02.2020 15.02.2020 Ceased
(Independent Director) 11.02.2011
DIN-01843547
Mrs. Vijayalakshmi Appointment NA Appointment
R lyer (Independent 12.05.2020
Director)
DIN-05242960
Mr. Shrikant Prabhakar Appointed- NA Appointment
Joshi (Non-executive 02.05.2018

Kalakota
Vijayabhaskara Reddy
(Managing Director &
Chief Executive
Officer)

DIN: 01683467

Appointment
24.01.2018

Appointment

Following details regarding the auditors of the company:-

i. DETAILS OF THE AUDITOR OF THE COMPANY: :-

Name

Address

Auditors Since

M/s Sharp & Tannan

Chartered Accountants,
Parsn Manere, Block A -4, 3rd

Floor, 602, Chennai — 600 006

1st September 2010
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M/s M.K. Dandekar &

Chartered Accountants,
Co. No 185, (Old No 100), 2nd Floor,
Poonamallee High Road, Kilpauk
Chennai — 600010

4th August 2011 to 21%
May, 2021

M/s. M. Bhaskara Rao
& Co.

M Bhaskara Rao & Co,
Chartered Accountants
6-3-652, 5th Floor, Kautilya,
Somajiguda, HYDERABAD 500 082

From 21t May, 2021

ii. DETAILS OF CHANGE IN AUDITOR SINCE LAST THREE YEARS:- There has
been no change in the auditors of the Company since the last 3 years.

Name Address Date of Date of Date of
Appointment | Cessation | Resignation
M Bhaskara Rao & Co,
M/s. M. Chartered Accountants
Bhaskara 6-3-652, 5th Floor, 21.05.2021 NA NA
Rao & Co | Kautilya, Somajiguda,
HYDERABAD 500 082

K. Details of the following liabilities of the Issuer, as at the end of the last quarter

or if available, a later date:-

The outstanding borrowings of the Issuer, as on 30-09-2021 are as follows

i. Details of Outstanding Secured Loan Facilities

Lender’'s | Type Amount Principal Amount | Repaymen | Security
Name of Sanctione Outstanding t Date /
Facilit d (Rs. Cr) Schedule
y (Rs. Cr)
SBI RTL 3,702.00 3,577.61
SBH RTL 500.00 485.68
SBP RTL 153.00 149.00
SBM RTL 125.00 121.73
Set out
Canara RTL 3,466.00 3,352.80 below after
10B RTL 2,000.00 1,943.07 Set out in
Syndicat the table the
RTL 1,155.00 1,121.60 Repayment

e below

- Schedule
Indian | oy 866.00 835.85 table
Bank
J&K RTL 500.00 486.92
PSB RTL 350.00 338.70
SCB RTL 442.00 422.04

TOTAL 13,259 12,834.99
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Table for Repayment Date / Schedule:

Particulars Repayment Schedule (Rs. Cr)
30-Sep-20 173.69
31-Dec-20 173.69
31-Mar-21 173.69
30-Jun-21 173.69
30-Sep-21 278.44
31-Dec-21 278.44
31-Mar-22 278.44
30-Jun-22 278.44
30-Sep-22 278.44
31-Dec-22 278.44
31-Mar-23 278.44
30-Jun-23 278.44
30-Sep-23 271.81
31-Dec-23 271.81
31-Mar-24 271.81
30-Jun-24 271.81
30-Sep-24 298.33
31-Dec-24 298.33
31-Mar-25 298.33
30-Jun-25 298.33
30-Sep-25 331.48
31-Dec-25 331.48
31-Mar-26 331.48
30-Jun-26 331.48
30-Sep-26 324.85
31-Dec-26 324.85
31-Mar-27 324.85
30-Jun-27 324.85
30-Sep-27 304.96
31-Dec-27 304.96
31-Mar-28 304.96
30-Jun-28 304.96
30-Sep-28 77.83
31-Dec-28 77.83
31-Mar-29 77.70
30-Jun-29 3,977.70
30-Sep-29 274.60 *
31-Dec-29 274.60 *

TOTAL 13,808.20

* Represents payments of interest accrued during the moratorium availed by the Issuer during
the Covid-19 lockdowns in accordance with RBI guidelines
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Security for outstanding secured loan facilities:

The outstanding secured loan facilities are shall be secured to the extent permitted under the
Concession Agreement by:-

CY

(b)

(©

(d)

(e)

a first mortgage and charge on all the Issuer’s immovable properties, both present and
future, save and except the Project Assets;

a first charge on all the Issuer’s tangible moveable assets, including moveable plant and
machinery, machinery spares, tools and accessories, furniture, fixtures, vehicles, all other
movable assets and current assets, both present and future, save and except the Project
Assets;

a charge on all of the Issuer’s bank accounts including, but not limited to the escrow
account/ its sub-accounts where all revenues, disbursements, receivables shall be
deposited and in all funds from time to time deposited therein and in all permitted
investments or other securities representing all amounts credited to the escrow account;

Provided that:

0] the charge as aforesaid, and any enforcement thereof, shall always be subject to,
and limited to the extent permissible under the waterfall of the priorities as per
Article 31 of the Concession agreement and Article 4 of the escrow agreement;

(i) in the event the Issuer opens any other bank account(s) in breach of the escrow
agreement, such bank account(s) and all monies lying in all such accounts shall
also be treated as escrow account(s) of the issuer for the purposes of this
paragraph; and

(iii) all the receivables and revenues shall be collected by the Issuer and deposited in
the escrow account and shall be utilized in the manner provided in the escrow
agreement.

Provided further that the lenders of the outstanding secured facilities shall also have the
right to collect all the receivables and revenues to ensure that the same are deposited in
the escrow account.

a charge on the uncalled capital of the Issuer provided that the same shall be limited for
ensuring that the Issuer calls the balance uncalled capital and makes the shares fully paid

up;

an assignment by way of security:

0] of the right, title, interests, benefits, claims and demands of the Issuer in, to and
under the project documents, duly acknowledged and consented to by the relevant
counter-parties to such project documents to the extent not expressly provided in each
such project document, all as amended, varied or supplemented from time to time;

(i) of the right, title, interests, benefits, claims and demands of the Issuer in, to and
under all the approvals and insurance contracts; and

(iii) of the right, title, interests, benefits, claims and demands of the Issuer in, to and
under any letter of credit, guarantees including contractor guarantees and liquidated
damages and performance bond provided by any party to the project documents.

Provided that the assignment mentioned above shall be limited to and shall arise only in
the event of the substitution under the substitution agreement and to the extent provided
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under the substitution agreement;

charge on all intangibles of the Issuer, present and future, provided any realisation thereof
shall be credited to the escrow account and the charge as aforesaid shall be limited to
the extent permissible under the waterfall of the priorities as per Article 31 of the
Concession Agreement and Article 4 of the escrow agreement;

pledge of equity shares aggregating 51% (fifty one percent) of the paid up and voting
equity share capital of the Issuer. However, the enforcement of the pledge shall be
subject to prior approval of GoTS and in accordance with the terms of the Concession
Agreement and any dilution in the equity of the consortium in the Issuer due to
enforcement of pledge of shares shall be subject to minimum equity obligations of the
consortium in the Issuer as stipulated in the Concession Agreement and shall be subject
to prior approval of GoTS and in the manner as provided in the Clauses 5.3 and 7.1(k) of
the Concession Agreement.

Provided that the assets that may be charged in pursuance of (a) to (f) above shall exclude
Project Assets

Details of Outstanding Unsecured Loans Facilities(as on 30.09.2021):-

Lenders Name Type of Facility Amt. Principal Amt. | Repayme
Sanctioned Outstanding | nt Date /
(Rs. InCr.) (Rs. Incr) Schedule
Larsen & Toubro Inter Corporate 2377.19 2377.19
Limited Borrowing
Various Debenture Non-Convertible 900 900 Refer Point
Holders* Debentures G(iii) below

* The Issuer has redeemed 150 Cr principal out of the non-convertible debentures mentioned
in the table above by exercising its call option in November 2021.

Details of Outstanding Non- Convertible Securities as on 30.09.2021:-

Amou
Coupo nt Redem .
Tenor/ n outst | Date | ption Ig;i}?nlgt; Secur
Name Period (Rate |Amou| andin of |on ( ed/ | Securit
of of nt | g (Rs | allot | Date/ curren Unsec y
Maturity | Intere in ment | Schedul 1) ured
st) crore e
s)
ICRA
9.81% L&T | 20 Years Rs IniILia
MRHL 2035 | from the 25(') Rs. 18t 18t Rating Un
- Deemed | 9.81% Cror 250 June June S Secure NA
INE128M08 | Date of Crore | 2015 2035 d
011 Allotment © AMA(C
E)/
Stable
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9.81% L&T ICEA
MRHL 20 Years ’ :
Rs. 2" nd India
November | from the 250 Rs. Nove 2 Ratin Un
2035 Deemed | 9.81% 250 Novemb 9| secure NA
Cror mber S
- Date of o Crore 2015 | € 2035 | 4, A(C d
INE128MO08 | Allotment EY/
029 Stable
9.85% L&T ICgFfA
MRHL 20 Years Rs. ogth . India
January from the 250 Rs. Janua 28 Ratin Un
2036 Deemed | 9.85% Cror 250 i January S 9 Secure NA
- Date of o | Crore | LY | 2086 |, ac| @
INE128MO08 | Allotment E)/
037 Stable
9.50% L&T ICSFSA
MRHL 1 12 vears Rs. 26" | 26" | India
November | from the 150 Rs. Nove | Novemb |Ratin Un
2030 Deemed | 9.50% 150 9 Secure NA
Date of Cror Crore mber, er, S d
INE128MO8 | Allotment € 2018 | 2030 | AAA(C
052* E)/
Stable
* The Issuer has redeemed this NCD by exercising its call option in November 2021.
iv. List of top 10 holders of non-convertible securities in terms of value (in
cumulative basis),(as per BENPOS as on 19" November 2021)
Sl. | Name of holders of Non-convertible Amount %o of total NCS
No. Securities (inRs. cr.) outstanding
1 LARSEN AND TOUBRO LIMITED 734 81.56%
NIPPON LIFE INDIA TRUSTEE LTD-A/C NIPPON 0
2 INDIA CREDIT RISK FUND 40 4.44%
ADITYA BIRLA SUN LIFE INSURANCE 0
3 COMPANY LIMITED 25 2.78%
RELIANCE GENERAL INSURANCE COMPANY 0
4 LIMITED -SH 25 2.78%
5 L AND T MUTUAL FUND TRUSTEE LIMITED - L 16 1.81%
AND T RESURGENT INDIA BOND FUND SR
The Provident Fund Trust For The Employees 0
6 Of Indian Qil Corporation Ltd (MD) 15 1.67%
7 INDIAN OIL CORPORATION LTD (REFINERIES 10 1.11%
DIVISION) EMPLOYEES PROVIDENT FUND S
8 NIPPON LIFE INDIA TRUSTEE LTD-A/C NIPPON 10 111%
INDIA STRATEGIC DEBT FUND
9 MMTC LIMITED CPF TRUST 6 0.61%
10 CHHATTISGARH STATE ELECTRICITY BOARD 5 0.56%
GRATUITYAND PENSION FUND TRUST PR
V. Details of outstanding Commercial Paper as at the end of the last quarter in

the following format:-
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Maturity Date Amount Outstanding

S. ISIN of
No. Commercial Paper

NA NA NA

Details of Rest of the borrowing (if any including hybrid debt like FCCB,
Optionally Convertible Debentures / Preference Shares): as on 30.09.2021

Name of
Party (in
case
facility)/
Name of /
Instrume

Sec
uri

ty

Secure
d/
Unsec
ured

Principal Date Cr
Amount o | edi
outstanding f t
Repaym | Ra
ent/ tin
Inst Schedul g
ru e
men

Amount
sanctioned
/ issued

Type
of
facili

ty

of

nt

L&T Limited

ICDs 30/06/2030 [INA  |Unsecured [NA

3730,70,07,810 [3730,70,07,810

Vii.

Viii.

Details of all default/s and/or delay in payments of interest and principal of any
kind of term loans, debt securities and other financial indebtedness including
corporate guarantee issued by the Company, in the past 3 years including the
current financial year.

NIL

Details of any outstanding borrowings taken/ debt securities issued for
consideration other than cash. This information shall be disclosed whether such
borrowing/debt securities have been taken/issued (i) whether in whole or part,
(ii) at a premium or discount, or (iii) in pursuance of an option;

NIL

A columnar representation of the audited financial statements (i.e. Profit & Loss
statement, Balance Sheet and Cash Flow statement) both on a standalone and
consolidated basis for a period of three completed years which shall not be
more than six months old from the date of the placement memorandum or issue
opening date, as applicable.

Balance Sheet

For the 6
months period
ending
September 30,
2021

FY 20-21 FY 19-20 FY 18-19

157,187,163,943

Net Fixed assets

170,742,809,180

171,800,767,393

172,036,730,231

Current assets

6,719,765,017

7,149,128,762

8,006,307,436

1,075,598,245

Non-current
assets

533,425,170

517,724,617

587,007,895

1,309,556,510

Total assets

177,995,999,367

179,467,620,772

180,630,045,562

159,572,318,698

Non-Current
Liabilities
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(including
maturities of
long-term
borrowings and
short-term
borrowings)

124,112,245,497

132,133,308,967

129,943,677,411

Private & Confidential - For Private Circulation Only

120,487,880,499

Financial
(borrowings,
trade payables,
and other
financial
liabilities)

193,783,081

216,512,272

605,647,953

554,908,140

Provisions

902,806,517

668,573,300

285,385,334

65,085,213

tax
(net)
non-

Deferred
liabilities
Other
current
liabilities

Other
current
liabilities

non-

1,892,809

17,472,633

30,738,439

52,989,116

Current
Liabilities

(including
maturities of
long-term
borrowings)

12,973,316,567

10,090,099,000

5,210,787,000

Financial
(borrowings,
trade payables,
and other
financial
liabilities)

46,812,385,103

34,313,679,482

25,811,523,708

15,760,747,779

Provisions

34,085,698

32,946,371

44,110,773

43,817,172

Current tax
liabilities (net)

95,853,134

220,975,475

253,560,084

211,038,962

Other current
liabilities

1,266,710,457

1,014,361,028

17,472,633

313,439,223

Total liabilities

186,393,078,864

178,707,928,528

162,202,903,334

137,489,906,105

Equity (equity
and other

equity)

(8,397,079,496)

759,692,245

18,427,142,227

22,082,412,593

Total equity and
liabilities

177,995,999,368

179,467,620,773

180,630,045,561

159,572,318,698

Profit and Loss

Total revenue
from operations

1,307,686,147

1,896,185,902

5,872,810,955

3,130,312,864

Other Income

121,742,475

383,334,799

109,201,185

54,288,353

Total Expenses

10,589,787,001

19,946,970,683

9,804,069,283

4,657,821,643

Total
comprehensive
income
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Profit / loss

(9,160,358,379)
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(17,667,449,982)

(3,822,057,143)

(1,473,220,426)

Other
comprehensive
income

0

48,546,427

(15,490,601)

Profit / loss
after tax

(9,156,771,741)

(17,667,449,982)

(3,773,510,716)

(1,488,711,027)

Earnings per

equity share:

(a) basic; and
(b) diluted

(0.38)

(7.24)

(1.57)

(0.63)

Discontinued
operations

Continuing and
discontinued
operations

Cash Flow

Net cash
generated
from operating
activities

125,390,014

7,785,632,001

38,815,172

4,388,932,401

Net cash used
in / generated
from investing
activities

(1,530,524,440)

(2,873,059,736)

(15,361,961,122)

(22,787,432,059)

Net cash used
in financing
activities

(155,096,960)

(5,860,273,270)

17,546,900,626

18,423,792,174

Cash and cash
equivalents

29,580,542

1,589,811,928

2,537,512,933

313,758,257

Balance as per
statement of

29,580,542

1,589,811,928

2,537,512,933

313,758,257

cash flows

M.

Any material event/ development or change having implications on the

financials/credit quality (e.g. any material regulatory proceedings against the

Issuer/promoters, tax litigations resulting in material liabilities, corporate

restructuring event etc.) at the time of issue which may affect the issue or the

investor’'s decision to invest / continue to invest in the non-convertible

securities.

There are various litigations against the Issuer and Promoters. However, none of them are
likely to have an adverse impact on the investor’s decision to invest / continue to invest in
the Debentures.

Any litigation or legal action pending or taken by a Government Department or
a statutory body during the last three years immediately preceding the year of
the issue of prospectus against the promoter of the company;

There are various legal actions pending against the Promoter of the Issuer. However, none
of them are likely to have an adverse impact on the investor’s decision to invest / continue
to invest in the Debentures.

Details of default and non-payment of statutory dues.
NIL
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The names of the debenture trustee(s) shall be mentioned with statement to
the effect that debenture trustee(s) has given his consent for his appointment
along with the copy of consent letter from debenture trustee.

The debenture trustee of the proposed Debentures is:
Axis Trustee Services Ltd.
Axis House, Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai — 400 025
Contact person: Chief Operating Officer
Telephone number: 022 6230 0451
Website: www.axistrustee.in
Email Address: debenturetrustee@axistrustee.in

The consent letter issued by Axis Trustee Services Limited for appointment as debenture
trustee in respect of the Debentures is annexed hereto and marked as Annexure VI.

Details of credit rating along with reference to the rating letter issued (not older
than one month on the date of the opening the issue) by the rating agencies in
relation to the issue shall be disclosed

CRISIL Limited and India Ratings and Research Private Limited have assigned Provisional
AAA(CE)/stable rating to these Debentures. The press release issued by CRISIL Limited in
respect of the rating of the Debentures is available at:
https://www.crisil.com/en/home/our-businesses/ratings/company-
factsheet.LTMRHL.html.

The press release issued by India Ratings and Research Private Limited in respect of the
rating of the Debentures is available at:
https://www.indiaratings.co.in/PressRelease?pressRelease | D=56942

The letter dated December 7, 2021 and December 13, 2021 issued by each of the Rating
Agencies respectively assigning the aforementioned rating in relation to the same is
annexed hereto and marked as Annexure V of this Information Memorandum

Disclosure prescribed under PAS-4 of Companies (Prospectus and Allotment of
Securities), Rules, 2014 but not contained in this Information Memorandum, if
any.

The private placement offer cum application letter in respect of the proposed issuance of
the Debentures in form PAS-4 of Companies (Prospectus and Allotment of Securities),
Rules, 2014 is annexed hereto and marked as Annexure IX hereto

If the security is backed by a guarantee or letter of comfort or any other
document / letter with similar intent, a copy of the same shall be disclosed. In
case such document does not contain detailed payment structure (procedure of
invocation of guarantee and receipt of payment by the investor along with
timelines), the same shall be disclosed in the offer document.

A copy of the format for the guarantee deed is attached as Annexure 111 of this
Information Memorandum.

Undertaking-Creation of Security
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NA. The Debentures shall be unsecured for the purposes of the Companies Act, 2013 and
the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021.

Terms and conditions of debenture trustee agreement including fees charged
by debenture trustees(s), details of security to be created and process of due
diligence carried out by the debenture trustee:

The fees charged by the Debenture Trustee shall be as agreed in fee letter reference no.
ATSL/CO/2021-2022/253.

”

Details of security to be created are provided in the section “Description regarding Security
of the Term Sheet placed at Annexure 1 of this Information Memorandum.

The due diligence process followed by the Debenture Trustee is in accordance with the
applicable SEBI guidelines.

Due diligence certificate

The due diligence certificate issued by the Debenture Trustee is annexed hereto and
marked as Annexure VII.

Copy of Debenture Trustee’s consent letter shall be disclosed
Attached as Annexure VI of this Information Memorandum

Name(s) of the stock exchange(s) where the non-convertible securities are
proposed to be listed and the details of their in-principle approval for listing
obtained from these stock exchange(s)

BSE Limited

Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai- 400001Tel No. 91-22-22721233/4, 91-22-66545695
Fax: 91-22-22721919

Website: http://www.bseindia.com

The in-principle approval obtained by the Issuer from BSE Limited is annexed hereto and
marked as Annexure VIII hereto

Other details

i DRR Creation — Relevant reqgulations and applicability

As per Section 71 of the Companies Act, any company that intends to issue
debentures must create a debenture redemption reserve to which adequate amounts
shall be credited out of the profits of the company until the redemption of the
debentures.

ii. Issue / instrument specific requlations — relevant details (Companies Act,

RBI1 quidelines, etc.

The Issue of Debentures shall be in conformity with the applicable provisions of the
Companies Act 2013
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Application Procedure

The application procedure for the Issue is as provided in this Information
Memorandum.

Delay in Allotment of Securities

Interest on application money shall be paid at the Coupon Rate (subject to deduction
of tax of source, as applicable) from the date of realization of cheque(s) / demand
draft(s) up to one day prior to the Deemed Date of Allotment.

Delay in Listing

In the event of any delay in listing of the Debentures beyond 4 (Four) Working Days
from the Issue Closing Date, the Issuer will pay to the investors penal interest of 1%
p.a. (One percent per annum) over the applicable Coupon Rate for the period of delay
(i.e. from the Deemed Date of Allotment till the listing of the Debentures).

Default in Payment

In the event of delay in the payment of Coupon amount and/or Redemption Amount
on the respective Coupon Payment Date(s) and/ or Redemption Date, the Company
shall pay Default Interest of 2.00% (two percent) per annum in addition to the
Coupon Rate payable on the Debentures, on such amounts due, for the defaulting
period i.e. the period commencing from and including the date on which such amount
becomes due and up to but excluding the date on which such amount is actually paid.

Project details: gestation period of the project; extent of progress made in
the project; deadlines for completion of the project; the summary of the
project appraisal report (if any), schedule of implementation of the project;

Vide letter dated April 3, 2020 issued by Hyderabad Metro Rail Limited (HMRL), the
three corridors of Hyderabad Metro Rail Project namely Corridor 1: Miyapur to LB
Nagar, Corridor 2: JBS to MGBS and Corridor 3: Nagole to Raidurg have been opened
for public use.
Issue Details

As per Annexure | of this Information Memorandum

Undertakings of the Issuer

@

(b)

Investors are advised to read the risk factors carefully before taking an investment
decision in this issue. For taking an investment decision, investors must rely on their
own examination of the issuer and the offer including the risks involved. The
securities have not been recommended or approved by the any regulatory authority
in India, including the Securities and Exchange Board of India (SEBI) nor does SEBI
guarantee the accuracy or adequacy of this document. Specific attention of investors
is invited to the statement of ‘Risk factors’ provided in Section III(E) of this
Information Memorandum.

The Issuer, having made all reasonable inquiries, accepts responsibility for, and
confirms that this offer document contains all information with regard to the issuer
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and the issue, that the information contained in the offer document is true and correct
in all material aspects and is not misleading in any material respect, that the opinions
and intentions expressed herein are honestly held and that there are no other facts,
the omission of which make this document as a whole or any of such information or
the expression of any such opinions or intentions misleading in any material respect.

(¢) The issuer has no side letter with any debt securities holder except the one(s)
disclosed in the offer document/placement memorandum. Any covenants later added
shall be disclosed on the stock exchange website where the debt is listed.

AA. Disclosures pertaining to wilful default
In case of listing of debt securities made on private placement, the following disclosures
shall be made:
(a) Name of the bank declaring the entity as a wilful defaulter: NA
(b) The year in which the entity is declared as a wilful defaulter: NA
(c) Outstanding amount when the entity is declared as a wilful defaulter: NA
(d) Name of the entity declared as a wilful defaulter: NA
(e) Steps taken, if any, for the removal from the list of wilful defaulters: NA
(f) Other disclosures, as deemed fit by the issuer in order to enable investors to take
informed decisions: NA
(9) Any other disclosure as specified by the Board: NA
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SECTION 1V: OTHER INFORMATION AND ISSUE PROCEDURE

The Debentures being offered as part of the Issue are subject to the provisions of the Companies
Act, the Memorandum and Articles of Association of the Issuer, the terms of this Information
Memorandum, the Application Form and other terms and conditions as may be incorporated in
the Transaction Documents.

1.1 Mode of Transfer/Transmission of the Debentures

The Debentures shall be transferable freely; however, it is clarified that no Investor shall be
entitled to transfer the Debentures to a person who is not entitled to subscribe to the Debentures.
The Debenture(s) shall be transferred and/or transmitted in accordance with the applicable
provisions of the Companies Act and the Applicable Law. The Debentures held in dematerialised
form shall be transferred subject to and in accordance with the rules/procedures as prescribed
by CDSL/NSDL and the relevant DPs of the transferor or transferee and the Applicable Laws and
rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities are
completed prior to the Record Date. In the absence of the same, amounts due will be
paid/redemption will be made to the person, whose name appears in the register of Debenture
Holder maintained by the R&T Agent as on the Record Date, under all circumstances. In cases
where the transfer formalities have not been completed by the transferor, claims, if any, by the
transferees would need to be settled with the transferor(s) and not with the Issuer. The normal
procedure followed for transfer of securities held in dematerialised form shall be followed for
transfer of these Debentures held in dematerialised form. The seller should give delivery
instructions containing details of the buyer’s DP account to his DP.

1.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialized form and no action is required on the part of the
Debenture Holder(s) for redemption purposes and the redemption proceeds will be paid by
cheque/fund transfer/RTGS to those Debenture Holder(s) whose names appear on the list of
beneficiaries maintained by the R&T Agent. The names would be as per the R&T Agent’s records
on the relevant Record Date fixed for the purpose of redemption. All such Debentures will be
simultaneously redeemed through appropriate debit corporate action. In case of incorrect details
provided by the investors and inability of the Company to credit the depository account, the
Debentures will be issued in physical form to such investors.

The list of beneficiaries as of the relevant Record Date setting out the relevant beneficiaries’
name and account number, address, bank details and DP’s identification number will be given by
the R&T Agent to the Issuer. If permitted, the Issuer may transfer payments required to be made
in any relation by NEFT/RTGS to the bank account of the Debenture Holder(s) for redemption
payments.

1.3  Trustee for the Debenture Holder(s)

The Issuer has appointed Axis Trustee Services Ltd to act as trustee for the Debenture Holder(s).
The Issuer and the Debenture Trustee have entered/ intend to enter into the Debenture Trustee
Agreement and the Debenture Trust Deed inter alia, specifying the powers, authorities and
obligations of the Debenture Trustee and the Issuer. The Debenture Holder(s) shall, without
further act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee
or any of its agents or authorised officials to do all such acts, deeds, matters and things in respect
of or relating to the Debentures as the Debenture Trustee may in its absolute discretion deem
necessary or require to be done in the interest of the Debenture Holder(s). Any payment made
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by the Issuer to the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the
Issuer pro tanto to the Debenture Holder(s). The Debenture Trustee will protect the interest of
the Debenture Holder(s) in regard to the repayment of the principal and yield thereon and the
Debenture Trustee will take necessary action, subject to and in accordance with the Debenture
Trustee Agreement and the Debenture Trust Deed, at the cost of the Issuer. No Debenture Holder
shall be entitled to proceed directly against the Issuer unless the Debenture Trustee, having
become so bound to proceed, consistently fails to do so. The Debenture Trustee Agreement and
the Debenture Trust Deed shall more specifically set out the rights and remedies of the Debenture
Holder and the manner of enforcement thereof. The Debenture Trustee, ipso facto does not have
the obligations of a borrower or issuer or a principal debtor or a guarantor as to the monies
paid/invested by investors for the Debentures. While the debt securities are backed by guarantee
as per the terms of offer document/ information Memorandum, in favour of Debenture Trustee,
however the recovery of 100% of the amount shall depend on the market scenario prevalent at
the time of invocation of the guarantee.

1.4  Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, use on its own, as well as exchange,
share or part with any financial or other information about the Debenture Holder available with
the Issuer, its affiliates and other banks, financial institutions, credit bureaus, agencies, statutory
bodies, as may be required and neither the Issuer nor its affiliates nor their agents shall be liable
for use of the aforesaid information.

1.5 Debenture Holder not a Shareholder

The Debenture Holder(s) shall not be entitled to any rights and privileges of shareholders other
than those available to them under the Act. The Debentures shall not confer upon the Debenture
Holder the right to receive notice(s) or to attend and to vote at any general meeting(s) of the
shareholders of the Issuer.

1.6 Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modifications in the Information
Memorandum which in the opinion of the Debenture Trustee is of a formal, minor or technical
nature or is to correct a manifest error.

Any other change or modification to the terms of the Debentures or the Transaction Documents
shall require approval by the Majority Debenture Holders either by providing their express consent
in writing or by way of a resolution at a duly convened meeting of the Debenture Holder. Upon
obtaining such approval, the Debenture Trustee and the Issuer shall give effect to the same by
executing necessary document (s) as may be necessary.

1.7  Right to accept or reject Applications

The Board of Directors of the Issuer reserves its full, unqualified and absolute right to accept or
reject any application for subscription to the Debentures, in part or in full, without assigning any
reason thereof.

1.8 Notices

Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holder through

registered post, recognised overnight courier service, hand delivery or by facsimile transmission
addressed to such Debenture Holder at its/his registered address or facsimile number.
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All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be
sent by registered post, recognised overnight courier service, hand delivery or by facsimile
transmission to the Issuer/Debenture Trustee or to such persons at such address/ facsimile
number as may be notified by the Issuer/Debenture Trustee from time to time through suitable
communication. Provided however, that in case of a notice delivered by facsimile, the Party
delivering such notice shall also deliver a copy of the same by hand, registered mail/speed post
(postage prepaid), recognised overnight courier service. All correspondence regarding the
Debentures should be marked “Private Placement of Debentures”.

Notice(s) shall be deemed to be effective (a) in the case of registered mail, 3 (three) Business
Days after posting; (b) 1 (One) Business Day after delivery by recognised overnight courier
service, if sent for next Business Day delivery (c) in the case of facsimile at the time when
dispatched with a report confirming proper transmission or (d) in the case of personal delivery,
at the time of delivery.

1.9 Issue Procedure

Only eligible investors as given hereunder may apply for the Debentures by completing the
Application Form in the prescribed format in block letters in English as per the instructions
contained therein. The minimum number of Debentures that can be applied for and the multiples
thereof are set out in this document. No application can be made for a fraction of a Debenture.
Application Forms should be duly completed in all respects and applications not completed in the
said manner are liable to be rejected.

An Application Form must be accompanied by either demand draft(s) or cheque(s) drawn or
made payable in favour of the Issuer or otherwise as may be set out in the Application Form and
crossed “Account Payee Only”. Cheque(s) or demand draft(s) may be drawn on any bank
including a co-operative bank, which is a member or a sub-member of the bankers clearing house
located at Mumbai. Alternatively, the applicant may transfer payments required to be made in
any relation by NEFT/RTGS, to the bank account of the Issuer as per the details mentioned in
the Application Form or this document.

1.10 Application Procedure

During the period of the issue, investors can subscribe to the Debentures by completing the
application forms for the Debentures in the prescribed form. The application form should be filled
in block letters in English.

Eligible Investors may apply through the electronic book mechanism provided by BSE Limited in
line with the guidelines issued by SEBI with respect to electronic book mechanism under the
terms of the SEBI circular dated August 10, 2021 (bearing reference number
SEBI/HO/DDHS/P/CIR/2021/613) and the operational guidelines issued by the electronic book
provider, as may be amended, modified or supplemented from time to time.

1.11 Fictitious Application

All fictitious applications will be rejected. As a matter of abundant caution, attention of applicants
is specially drawn to the provisions of subsection (1) of Section 38 of the Companies Act, 2013:
“Any person who-(a) makes or abets making of an application in a fictitious name to a company
for acquiring, or subscribing for, its securities; or (b) makes or abets making of multiple
applications to a company in different names or in different combinations of his name or surname
for acquiring or subscribing for its securities; or (c) otherwise induces directly or indirectly a
company to allot, or register any transfer of, securities to him, or to any other person in a fictitious
name shall be punished with imprisonment for a term not less than 6 (six) months but which
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may extend to 10 (ten) years and shall also be liable to fine which shall not be less than the
amount involved in the fraud, but which may extend to three times the amount involved in the
fraud".

1.12 Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any
application, in part or in full, without assigning any reason. Subject to the aforesaid, in case of
over subscription, priority will be given to investors on a first cum first serve basis. The investors
will be required to remit the funds as well as submit the duly completed Application Form along
with other necessary documents to the Issuer by the Deemed Date of Allotment.

1.13 Payment Instructions

The Application Form should be submitted along with application amount through RTGS on the
Pay-in Date. The RTGS details of the ICCL are as under:

Beneficiary Name: INDIAN CLEARING CORPORATION LTD
Beneficiary Bank : ICICI Bank

Account Number: ICCLEB

IFSC Code : ICIC0000106

Mode: NEFT/RTGS

1.14 Eligible Investors

The following categories of investors, when specifically approached, are eligible to subscribe to
this private placement of Debentures on a primary basis, subject to fulfilling their respective
investment norms/rules and compliance with laws applicable to them by submitting all the
relevant documents along with the Application Form:

(a) Scheduled Commercial Banks;

(b) Financial Institutions;

(© Primary/ State/ District/ Central Co-operative Banks;
(d) Regional Rural Banks;

(e) Cooperative bank authorised to invest in Debentures;

® Non-banking finance companies;

(9) Companies, Bodies Corporate authorised to invest in Debentures;
(h) Insurance Companies;

0] Investment holding companies of high net worth individuals;

) Mutual Funds;

(9] Pension Funds , Provident funds;

0] Foreign Portfolio Investors;

(m)  Any other person (not being an individual or a group of individuals) eligible to invest in
the Debentures.

All Investors are required to comply with the relevant regulations/guidelines applicable to them
for investing in this issue of Debentures.

Note: Participation by potential investors in the Issue may be subject to statutory and/or
regulatory requirements applicable to them in connection with subscription to Indian securities
by such categories of persons or entities. Applicants are advised to ensure that they comply with
all regulatory requirements applicable to them, including exchange controls and other
requirements. Applicants ought to seek independent legal and regulatory advice in relation to the
laws applicable to them.

49



1.15

@

(b)

(©

(d)

(e

®

9)

(h)

1.16

Private & Confidential - For Private Circulation Only

Procedure for Applying for Dematerialised Facility:

The applicant must have at least one beneficiary account with any of the DP’s of
CDSL/NSDL prior to making the application.

The applicant must necessarily fill in the details (including the beneficiary account number
and DP - ID) appearing in the Application Form under the heading “Details for Issue of
Debentures in Electronic/Dematerialised Form”.

Debentures allotted to an applicant will be credited to the applicant’s respective
beneficiary account(s) with the DP.

For subscribing to the Debentures, names in the Application Form should be identical to
those appearing in the details maintained with the Depository. In case of joint holders,
the names should necessarily be in the same sequence as they appear in the account
details maintained with the DP.

Non-transferable allotment advice/refund orders will be directly sent to the applicant by
the R&T Agent to the Issue.

If incomplete/incorrect details are given under the heading “Details for Issue of
Debentures in Electronic/Dematerialised Form” in the Application Form, it will be deemed
to be an incomplete application and the same may be held liable for rejection at the sole
discretion of the Issuer.

For allotment of Debentures, the address, nomination details and other details of the
applicant as registered with his/her DP shall be used for all correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/her
demographic details given in the Application Form vis-a-vis those with his/her DP. In case
the information is incorrect or insufficient, the Issuer would not be liable for the losses, if
any.

The redemption amount or other benefits would be paid to those Debenture Holders
whose names appear on the list of beneficial owners maintained by the R&T Agent as on
the Record Date. In case of those Debentures for which the beneficial owner is not
identified in the records of the R&T Agent as on the Record Date, the Issuer would keep
in abeyance the payment of the redemption amount or other benefits, till such time that
the beneficial owner is identified by the R&T Agent and conveyed to the lIssuer,
whereupon the redemption amount and benefits will be paid to the beneficiaries, as
identified.

Depository Arrangements

The Issuer shall make necessary arrangement with CDSL/NSDL for issue and holding of
Debenture in dematerialised form.

1.17

List of Beneficiaries

The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end of each
Record Date. This shall be the list, which will be used for payment of interest or repayment of
redemption monies.

1.18

Succession
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In the event of winding up of a Debenture Holder (being a company), the Issuer will recognise
the executor or administrator or legal representative (being the liquidator) of the Debenture
Holder appointed by a competent court having title to the Debentures provided that such person
obtains a probate or letter of administration or other legal representation, as the case may be,
from a court in India having jurisdiction over the matter.

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such
legal representation, in order to recognise any person as being entitled to the Debenture(s)
standing in the name of the concerned Debenture Holder on the production of sufficient
documentary proof and an indemnity. Provided that the Issuer shall have the option of depositing
the amounts due to any such Debenture Holder in an escrow account maintained by it with any
scheduled commercial bank in India, after intimating the Debenture Trustee. Such a deposit into
the escrow account will discharge the Issuer of its obligations towards such Debenture Holder(s)
in relation to the Debentures.

1.19 Mode of Payment
Refer clause 1.13 (Payment Instructions) of this Section above.
1.20 Effect of Holidays

In case an interest payment date falls on a Saturday or Sunday or a day that is not a Business
Day, the payment due shall be made on the next Business Day. However the calculation for
payment of interest will be only till the “"Coupon Payment Dates” which would have been the case
if “Coupon Payment Dates” were not a holiday. In case the principal redemption date falls on a
Saturday or Sunday or a day that is not a Business Day, the payment due shall be made on the
previous Business Day together with interest accrued till the date of actual payment.

1.21 Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereof will be deducted at source. For seeking TDS exemption/lower rate of TDS,
relevant certificate/document must be lodged by the Debenture Holder(s) at the office of the
R&T Agent or the Issuer at least 30 (thirty) calendar days before the relevant payment becoming
due and if required, be submitted afresh annually and/or as and when called upon for the same
by the Company. Tax exemption certificate / declaration of non-deduction of tax at source on
interest on application money, should be submitted along with the Application Form. Failure to
comply with the above shall entitle the Company to deduct tax at source as may be advised to
it.

1.22 Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the specified Deemed Date
of Allotment. The Deemed Date of Allotment for the Issue is December 30, 2021.

1.23 Record Date
The Record Date will be 15 (Fifteen) calendar days before the due date for payment of interest
/principal.

1.24 Refunds
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For applicants whose applications have been rejected or allotted in part, refund orders will be
dispatched within 15 (Fifteen) days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate
of the application money relating to the Debentures in respect of which allotments have been
made, the R&T Agent shall upon receiving instructions in relation to the same from the Issuer
repay the moneys to the extent of such excess, if any.

1.25 PAN

Every applicant should mention its Permanent Account Number (“"PAN") allotted under the
Income Tax Act, 1961, on the Application Form and attach a self attested copy as evidence.
Application Forms without PAN will be considered as incomplete and are liable to be rejected.

1.26 Payment on Redemption

Payment on redemption will be made by way of cheque(s)/redemption warrant(s)/demand
draft(s)/credit through RTGS system/funds transfer in the name of the Debenture Holder(s)
whose names appear on the list of beneficial owners given by the Depository to the Issuer as on
the Record Date.

The Debentures shall be taken as discharged on payment of the redemption amount by the Issuer
on maturity to the registered Debenture Holder(s) whose name appears in the Register of
Debenture Holder(s) on the Record Date. On such payment being made, the Issuer will inform
CDSL/NSDL and accordingly the account of the Debenture Holder(s) with CDSL/NSDL will be
adjusted.

On the Issuer dispatching the amount as specified above in respect of the Debentures, the liability
of the Issuer shall stand extinguished.

Disclaimer: Please note that only those persons to whom this Information Memorandum has
been specifically addressed are eligible to apply. However, an application, even if complete in all
respects, is liable to be rejected without assigning any reason for the same. The list of documents
provided above is only indicative, and an investor is required to provide all those documents /
authorizations / information, which are likely to be required by the Issuer. The Issuer may, but
is not bound to revert to any investor for any additional documents / information, and can accept
or reject an application as it deems fit. Investment by investors falling in the categories mentioned
above are merely indicative and the Issuer does not warrant that they are permitted to invest as
per extant laws, regulations, etc. Each of the above categories of investors is required to check
and comply with extant rules/regulations/ guidelines, etc. governing or regulating their
investments as applicable to them and the lIssuer is not, in any way, directly or indirectly,
responsible for any statutory or regulatory breaches by any investor, neither is the Issuer required
to check or confirm the same.
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ANNEXURE I: TERM-SHEET

Term sheet for private placement of Senior, Listed, Rated NCDs of LTMRHL

Security Name

Series A: 6.37% LTMRHL 2025
Series B: 6.58% LTMRHL 2026
Series C: 6.68% LTMRHL 2027

Issuer / Company

L&T Metro Rail (Hyderabad) Limited (LTMRHL)

Promoter

Larsen & Toubro Limited (L&T)

Guarantor

Larsen & Toubro Limited (L&T)

Type of Instrument

Senior, Rated, Listed, Redeemable Non-Convertible Debentures
("NCDs"” or “Debentures”) in 3 (Three) Series, being Series A
Debentures, Series B Debentures and Series C Debentures

The Debentures shall be unsecured for the purposes of the Companies

Nature of . .

Ir?sturuemoent Act, 2013 and the SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021.

Seniority Senior

Mode of Issue

Private Placement

Arranger(s)

SBI Capital Markets Limited

Eligible Investors

The following categories of investors, when specifically approached,
are eligible to subscribe to this private placement of Debentures on a
primary basis, subject to fulfilling their respective investment
norms/rules and compliance with laws applicable to them by
submitting all the relevant documents along with the Application
Form:

(a) Scheduled Commercial Banks;

(b) Financial Institutions;

(c) Primary/ State/ District/ Central Co-operative Banks;

(d) Regional Rural Banks;

(e) Cooperative bank authorised to invest in Debentures;

(f) Non-banking finance companies;

(9) Companies, Bodies Corporate authorised to

Debentures;

(h) Insurance Companies;

(i) Investment holding companies of high net worth individuals;

(J) Mutual Funds;

(k) Pension Funds, Provident funds;

() Foreign Portfolio Investors;

(m)Any other person (not being an individual or a group of

individuals) eligible to invest in the Debentures.

invest in

Listing (name of
stock exchange(s)
where it will be
listed and timeline

Proposed to be listed on Debt Segment of BSE within 4 Working Days
from the Issue Closing Date.

In the event of any delay in listing of the Debentures beyond 4 (Four)
Working Days from the Issue Closing Date, the Issuer will pay to the
investors penal interest of 1% p.a. (One percent per annum) over the

for listing) applicable Coupon Rate for the period of delay (i.e. from the Deemed
Date of Allotment till the listing of the Debentures).
Rating Provisional AAA (CE)/ stable by CRISIL Limited and India Ratings and

54




Private & Confidential - For Private Circulation Only

Research Private Limited

Aggregate Issue Size of ¥8616 Cr in the following 3 Series:
Series A Debentures: ¥2872,00,00,000 (Rupees Two Thousand Eight
Hundred and Seventy Two Crores)

Issue Size Series B Debentures: ¥2872,00,00,000 (Rupees Two Thousand Eight
Hundred and Seventy Two Crores)
Series C Debentures: ¥2872,00,00,000 (Rupees Two Thousand Eight
Hundred and Seventy Two Crores)

Minimum

Subscription

1 Debentures and in multiples thereof

Option to retain
oversubscription

NA

Objects of the Issue/
Purpose for which
there is requirement
of funds

The proceeds of the issuance shall be utilised towards refinancing of
the existing senior secured bank loans availed from existing Senior
Lenders of the Company and towards meeting costs and expenses
related to the issuance of the Debentures. The refinancing shall be
executed under the applicable terms of the Concession Agreement
dated 4 September 2010 executed between the Government of
Telangana (erstwhile Government of Andhra Pradesh) and the
Company as Concessionaire (“"CA”). However, the Issuer shall not use
the issue proceeds towards investment in capital markets and real
estate or any other purpose ineligible for bank finance by the RBI.

The Company has broadly earmarked the following percentage of the
issue proceeds for each of the objects of the Issue:

@ Repayment of existing senior secured bank loans availed from
existing Senior Lenders of the Company: 100%;
(b) Towards meeting costs and expenses related to the issuance

of the Debentures: 0%.

The above mentioned earmarking of the Issue proceeds for each of
the objects of the issue is indicative and based on estimates and the
Company reserves the right to change the percentage of the issue
proceeds utilized for each of the aforesaid objects.

Details of Utilization
of proceeds

The proceeds shall be used to refinance the existing senior secured
bank loans availed from existing Senior Lenders of the Company

Coupon Rate

Series A Debentures: 6.37% p.a.
Series B Debentures: 6.58% p.a.

Series C Debentures: 6.68% p.a.

Step up/ Step Down
Coupon

NA

Coupon Payment
Frequency

In respect of each Series of the Debentures, Annual on each Coupon
Payment Date

Coupon Payment
Date

In respect of each Series of the Debentures, April 30, 2022 and each
anniversary of this date thereafter till the redemption of the
Debentures
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Coupon Type Fixed
Co
upon Reset NA
Process
Actual/Actual

Day Count Basis

Interest in respect of the Debentures comprised in each Series for
each Interest Period shall accrue from day to day and shall be
computed on the outstanding principal amount of the relevant Series
prorated on an actual basis (i.e. 365 days a year (366 days, in case of
a leap year) basis) for the actual number of days in the relevant
Interest Period and be payable in arrears on the Interest Payment
Date.

Interest on
Application Money

Interest at the Coupon Rate (subject to deduction of income tax under
the provisions of the Income Tax Act, 1961, or any other statutory
modification or re-enactment thereof, as applicable) will be paid to the
applicants on the application money for the Debentures for the period
starting from and including the date of realization of application money
in the Issuer’s bank account up to one day prior to the Deemed Date
of Allotment.

The Issuer shall not be liable to pay any interest in case of invalid
applications or applications liable to be rejected including applications
made by person who is not an Eligible Investor. If the Pay-In Date
and the Deemed Date of Allotment fall on the same date, interest on
application money shall not be applicable. Further, no interest on
application money will be payable in case the Issue is withdrawn by
the Issuer in accordance with the Operational Guidelines.

Default Interest
Rate

In the event of delay in the payment of Coupon amount and/or
Redemption Amount on the respective Coupon Payment Date(s) and/
or Redemption Date, the Company shall pay Default Interest of 2.00%
(two percent) per annum in addition to the Coupon Rate payable on
the Debentures, on such amounts due, for the defaulting period i.e.
the period commencing from and including the date on which such
amount becomes due and up to but excluding the date on which such
amount is actually paid.

The Default Interest set out above shall be payable on demand or in
the absence of any such demand, on the next Coupon Payment Date
falling after the date of default.

Tenor

Series A Debentures: 3 years and 4 months
Series B Debentures: 4 years and 4 months
Series C Debentures: 5 years and 4 months

Redemption Date

Series A Debentures: April 30, 2025
Series B Debentures: April 30, 2026
Series C Debentures: April 30, 2027

Redemption Amount

At par i.e. in respect of each Series of the Debentures, INR 10,00,000
(Rupees Ten Lakh) per Debenture

Redemption
Premium 7/ Discount

Nil
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Issue Price

At Pari.e. in respect of each Series of the Debentures, INR. 10,00,000
(Rupees Ten Lakh) per Debenture

Discount and
Effective Yield

Nil

Early Redemption
Right

At any time prior to the Redemption Date, on the occurrence of any
of the following events (each an “Early Redemption Event”), the
Issuer shall have the right, but not the obligation to utilise all or any
part of the proceeds received by it as a result of the relevant Early
Redemption Event for redemption of the Debentures comprised in
each Series, at par, on a pro rata basis across each Series of the
Debentures (which is then outstanding) based on principal amounts
outstanding in respect of such Series of the Debentures (“Early
Redemption Right”), without any prepayment charges or costs (by
whatsoever name called):

1. Investment by Promoter or any other investor in the equity
share capital of the Issuer;

2. lIssuance by the lIssuer of any preference shares or any
convertible debentures

3. Completion of the TDR Monetisation and deposit of proceeds
of the TDR Monetisation into the Escrow Account as per the
timelines specified in the respective transaction documents for
each TDR Monetisation

4. Receipt of grant or any other form of financial support from
any Governmental Authority

Provided that the aggregate amount of the Debentures (across all
Series) which may be redeemed pursuant to this row titled 'Early
Redemption Right’ on the occurrence of any one or more Early
Redemption Events shall not exceed Rs. 4000 Crore.

It is hereby expressly clarified that the proceeds received by the
Company upon the occurrence of any Early Redemption Event shall
be deposited in the Escrow Account and may be utilised by the
Company for redemption of Debentures in terms of this row only
subject to the priority cash flow waterfall set out in the Escrow
Agreement.

In the event that the Issuer is desirous of exercising the Early
Redemption Right, the Issuer shall issue a notice, in writing (“Early
Redemption Notice”) to the Debenture Trustee, informing the
Debenture Trustee of the exercise of the Early Redemption Right and
setting out the amount which shall be payable by the Issuer in respect
of the Debentures comprised in each Series, based on the aggregate
amount received by the Issuer as a result of the relevant Early
Redemption Event. On the receipt of the Early Redemption Notice, the
Debenture Trustee shall inform each of the Debenture Holders, of the
exercise of the Early Redemption Right by the Issuer and the amount
which shall be payable by the Issuer in respect of the Debentures
comprised in each Series. Within 30 (Thirty) calendar days of the date
of the Early Redemption Notice, the Issuer shall make payment to the
Debenture Holder of the amount set out in the Early Redemption
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Notice as payable in respect of the relevant Series held by such
Debenture Holder and upon such payment the Debentures comprised
in each Series shall be redeemed to the extent of the amount paid by
the Issuer in respect of such Debenture. It is hereby expressly clarified
that the computation of the amount payable in respect of the
Debentures comprised in each Series set out in the Early Redemption
Notice shall be binding on the Issuer and each of the Debenture
Holders and shall require the Issuer to partly redeem the relevant
Debentures by payment of the relevant amounts in the manner set
out in this row titled 'Early Redemption Right.

For the purposes of this term sheet:

“TDR Monetisation” shall mean any assignment or relinquishment
or transfer of rights (including by way of sub-licensing of rights) by
the Company (which may be undertaken with the prior consent of the
Government of Telangana) in relation to Real Estate Development
segment of the Project in favour of third party(ies), for a consideration
received/ to be received (whether lump sum or in tranches), for the
entire or part duration of the concession granted under the Concession

Agreement.

Put Option Date NA
Put Option Price NA
Put Option NA
Notification Time

Call Option Date NA
Call Option Price NA
Call Option NA

Notification Time

Control Redemption
Date

At any time on or after the expiry of 90 days from deemed date of
allotment on the occurrence of a Control Redemption Event

Control Redemption
Event

The Issuer shall have the right, but not the obligation, to redeem all

the Debentures, at any time after any of the events have occurred

("Control Redemption Option”):

a) The shareholding of the Promoter Group in the Issuer falls below
26%0; or

b) The Promoter Group ceases to have Control of the Issuer; or

c) Definitive agreement for sale of shares of the Issuer has been
signed between the Promoter and a proposed buyer which would
result in occurrence of any of the events specified in (a) or (b)
above.

In the event that the lIssuer is desirous of exercising the Control
Redemption Option, the Issuer shall issue a notice, in writing
("Control Redemption Notice”) to the Debenture Trustee,
informing the Debenture Trustee of the exercise of the Control
Redemption Option. Within 30 (Thirty) calendar days of the date of
the Control Redemption Notice, the Issuer shall redeem each of the
Debentures at par, by making payment of the amounts outstanding in
respect of the Debentures to the relevant Debenture Holder.
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For the purposes of this row:

“Promoter Group” shall mean the Promoter and/or any of its
Affiliates;

“Affiliate” means in relation to any Person, any entity, directly or
indirectly Controlling or Controlled by or under direct or indirect
common Control with that Person. “Affiliates” to be construed
accordingly.

“Control” means the term ‘control’ as defined under the Companies
Act, 2013. “Controlling” and “Controlled” shall be construed
accordingly.

Option Price

shall mean the principal amount in respect of the Debentures, the
Coupon accrued thereon and any other amounts due and payable in
respect of the Debentures in accordance with the terms of the
Transaction Documents

Promoter Call Option

On the occurrence of any Event of Default or issuance of a Termination
Notice (as defined in the Concession Agreement) for the termination
of the Concession Agreement, the Promoter shall have the right, but
not obligation, to require each of the Debenture Holders to sell all the
Debentures held by the Debenture Holders on the Promoter Call Date
at Option Price to the Promoter or any group entity specified by the
Promoter, by provision of a notice in writing to the Debenture Trustee
and the Debenture Holders (“Promoter Call Option Notice”),
provided that in the event that the Promoter is considering the
exercise of a Promoter Call Option in terms of this row titled '‘Promoter
Call Option’, the Promoter shall issue an intimation, in writing to the
Debenture Trustee and the Debenture Holders informing the
Debenture Trustee and the Debenture Holders of such consideration
("Promoter Call Option Intimation”). It is clarified that the
Promoter Call Option Intimation is to be provided for the Debenture
Trustee’s and Debenture Holders’ information only and shall not give
rise to any obligation for the Promoter to purchase or the relevant
Debenture Holders to sell all the Debentures held by such Debenture
Holder, which obligations shall only arise in the event of the issuance
of a Promoter Call Option Notice, 1 (One) calendar day prior to the
Promoter Call Date.

Notwithstanding anything to the contrary contained hereinabove, the
Promoter agrees and confirms that, upon the termination of the
Concession Agreement in terms of Article 37 of the Concession
Agreement, the Promoter shall in any event exercise the Promoter Call
Option in the manner set out in the foregoing paragraph on or prior
to the expiry of 60 (Sixty) calendar days from such termination.

Promoter Call Date

Promoter Call Date shall mean the date immediately succeeding the
date of the Promoter Call Option Notice.

Face Value

Rs. 10,00,000 per Debenture

Minimum Application

1 Debentures and in multiples thereof
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Minimum Trade Lot

As set out in the SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021

Issue Timing:

Issue Opening Date
Issue Closing Date
Date of Earliest
Closing of Issue
Pay-in Date
Deemed Date of
Allotment

December 29, 2021
December 29, 2021
NA

December 30, 2021

December 30, 2021

Issuance Mode

Demat Only (for private placement)

Trading Mode

Demat Only (for private placement)

Settlement Mode

Payment to the Debenture holders will be made by way of direct credit
through National Electronic Clearing Service (NECS), Real Time Gross
Settlement (RTGS) or National Electronic Funds Transfer (NEFT)

Depository

NSDL & CDSL

Disclosure of
Interest/
redemption dates

Coupon Payment Dates: in respect of each Series of the Debentures,
April 30, 2022 and each anniversary of this date thereafter until
redemption

Redemption Dates:

Series A Debentures: April 30, 2025
Series B Debentures: April 30, 2026
Series C Debentures: April 30, 2027

Business Day
Convention

In case the date for performance of any event or any Coupon Payment
Date falls on a Sunday or a holiday, the payment to be made on such
date or the due date for such performance of the event shall be made
on the next Working Day, except where the due date for redemption
of Debentures falls on a day which is a Sunday or a holiday, in which
case all payments to be made on the due date for redemption of
Debentures (including accrued Coupon) shall be made on the
immediately preceding Working Day

Record Date

15 days prior to each Coupon Payment / Control Redemption Date /
Promoter Call Option Date / Redemption Date

All covenants of the
issue (including side
letters, accelerated
payment clause,
etc.)

The Issuer shall appoint one Escrow Bank as required under the
Concession Agreement and all cash flows of the lIssuer shall flow
through the Escrow Account as provided for in the Concession
Agreement.

The Issuer shall appoint the Debenture Trustee to also act as the
Lender’s Representative to represent the interest of all Senior Lenders
including the Debenture Holders for the purposes of the Concession
Agreement including as party to the Escrow Agreement and the
Substitution Agreement. The Debenture Trustee shall also agree to
act as Lender’s Representative for all other present and future Senior
Lenders, from time to time.

All other covenants of the Issue are set out in the Debenture Trust
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Deed dated December 29, 2021 executed by and between the
Company and the Debenture Trustee ("Debenture Trust Deed”)
which has been duly filed with the stock exchanges in terms of SEBI
guidelines and notifications and may be accessed on their website.

Corporate Guarantee

Unconditional and irrevocable guarantee from the Guarantor for the
discharge of the amounts outstanding in respect of the Debentures.

Invocation of
Corporate Guarantee

On the occurrence of a ‘Funding Shortfall Event’, the Debenture
Trustee shall be required to invoke the Corporate Guarantee by giving
written notice, through email to Guarantor on the same day as the
date of occurrence of the ‘Funding Shortfall Event’ and such notice
shall be deemed to be received on the same day as the date on which
such notice is sent by the Debenture Trustee. Upon receipt of the
Funding Shortfall Invocation Notice, the Guarantor shall be required
to deposit such amounts into the Aggregate Debentures Payout Sub-
Sub-Account or any other account specified by the Debenture Trustee,
as are required to discharge the obligations of the Issuer in respect of
the Debentures (or the relevant Series thereof) on the immediately
succeeding due date, which deposit shall be required to be completed
by the Guarantor within 1 (One) Business Day of receiving such notice.

Notwithstanding anything to the contrary contained above, the
Guarantor shall, on the receipt of notice as aforesaid, also have the
option to deposit the amounts required to be paid by it in terms of the
foregoing paragraph, directly into the accounts of the relevant
Debenture Holders and provide proof of such payment to the
Debenture Trustee which shall be a valid discharge by it of its
obligations.

For the purposes of this row:

“Aggregate Debentures Payout Sub-Sub-Account” shall mean
the aggregate debenture payout sub-sub account, being a sub-sub-
account to the Escrow Account and operated in terms of the Escrow
Agreement read with the Supplementary Escrow Agreement;

Funding Shortfall
Event

A ‘Funding Shortfall Event’ shall occur in the event that the amounts
required to be paid in respect of any Series of the Debentures by the
Issuer on any due date are not available in the NCD Debt Service Sub-
Account by 4.00 pm, on the date falling 2 (Two) Business Days prior
to the relevant due date.

Permitted
indebtedness

Subject to the internal authorizations of the Company and any
applicable provisions of the Concession Agreement, the Company may
avail / incur further financial indebtedness whether by way of term
loans, operating or financial leases, issuance of debentures,
commercial papers or redeemable preference shares, fund-based or
non fund-based working capital facilities or in any other form as the
Company may from time to time deem fit.

Permitted
Investments

Subject to applicable provisions of the Concession Agreement and the
Escrow Agreement, the Company may suitably invest monies lying to
the credit of the Escrow Account or its sub-accounts in such
investments as the Company may deem fit from time to time.

61




Private & Confidential - For Private Circulation Only

Description
regarding Security
(where applicable)
including type of
security
(movable/immovabl
e tangible etc.), type
of charge (pledge/
hypothecation/
mortgage etc.), date
of creation of
security/ likely date
of creation of
security, minimum
security cover,
revaluation,
replacement of
security, interest to
the debenture holder
over and above the
coupon rate as
specified in the Trust
Deed and disclosed
in the placement
memorandum

The Debentures shall be unsecured for the purposes of the Companies
Act, 2013 and the SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021. However, as additional and partial
comfort, the Company has offered and the Debenture Trustee on
behalf of the Debenture Holders hereby accepts the following as
security in respect of the Debentures (“Security”):

() a first ranking pari passu charge on all the Company’s tangible
moveable assets, including moveable plant and machinery,
machinery spares, tools and accessories, furniture, fixtures,
vehicles, all other movable assets and current assets, both
present and future, save and except the Project Assets;

(b) a first ranking pari passu charge on all the Company’s bank
accounts including, but not limited to the Escrow Account/ its sub-
accounts and in all funds from time to time deposited therein and
in all investments made out of the proceeds of monies deposited
into the Escrow Account or other securities representing all
amounts credited to the Escrow Account;

Provided that:

i. the charge as aforesaid, and any enforcement thereof, shall
always be subject to, and limited to the extent permissible
under the waterfall of the priorities as per Article 31 of the
Concession agreement and Article 4 of the Escrow
Agreement;

ii. all the Receivables and revenues shall be collected by the
Company and deposited in the Escrow Account and shall be
utilized in the manner provided in the Escrow Agreement

iii. subject to provisions of the Escrow Agreement, the Company
is free to make investments out of any surplus monies lying
in the credit of the Escrow Account / its sub-accounts.

(c) afirst ranking charge by way of hypothecation over all right, title,
interests, benefits, claims and demands of the Company in, to
and under the Project Agreements;

Provided that the security interest set out above shall be limited
to and shall arise only in the event of the substitution under the
Substitution Agreement and may be enforced in the manner and
to the extent provided under the Substitution Agreement; and,

(d) a charge on all intangibles of the Company, present and future,
provided that any realisation thereof shall be credited to the
Escrow Account and the charge as aforesaid shall be limited to
the extent permissible under the waterfall of the priorities as per
Article 31 of the Concession Agreement and Article 4 of the
Escrow Agreement.

Provided that the -
i assets that may be charged in pursuance of (a) to (d) above
shall exclude Project Assets;
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ii. the Company shall create and perfect the security stated
hereinabove for the benefit of Debenture Holders as security
for the Debentures;

iii. the security interests on the above referred assets to be
created/ created for the benefit of Debenture Holders shall
in all respects rank pari passu inter se the Debenture Holders
without any preference or priority to one over the other or
others;

iv. the security interests on the above referred assets to be
created/ created for the benefit of the Debenture Holders as
security for the Debentures shall in all respects rank pari
passu with any security interests on the above referred
assets which have been created/ may be created by the
Company in favour of/for the benefit of —

(a) existing lenders of the Issuer; and

(b) any other persons from whom the Issuer avails/
proposes to avail any other financial indebtedness
("New Lenders”).

Notwithstanding anything to the contrary contained herein, it is
hereby expressly clarified that the Security created by the Company
shall not extend to the rights of the Company to any financial support,
grant or financial indebtedness provided by any governmental
authority to the Company, the TDR Monetisation or the receivables
which may accrue to the Company from such TDR Monetisation

RIGHT TO DEAL WITH SECURITY

(a) It is hereby expressly clarified that, as long as no Event of
Default has occurred (which is continuing) in respect of which
the Company has received a notice in writing accelerating the
repayment of the Amounts Outstanding, the Company shall be
entitled to create a further security interests over all or any
part of the Secured Assets on a first ranking pari passu or on
a second ranking basis in favour of/ for the benefit of any of
the New Lenders.

(b) The Debenture Trustee and the Debenture Holders confirm
that this paragraph represent its consent to the Issuer and no
separate consents or permissions will be required by the Issuer
to undertake the actions contemplated in this paragraph.

TDR Monetisation

The Debenture Trustee and the Debenture Holders acknowledge and
agree that:

(a) no security interests have been created by the Company over
the rights (including by way of sub-licensing of rights) by the
Company in relation to Real Estate Development segment of
the Project or the receivables which may accrue to the
Company from such TDR Monetisation;
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(b) the Company shall have the right to undertake the TDR
Monetisation from time to time at its sole discretion in such
manner and upon such terms and conditions as it may deem
fit without any reference to or procuring any consent from the
Debenture Trustee and/or the Debenture Holders, so long as
the proceeds of such TDR Monetisation are deposited into the
Escrow Account. The Debenture Trustee shall, if requested by
the Company in this regard, issue such letters, documents or
evidences, as may be required by the Company in relation to
the TDR Monetisation and the Debenture Holders shall be
deemed to have provided their up-front consent and
instructions to the Debenture Trustee to issue such letters and
evidences.

For the purposes of this row:
“Project Assets” shall have the meaning assigned to it under the
Concession Agreement.

“Project Agreements” shall have the meaning assigned to it under
the Concession Agreement.

“"Receivables” shall mean all monies received/ to be received by the
Company from any source whatsoever, save and except any
cashflows, receivables or consideration received or receivable in
respect of the TDR Monetisation.

“Secured Assets” shall mean all the assets excluding Project Assets
(whether tangible or intangible or movable or immovable) of the
Issuer over which security shall be created in respect of the
Debentures.

1. Information Memorandum
2. Debenture Trustee Agreement
3. Debenture Trust Deed
Transaction 4. Escrow Agreement
Documents 5. Supplementary Escrow Agreement
6. Documents executed in relation to creation of Security
7. Substitution Agreement
8. Corporate Guarantee
e An up-to-date certified true copy of the Memorandum and
Articles of association, certificate of incorporation and
certificate of commencement of business of the Issuer.
e Board resolutions of the Issuer for issuance of the Debentures
and of Guarantor for issuing Corporate Guarantee.
o A certified true copy of the special resolution of the
Conditions shareholders of the Issuer approving the private placement of
the Debentures.
Precedent

o A certified true copy of the special resolution of the
shareholders of the Issuer under section 180(1)(c) of the
Companies Act, 2013 setting out the borrowing limit applicable
to the Issuer.

o A certificate from the Company Secretary of the Company
confirming that the issue of the Debentures together with the
existing borrowings of the Issuer will not breach any borrowing
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or similar limit binding on the Issuer or its Board, including
pursuant to the special resolution of the shareholders of the
Issuer under section 180 (1) (c) of the Companies Act, 2013.

Signed copy of latest financial statements of the Issuer.

The Issuer shall appoint a debenture trustee and registrar and
transfer agent.

Rating letter (not older than three months) and rating rationale
from CRISIL Limited and India Ratings and Research Private
Limited.

The Issuer shall arrange for listing of the Instrument on the
wholesale debt market segment of BSE, with in principle listing
approval from BSE to be obtained beforehand.

A copy of the letter received from the Debenture Trustee
providing its consent to act as the debenture trustee in
connection with the issue of the Debentures.

Execution of the Corporate Guarantee, Debenture Trust Deed
and the Debenture Trustee Agreement.

Conditions
Subsequent

The Issuer shall take all steps to ensure the listing of the
Debentures on the BSE within the time period stipulated under
applicable law.

The Issuer shall sign the Escrow Agreement and Substitution
Agreement and submit to GoTS and promptly after the
execution of the Escrow Agreement and Substitution
Agreement by GoTS and receipt thereof by the Issuer, the
Issuer shall submit the same to the Debenture Trustee.

Any other actions required to be completed as conditions
subsequent under the terms of the Debenture Trust Deed or
the other Transaction Documents.

Event of Default

Default has been committed by the Company in payment of
any installment of Coupon or redemption amount on the
Debentures on the Coupon Payment Date/ Redemption Date
(as applicable) and the same is not a case of technical error
due to reasons beyond the control of Company;

Default has occurred in the performance of any other
covenants, conditions or agreement on the part of the
Company under the Debenture Trust Deed and any other
Transaction Document; and not cured within 60 days from
intimation, in writing, by the Debenture Trustee.

Any information given by the Company in its application to the
Debenture Holders for financial assistance by way of
subscription to the Debentures and the warranties
given/deemed to have been given by the Company to the
Debenture Holders or Debenture Trustee are misleading or
incorrect in any material respect and not cured within 60 days
from intimation by the Debenture Trustee.

The Company has taken or suffered to be taken any action for
its liquidation or dissolution;

When an order has been made by any court or tribunal having
jurisdiction over the Company or a special resolution has been
passed by the members of the Company for winding up of the
Company.

Consequences of
Event of Default

On and at any time after the occurrence of an Event of Default, which
is continuing, the Debenture Trustee shall, upon receipt of instructions
from Such debenture holders who fulfil the requirements set out in
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paragraph 6.6. the SEBI circular dated October 13, 2020 bearing

number SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 (as the same may

be amended from time to time) by a notice in writing to the Company
initiate the following course of action:

1. declare, in writing, (“Acceleration Notice”) that the Debentures
shall automatically and without any further action, become due for
redemption and all Coupon amounts accrued and Redemption
Amount payments be due and payable on the date falling at the
expiry of 30 (thirty) calendar days of the date of receipt of the
Acceleration Notice (“Accelerated Payment Date”), whereupon
they shall become immediately due and payable;

2. sue for creditor’s process in accordance with the Transaction
Documents;

3. request the Debenture Holders for instructions in relation to
enforcement of Security in manner and upon terms and condition
set out in SEBI circular dated October 13, 2020 bearing number
SEBI/HO/MIRSD/CRADT/P/2020/203 (as the same may be
amended or modified from time to time)

4. The Debenture Trustee shall also have the following rights
(notwithstanding anything in these presents to the contrary):

a. to enter upon and take possession of the Secured Assets as
per the provisions of this Deed;

b. to enforce any Security created pursuant to the Transaction
Documents in accordance with the terms thereof, as may be
set out therein, towards repayment of the outstanding
amounts pertaining to the Debentures;

c. totransfer the Secured Assets by way of sale upon occurrence
of Event of Default in accordance with the terms hereof;

d. To exercise the right of substitution of the Company in the
manner and upon the terms and conditions set out in the
Substitution Agreement

e. to initiate any enforcement action including without limitation
under SARFAESI Act, 2002, Insolvency and Bankruptcy Code,
2016 (wherever applicable), sale without intervention of Court
under Section 69 of Transfer of Property Act, 1882 or any other
Applicable Law

5. exercise such other rights as may be available to the Debenture
Trustee under the Transaction Documents, the Project
Agreements (including without Ilimitation the Concession
Agreement) or under Applicable Law.

The conditions of joining Inter Creditor Agreement shall be as per the
relevant directions of SEBI issued in terms of the SEBI circular dated
October 13, 2020 bearing number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 (as the same may be
amended or modified from time to time).

Mandatory
Redemption Event

Termination of the Concession Agreement in terms of Article 37 of the
Concession Agreement

Mandatory
Redemption

Upon the occurrence of a Mandatory Redemption Event, the Company
shall within 5 Business Days after the receipt into the Escrow Account
of the Termination Payment or the insurance proceeds (as the case
may be), redeem each Debenture, at par, in full by paying the principal
amount together with Coupon and all other amounts payable under
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the Transaction Documents

Proposed Capital
Reduction

Notwithstanding anything to the contrary contained herein or any
other Transaction Document, the Debenture Holders hereby
acknowledge and agree that:

(a) the Debenture Holders have been made aware of and have
consented to the Proposed Capital Reduction;

(b) the Company shall be entitled to undertake Proposed Capital
Reduction in compliance with the provisions of the Concession
Agreement and the Shareholders Agreement (as defined in the
Concession Agreement) without any further consent of or prior
intimation to the Debenture Trustee and/or the Debenture
Holders;

(c) without prejudice to sub-paragraph (a) and (b) above, the
Debenture Holders agree and covenant that it shall where so
requested by the Company execute any and all documents, deeds
or writings (including any affidavit required to be submitted) to
evidence ratify and confirm the consent of the Debenture Holders
to the Proposed Capital Reduction.

For the purposes of this row:

“Proposed Capital Reduction” shall mean the proposed reduction
of the share capital of the Company upto an amount not exceeding
the accumulated losses in the Company as shown in the latest audited
/ limited reviewed financial statements, which may be undertaken by
the Company by undertaking a scheme of reduction of capital under
Section 66 of the Act or in any other manner which is permissible
under Applicable Law.

Recovery Expense
Fund

The Issuer agrees and undertakes to create and maintain a recovery
expense fund, in accordance with the regulations, guidelines and
circulars issued by SEBI. The purpose and utilization of the recovery
expense fund shall be as specified by SEBI.

Conditions for
breach of covenants

As set out in the Debenture Trust Deed which has been duly filed with
the stock exchanges in terms of SEBI guidelines and notifications and
may be accessed on their website.

Cross Default Clause

Any amount equal to or exceeding Rs. 50 crores due and payable by
the Issuer under any other financing document executed by the Issuer
in relation to its indebtedness is not paid when due, and such default
continues for a period of 60 days.

Any amount equal to or exceeding Rs. 1000 crores due and payable
by the Corporate Guarantor under any other financing document
executed by the Guarantor in relation to its indebtedness is not paid
when due, and such default continues for a period of 60 days.

Roles &
Responsibilities of
Trustee

As per Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 and Debenture Trust Deed and as specified in the
Transaction Documents.

Risk Factors
pertaining to the
Issue

As specified in Section I11(E) of this Information Memorandum

67




Private & Confidential - For Private Circulation Only

The Debentures are governed by and shall be construed in accordance
Governing Law and with the Indian laws. Any dispute arising thereof will be subject to the
Jurisdiction exclusive jurisdiction of Hyderabad (unless otherwise specified in the
respective Transaction documents)

Notes:

a. If there /s any change in Coupon Rate rate pursuant to any event including lapse of certain
time period or downgrade in rating, then such new Coupon Rate and events which lead to such
change shall be disclosed.

b. The list of documents, if any, which has been executed in connection with the issue and
subscription of debt securities shall be annexed.
C. The issuer has provided granular disclosures in this Information Memorandum, with

regards to the "Object of the Issue” including the percentage of the issue proceeds earmarked
for each of the "object of the issue”.
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ANNEXURE I1: ILLUSTRATION OF BOND CASH FLOWS

lllustration of Bond Cash Flows*

Series A Debentures

Issuer L&T METRO RAIL (HYDERABAD) LIMITED
Face Value (per security) Rs.10,00,000/-
Issue Date/Date of Allotment December 30, 2021
Date of Redemption April 30, 2025
Tenure 3 years and 4 months
Coupon Type Fixed
Coupon Rate 6.37% p.a.
Frequency of the Coupon Payment with | 1st Coupon on April 30, 2022 and each
specified dates anniversary of this date thereafter until
redemption
Day Count Convention actual/actual
Cashflows * Day and date Number of Amount (In Rs.) per
for coupon/ days Debenture
redemption for
becoming due | denominator
*

1t Coupon April 30, 2022 365 21,116.99
2" Coupon April 30, 2023 365 63,700.00
3" Coupon April 30, 2024 366 63,700.00
4th Coupon and | April 30, 2025 365
Redemption of Series 10,63,700.00
A Debentures

Series B Debentures

Issuer L&T METRO RAIL (HYDERABAD) LIMITED

Face Value (per security) Rs.10,00,000/-

Issue Date/Date of Allotment December 30, 2021

Date of Redemption April 30, 2026

Tenure 4 years and 4 months

Coupon Type Fixed

Coupon Rate 6.58% p.a.

Frequency of the Coupon Payment with | 1st Coupon on April 30, 2022 and each

specified dates anniversary of this date thereafter until
redemption

Day Count Convention actual/actual
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Cashflows * Day and date Number of Amount (In Rs.) per
for coupon/ days Debenture
redemption for

becoming due | denominator

*

1st Coupon April 30, 2022 365 21,813.15
2" Coupon April 30, 2023 365 65,800.00
3" Coupon April 30, 2024 366 65,800.00
4% Coupon April 30, 2025 365 65,800.00
5th Coupon and | April 30, 2026 365 10,65,800.00
Redemption of Series
B Debentures

Issuer

Series C Debentures

L&T METRO RAIL (HYDERABAD) LIMITED

Face Value (per security)

Rs.10,00,000/-

December 30, 2021
April 30, 2027

Issue Date/Date of Allotment
Date of Redemption

Tenure 5 years and 4 months
Coupon Type Fixed
Coupon Rate 6.68% p.a.
Frequency of the Coupon Payment with | 1st Coupon on April 30, 2022 and each
specified dates anniversary of this date thereafter until
redemption
Day Count Convention actual/actual
Cashflows * Day and date Number of Amount (In Rs.) per
for coupon/ days Debenture
redemption for
becoming due | denominator
*

1t Coupon April 30, 2022 365 22,144.66
2" Coupon April 30, 2023 365 66,800.00
3" Coupon April 30, 2024 366 66,800.00
4% Coupon April 30, 2025 365 66,800.00
5t Coupon April 30, 2026 365 66,800.00
6th Coupon and | April 30, 2027 365
Redemption of Series 10,66,800.00
C Debentures

* Actual date of payment may vary in accordance with Business Day Convention as specified in

the Term Sheet shown at Annexure 1
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ANNEXURE 111

CORPORATE GUARANTEE

THIS DEED OF GUARANTEE (this "Guarantee”) made at [e] on this [e] day of [e] by:

Larsen & Toubro Limited, a company under the provisions of the Companies Act, 2013 and
having its registered office at L&T House, N M Marg, Ballard Estate, Mumbai — 400 001 hereinafter
called the “"Guarantor”, (which expressions shall include its successors wherever the context or
meaning shall so require or permit);

AT THE REQUEST OF:

L&T METRO RAIL (HYDERABAD) LIMITED, a company under the provisions of Companies
Act, 2013 having its corporate identity number U45300AP2010PLC070121 and registered office
at Hyderabad Metro Rail Administrative Building, Uppal Main Road, Nagole, Hyderabad,
Telangana 500 039, India hereinafter called the “Company”, (which expression shall unless
repugnant to the context or meaning thereof include its successors and permitted assigns
wherever the context or meaning shall so require or permit);

IN FAVOUR OF:

AXIS TRUSTEE SERVICES LIMITED, a company under the provision of Companies Act, 2013,
having its registered office at Axis House, Bombay Dyeing Mills Compound, Pandurang Budhkar
Marg, Worli, Mumbai — 400 025, in its capacity as the Debenture Trustee for the Debenture
Holders (as defined hereunder) (hereinafter referred to as the “Debenture Trustee”, (which
expression shall, unless repugnant to the context, be deemed to include its successors and
permitted assigns wherever the context or meaning shall so require or permit).

The Guarantor and the Debenture Trustee shall each be hereinafter referred to individually as
“Party” and collectively as “Parties”.

WHEREAS:

(A) The Company has issued / proposes to issue, certain rated, fixed rate, redeemable, non-
convertible INR denominated debentures of the face value of Rs.10,00,000 (Rupees Ten Lakhs
only) each ("Debentures”) for an amount of Rs.8,616,00,00,000 (Rupees Eight Thousand Six
Hundred and Sixteen Crore), in 3 Series (being Series A Debentures, Series B Debentures and
Series C Debentures) to certain identified investors, pursuant to the information memorandum
dated on or about the date of this Guarantee (“Information Memorandum”) and a debenture
trust deed, dated on or about the date hereof, executed between the Company and the
Debenture Trustee ("Debenture Trust Deed”).

(B) Under the conditions of the Transaction Documents (as hereinafter defined), the Guarantor
is required to issue a corporate guarantee in favour of the Debenture Trustee for the benefit of
the persons holding the Debentures from time to time (*"Debenture Holders"), in accordance
with the terms and conditions provided herein, and the Guarantor has agreed to issue the same.
NOW THIS DEED WITNESSETH AS FOLLOWS
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NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein
the Guarantor hereby guarantees to and agrees with the Debenture Trustee acting for the benefit
of the Debenture Holders as follows:

1. DEFINITIONS AND INTERPRETATIONS

Unless otherwise defined, capitalized terms in this guarantee shall have the following meanings.
Capitalised terms used herein but not defined shall have the meaning assigned to such term in
the Debenture Trust Deed:

“Accelerated Payment Date” shall be as defined in the Transaction Documents;

“Aggregate Debenture Payout Sub-Sub Account” shall mean the aggregate debenture
payout sub-sub account, being a sub-sub-account to the Escrow Account and operated in terms
of the Escrow Agreement read with the Supplementary Escrow Agreement;

“Applicable Law"” means any statute, law, equity, regulation, ordinance, rule, judgment, order,
decree, clearance, approval, directive, guideline, policy, requirement, or other governmental
restriction or any similar form of decision, or determination by, or any interpretation or
administration of any of the foregoing by, any Governmental Agency whether in effect as of the
date of this Deed or thereafter and in each case as amended, as applicable to a Party;

“Business Day” means any day other than Saturday and Sunday on which commercial banks
and money markets are open for business in Hyderabad and Mumbai;

“Call Option” shall mean the right, but not the obligation, of the Guarantor, to require the
Debenture Holders to sell all the Debentures held by them, upon the occurrence of any of the
Call Option Exercise Event, at the Call Option Price on the Call Option Date;

“Call Option Date” shall mean the date falling on the immediately succeeding day from the
date of the Call Option Notice. It is hereby clarified that if either the Call Option Date or the dates
falling 1 (One) calendar day prior to the Call Option Date, fall on a date which is not a Business
Day, the second day of any two consecutive Business Days immediately succeeding such day(s)
shall be deemed to be the Call Option Date;

“Call Option Exercise Event” shall mean the occurrence of any of the Event of Default and/or
issuance of a Termination Notice (as defined in the Concession Agreement) for the termination
of the Concession Agreement;

“Call Option Notice” shall mean the notice to be issued by the Guarantor to the Debenture
Trustee and the Debenture Holders for the exercise of the Call Option by the Guarantor;

“Call Option Price” shall mean the Principal Amounts, the Interest accrued thereon and any
other amounts due and payable in respect of the Debentures in accordance with the terms of the
Transaction Documents;

“Escrow Account” has the meaning ascribed to the term in the Information Memorandum;

“Final Settlement” shall mean the irrevocable and unconditional payment and discharge of all
Obligations under the Transaction Documents to the satisfaction of the Debenture Trustee;

“Funding Shortfall Event” shall mean the event where the amounts required to be paid in
respect of any Series of the Debentures on any due date are not available in the Aggregate
Debentures Payout Sub-Sub-Account by 4.00 pm, on the date falling 2 (Two) Business Days prior
to the relevant due date;
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“Governmental Agency” means any government or any governmental authority or agency,
semi-governmental or judicial or quasi-judicial or administrative entity or authority (including,
without limitation, any stock exchange or any self-regulatory organisation established under any
Applicable Law);

“Obligations” shall mean all payment obligations of the Company under the Transaction
Documents;

“"Rating Agencies” shall mean CRISIL Limited and India Ratings and Research Private Limited;

“Transaction Documents” means the following:

(a) the Debenture Trust Deed;

(b) the Debenture Trustee Agreement;

(© the Information Memorandum;

(d) this Guarantee;

(e) any other document agreed between the Company and the Debenture Trustee to be a
transaction document.

2. GUARANTEE
2.1 Guarantee

The Guarantor shall ensure that the Company shall duly and punctually pay and/or discharge the
Obligations in accordance with the Transaction Documents. Upon invocation of this guarantee in
the manner set out in Clause 2.2 below, the Debenture Trustee may act as though the Guarantor
were the principal debtor. Accordingly the Guarantor shall not be discharged nor shall its liability
hereunder be affected by any act or thing or means whatsoever by which its said liability would
have been discharged or affected if it had not been the principal debtor.

2.2 Obligations

On the occurrence of a Funding Shortfall Event, the Guarantor shall, unconditionally and
irrevocably, upon demand, pay into the Aggregate Debenture Payout Sub-Sub Account or an
account specified by the Debenture Trustee without any demur or protest, within 1 (one) Business
Day of demand by the Debenture Trustee, the amount stated in the demand certificate (the
“"Demand Certificate”), in the form and manner set out in Schedule I hereto, and limited to
the amount in respect of which any Funding Shortfall Event has occurred and not exceeding, in
the aggregate, the Obligations. Provided that if on invocation of this Guarantee, the Guarantor
has not made a payment within the time so specified for such payment in this Guarantee, the
Guarantor shall be liable to pay default interest in accordance with Clause 3 below.

Notwithstanding anything to the contrary contained above, the Guarantor shall, on the receipt of
the Demand Certificate as aforesaid, also have the option to deposit the amounts required to be
paid by it in terms of the foregoing paragraph, directly into the accounts of the relevant
Debenture Holders and provide proof of such payment to the Debenture Trustee which shall be
a valid discharge by it of its obligations.

2.3 Independent Obligation

The Guarantor shall, without prejudice to the other provisions contained herein, as a primary
obligor and principal debtor and not merely as surety, on a full indemnity basis, indemnify the
Debenture Trustee and the Debenture Holders against any losses suffered as a result of the
whole or any of the Obligations being or becoming void, voidable, unenforceable or ineffective
as against the Company for any reason whatsoever. Provided that the Parties agree and
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acknowledge that the liability of the Guarantor under such indemnity shall not, in the aggregate,
exceed the Obligations.

2.4 Demand

Any demand made by the Debenture Trustee to the Guarantor in the form of a Demand Certificate
shall be final, conclusive and binding evidence that the Guarantor’s liability hereunder has accrued
except in case of manifest error.

2.5 No Requirement to Exhaust Remedies

Prior to making any demand hereunder, the Debenture Trustee shall not be required to take any
step, make any demand upon, exercise any remedies or obtain any judgment against the
Company.

2.6 Additional Security

This Guarantee is in addition and without prejudice to any other guarantee, security, lien,
indemnity or other right or remedy which the Debenture Trustee may now or hereafter hold for
the Obligations or part thereof.

3. DEFAULT INTEREST

In case of default in payment of the Obligations when due in accordance with the Transaction
Documents, notwithstanding any other rights that the Debenture Trustee has under this
Guarantee, the Guarantor shall pay on the defaulted amounts, default interest at the rate of 2%
(two percent) per annum (without double counting any default interest paid by the Company
under the Transaction Documents), for the period of default ("Default Interest”).

The Guarantor agrees that the Default Interest is a genuine pre-estimate of damages that would
be caused to the Debenture Holders in case of default in payment of the Obligations or any other
amount required to be paid by the Guarantor under the Transaction Documents, on their
respective due dates, and the same is not penal in nature.

4. Call Option

The Parties hereby agree that the Guarantor shall have the right to exercise the Call Option upon
the occurrence of an Call Option Exercise Event, in the manner and upon the terms and conditions
provided for in this Guarantee

If the Guarantor is desirous of exercising the Call Option, upon the occurrence of any of the Call
Option Exercise Events then it shall issue to the Debenture Trustee and the Debenture Holder,
the Call Option Notice, requiring the Debenture Holders to sell all the Debentures held by them
at the Call Option Price on the Call Option Date; provided that in the event that the Guarantor is
considering the exercise of the Call Option in terms of this Clause 4, the Guarantor shall issue an
intimation, in writing to the Debenture Trustee and the Debenture Holders informing the
Debenture Trustee and the Debenture Holders of such consideration 30 (thirty) days prior to the
proposed Call Option Date (“Call Option Intimation”). It is clarified that the Call Option
Intimation is to be provided for the Debenture Trustee’s and Debenture Holders’ information only
and shall not give rise to any obligation for the Guarantor to purchase or the relevant Debenture
Holders to sell the Debentures, which obligations shall only arise in the event of the issuance of
a Call Option Notice, 1 (One) calendar day prior to the Call Option Date.

Notwithstanding anything to the contrary contained hereinabove, the Guarantor agrees and
confirms that, upon the termination of the Concession Agreement in terms of Article 37 of the
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Concession Agreement, the Guarantor shall in any event exercise the Call Option in the manner
set out in the foregoing paragraph on or prior to the expiry of 60 (Sixty) calendar days from such
termination.

On the exercise of the Call Option in terms of the foregoing provisions of this Clause 4:

(a) The Debenture Holders shall transfer the Debentures held by them to the
Guarantor on the Call Option Date;

(b) The Guarantor shall, on the Call Option Date, pay the Call Option Price in respect
of the Debentures to the Debenture Holders, by transferring the same to such
account of the Debenture Holders, as the Debenture Holders may require.

5. WAIVERS

5.1 The Guarantor shall not be released by any act or omission on the part of the Debenture
Trustee and the Guarantor hereby irrevocably waives in favour of the Debenture Trustee,
for the benefit of the Debenture Holders and Debenture Trustee so far as may be necessary
to give effect to any of the provisions of this Guarantee, all the suretyship and other rights
which the Guarantor might otherwise be entitled to enforce, including but not limited to
those arising under Sections 133, 134, 135, 139 and 141 of the Indian Contract Act, 1872.

5.2 Any delay or omission by the Debenture Trustee to exercise any rights at any point of time
should not be construed as a grant of waiver. A single waiver or partial exercise of any
right, power or privilege shall not preclude future exercise thereto.

6. NO RELEASE

The rights of the Debenture Holders and the Debenture Trustee against the Guarantor shall
remain in full force and effect till the Final Settlement notwithstanding any arrangement, payment
or settlement which may be reached or made between the Debenture Trustee or Debenture
Holders and the Company or the other guarantor/s or security providers, if any.

7. NO PROOF IN LIQUIDATION; NO EXERCISE OF RIGHTS

(a) Whilst this Guarantee continues and so long as the Guarantor is in breach of its obligations
under this Guarantee, the Guarantor agrees that:

(i) it shall not in the event of the liquidation of the Company prove in competition with the
Debenture Holders and/or the Debenture Trustee in liquidation proceedings; and

(i) it shall have no right of subrogation or indemnity against the Company nor shall it exercise
any such rights available under law, to claim any sum relating to the Obligations from the
Company, including those of subrogation and of proof in the Company’s insolvency, and
shall hold the benefit of any such rights on trust for the benefit of the Debenture Holders
and the Debenture Trustee.

8. LIABILITY NOT AFFECTED
Unless otherwise agreed, the liability of the Guarantor under this Guarantee shall not be affected
by:

(i) any change in the constitution, ownership or corporate existence of the Company or the
Guarantor or any absorption, merger or amalgamation of the Company or the Guarantor
with any other company, corporation or concern;

75



(if)

(iii)

(V)

W)

(vi)

(vii)

(viii)

(ix)

*)
(xi)

(xii)

Private & Confidential - For Private Circulation Only

any insolvency, liquidation, bankruptcy, statutory restructuring or similar situation or
proceedings in respect of the Company or Guarantor. Without limiting the generality of the
foregoing this Guarantee shall continue to be effective and be re-instated should the
Debenture Holder and/or the Debenture Trustee be required under any Applicable Law to
return to the Company or any other person any payment made by the Company to them;

any change in the management of the Company or takeover of the management of the
Company or Guarantor by any Governmental Agency;

acquisition or nationalisation of the Company or the Guarantor and/ or of any of their
undertaking(s) pursuant to any Applicable Law;

any change in the constitution of the Debenture Trustee and/or the Debenture Holders;

absence or deficiency of powers on the part of the Guarantor to give guarantees and/or
indemnities or any irregularity in the exercise of such powers;

any intermediate payment or satisfaction of any part of the Obligations;

the granting of any time or other indulgence to the Company or any other person with
respect to the Obligations;

any illegality, invalidity, irregularity or unenforceability of all or any part of the Obligations;
any variation in the terms of the Debentures without the consent of the Guarantor;

any reference of the Company to the Board for IBBI, Industrial & Financial Reconstruction
under the Sick Industrial Companies (Special Provisions) Act, 1985 or any other applicable
law; or

subject to Clause 18, any other act, thing or omission of any nature whereby the liability of

the Guarantor under this Guarantee would or may, but for this Clause, have been
discharged, impaired or otherwise affected by any other matter or thing whatsoever.

9. CONTINUING GUARANTEE

This Guarantee shall be a continuing one and shall remain in full force and effect till Final
Settlement. The Guarantor shall not terminate the Guarantee except with the prior approval of
the Debenture Trustee (acting on the instructions of 100% (one hundred percent) of the
Debenture Holders).

The Guarantor agrees that notice of any termination of this Guarantee in terms of this Clause 9
shall be provided by the Guarantor to the Rating Agency at least 1 (one) Business Day prior to
the date of such termination.

10. REPRESENTATIONS

The Guarantor makes the following representations and warranties as of the date hereof and
which representations and warranties shall survive till Final Settlement:

(@
(b)

It is a company, duly incorporated and validly existing under the laws of India.

It has the power to own its assets and carry on its business as it is being conducted.
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The obligations expressed to be assumed by it under this Guarantee are legal, valid,
binding and enforceable obligations and do not and will not conflict with or cause a
default under any applicable law, its constitutional documents or any agreement or
instrument binding upon it or any of its assets.

It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of this Guarantee.

All the borrowings of and guarantees given by the Guarantor are within the limits
contained in its corporate authorizations (including by way of board/ shareholder
resolutions under Section 186 of the Companies Act, 2013).

11. COVENANTS

The Guarantor covenants and agrees that from the date of this Guarantee and for so long as this
Guarantee is outstanding:

(a) The Guarantor will duly perform and observe the terms of this Guarantee and any other
Transaction Document to which it is a party.

(b) The Guarantor will at all times maintain its corporate existence.

(© Whilst any Obligations whatsoever remain under the Transaction Documents, the
Guarantor shall not without the prior written consent of the Debenture Trustee,
voluntarily wind-up, liquidate or dissolve its affairs.

12. NOTICES

12.1 Any notice required to be served on the Debenture Trustee may be served on the
Debenture Trustee by sending through courier, registered post in prepaid letter, email
or fax addressed to the Debenture Trustee at the coordinates mentioned below.

12.2  All notice(s) to be given by the Debenture Holder(s) or Debenture Trustee to the
Guarantor shall be sent by courier, registered post in prepaid letter, email or fax
addressed to the Guarantor, as the case may be, at the coordinates mentioned below.
Provided that in the event of a Funding Shortfall Event, any such notice will be provided
by fax/ email.

12.3  All notices and communications shall be effective (a) if sent by fax/ email, on the same
day on which such fax/ email is sent; (b) if sent by hand delivery, when delivered; (c) if
sent by courier or registered post acknowledgement due, 2 (two) Business Days after
deposit with a courier/ or post office.

12.4  All notices shall be issued to the following address:

The address and contact details of the Guarantor:

Address . L&T House, NM Marg, Ballard Estate, Mumbai 400001

Fax No. . 91-22-67525893, 91-22-67525871

Tel No. 91-22-67525784, 91-22-67525832

Email Prasad.shanbhag@Iarsentoubro.com,
Vipul.chandra@Iarsentoubro.com

Attention : Prasad Shanbhag, Vipul Chandra
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The address and contact detalls of the Company:

Address : Hyderabad Metro Rail Administrative Building, Uppal Main
Road, Nagole, Hyderabad, Telangana 500 039, India

Fax No. : 91-22-61952802

Tel No. : 91-22-66965329

Email > Rahul.nilosey@Itmetro.com

Attention :  Mr Rahul Nilosey

The address and contact details of the Debenture Trustee:

Address : The Ruby, 2" Floor, SW, Senapati Bapat Marg, Dadar West,
Mumbai — 400 028

Fax No. : 022 6230 0700

Tel No. : 022 6230 0451

Email : debenturetrustee@axistrustee.in

Attention . Chief Operating Officer

13. PAYMENTS

All monies payable by the Guarantor under this Guarantee shall be paid in Indian Rupees by
electronic mode of transfer such as RTGS/NEFT/Direct Credit or (if payment by electronic mode
is not possible or if specifically requested by the Debenture Trustee) by bank draft drawn in
favour of the Company and to the Aggregate Debenture Payout Sub-Sub Account or any other
account mutually agreed by the Parties. Credit for all payments will be given only on realisation.

14. TAXES
14.1 Definitions

In this Clause 14, “Tax Deduction” means any amount payable in relation to any present or future
taxes, levies, imposts, charges, deduction or withholding of whatsoever nature, for or on account
of Tax in relation to any payment arising out of or in connection with the Transaction Documents.

14.2 Tax Withholding

In the event that any payments are made by the Guarantor directly to the Debenture Holders
and/or the Debenture Trustee:

14.2.1 All payments to be made by the Guarantor to the Debenture Holders and/or the
Debenture Trustee under this Guarantee or any of the Transaction Documents shall
be made free and clear of and without any set off, counter claim or any Tax
Deduction, unless such deduction or withholding is required by Applicable Law.

14.2.2 If the Guarantor is required to make a Tax Deduction from a payment to the
Debenture Holders or the Debenture Trustee, the Guarantor shall make that Tax
Deduction and deliver to such Debenture Holders and/or the Debenture Trustee, a
tax deduction certificate in the format prescribed under the Income Tax Rules, 1962
and within the prescribed period under the Income Tax Act, 1961.

15. GOVERNING LAW
This Guarantee shall be governed by and construed in accordance with Indian law.

16. JURISDICTION
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(i) The Guarantor agrees that the courts and tribunals in Hyderabad shall have exclusive
jurisdiction to settle any disputes which may arise out of or in connection with this Guarantee
and that accordingly any suit, action or proceedings (together referred to as “Proceedings”)
arising out of or in connection with this Guarantee may be brought in such courts or the tribunals
and the Guarantor irrevocably submits to the jurisdiction of those courts or tribunals.

17. ASSIGNMENT AND TRANSFER

The Debenture Trustee shall be permitted to assign all its rights under this Guarantee to any
successor or replacement debenture trustee under the Transaction Documents, without the prior
approval of the Guarantor but with prior notice to the Guarantor. The Guarantor shall not be
permitted to assign this Guarantee.

18. SEVERABILITY

Every provision contained in this Guarantee shall be severable and distinct from every other such
provision and if at any time any one or more of such provisions is or becomes invalid illegal or
unenforceable in any respect under any Applicable Law, the validity, legality and enforceability
of the remaining provisions hereof shall not be in any way affected or impaired thereby.

19. TERM OF THE GUARANTEE
This Guarantee shall be valid until the Final Settlement Date.
20. FURTHER ASSURANCES

The Guarantor shall promptly execute and/or do, at their own expense, all such deeds,
assurances, documents, instruments, acts, matters and things, in such form and otherwise as
may be required under Applicable Law or as the Debenture Trustee may reasonably require or
consider necessary in relation to perfecting and creation, perfection and enforcing or exercising
any of the rights and authorities of the Debenture Trustee;

21. DISCLOSURE

(i) Upon the occurrence of a default by the Guarantor under this Guarantee, the Debenture
Trustee shall have the right to disclose to TransUnion CIBIL Limited and any other agency so
authorized under Applicable Law, the occurrence of such default and the information and data
relating to the Guarantor with respect to such default, to the extent required to be disclosed
under Applicable Law.

(if) The Guarantor further undertakes and declares that:
(a) The TransUnion CIBIL Limited and any other agency so authorized under Applicable
Law may use, process the said information and data disclosed by the Debenture
Trustee in the manner as deemed fit by them, subject to compliance with Applicable
Law; and

(b) The TransUnion CIBIL Limited and any other agency so authorized may furnish for
consideration, the processed information and data or products thereof prepared by

them to banks/financial institutions and other credit grantors or registered users, as
may be specified by the Reserve Bank of India in this behalf.

22. AMENDMENTS
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The terms and provisions of this Guarantee may be waived, amended, supplemented or otherwise
modified only by a written instrument executed by the Parties specifically and clearly stating that
it is an amendment to this Guarantee. Any purported amendment to this Guarantee that shall fail
to comply with this Clause 22 shall not vary in any respect whatsoever, the terms of this
Guarantee.

The Guarantor also agrees that notice of any amendment to the terms of this Guarantee shall be
provided by the Guarantor to the Rating Agency at least 1 (one) Business Day prior to the date
on which Parties propose to enter into written agreement in respect of such amendment.

IN WITNESS WHEREOF the Parties have caused these presents to be executed the day and year
first hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED BY the within named Guarantor

Authorized Signatory

SIGNED AND DELIVERED BY the within named Debenture Trustee

Authorized Signatory
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SCHEDULE =1 : FORM OF DEMAND CERTIFICATE

To: [insert details of Guarantor]

From: [insert details of Debenture Trustee]

Dated: [e]

Dear Sirs,

Sub: Corporate guarantee dated [ ] (the “Guarantee”) executed by the Guarantor in favour of
the Debenture Trustee for the benefit of the Debenture Holders in relation to issuance of
non-convertible debentures by the Company.

The Company has not fulfilled its Obligations and an amount of INR [to insert amount payable

including interest due] (Indian Rupees [e] only) is due and payable by the Company. Accordingly,

we hereby give you notice pursuant to Clause 2.2 of the Guarantee that we require you to pay
such amount within 1 (one) Business Day from the date of this notice in the Aggregate Debenture

Payout Sub-Sub Account, i.e. account number [e] with [e] Bank, at [e] branch (IFSC code: [e]).

Accordingly, we hereby give you notice pursuant to Clause 2.2 of the Guarantee that we require

you to pay such amount as mentioned above by [e].

Capitalised terms used herein shall have the meaning given to them in the Guarantee.

Yours faithfully,

[e] the Debenture Trustee

CC: Issuer
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ANNEXURE IV

STANDALONE FINANCIAL INFORMATION (BALANCE SHEET, PROFIT & LOSS
STATEMENT AND CASH FLOW STATEMENT)
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ANNEXURE V
CREDIT RATING LETTER BY RATING AGENCIES
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ANNEXURE VI

DEBENTURE TRUSTEE’S CONSENT LETTER
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ANNEXURE VII

DEBENTURE TRUSTEE’S DUE DILIGENCE CERTIFICATE
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ANNEXURE VIII

IN PRINCIPLE APPROVAL FROM THE STOCK EXCHANGE
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ANNEXURE IX
FORM PAS-4
[See rule 14(3)]
Part-A

PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

The Private Placement Offer cum Application Letter shall contain the following:-

1.27 GENERAL INFORMATION

CY

(b)

(©

Name, address, website, if any, and other contact details of the Company
indicating both registered office and the corporate office:

Issuer / Company : L&T Metro Rail (Hyderabad) Limited

Registered Office : Hyderabad Metro Rail Administrative Building, Uppal Main Road,
Nagole, Hyderabad, Telangana— 500039

Corporate Office . Hyderabad Metro Rail Administrative Building, Uppal Main Road,
Nagole, Hyderabad, Telangana— 500039

Telephone No. : 040- 22080000

Website : www.ltmetro.in

Fax :  040-22080771

Contact Person . Rahul Nilosey

Email :  Rahul.nilosey@Itmetro.com

Date of incorporation of the Company:
24™ August 2010

Business carried on by the Company and its subsidiaries with the details of
branches or units, if any:

L&T Metro Rail (Hyderabad) Limited is a special purpose vehicle formed for the
development of Hyderabad Metro Rail Project. The Project spans 69.20 Km across in three
elevated corridors in Hyderabad City. The Project has been developed on DBFOT (Design,
Build, Finance, Operate and Transfer) basis under a public private partnership model.

The shareholding pattern of L&T MRHL is as follows:
Larsen & Toubro Limited : 99.99%
Others : 0.01%

The three corridors constituting the Rail System are: Corridor-1: Miyapur - L.B Nagar with
a length of 29.20 Km. and 27 Stations; Corridor-11: Jubilee Bus Station (JBS) - MGBS with
a length of 11.00 Km. and 8 Stations; and Corridor-111: Nagole- Raidurgam with a length
of 29 Km. and 22 Stations. There are independent depots at Miyapur and Nagole for the
maintenance and overhaul of the Rail System.

A brief overview of the Corridors and the chainage details of the Station locations are as
given in the following table.

98



(d)

Private & Confidential - For Private Circulation Only

Section Length (Km.) | Stations
Corridor 1 Miyapur-L. B. Nagar 29.20 27
Corridor 2 | Jubilee Bus stand —-MGBS 11.00 8
Corridor 3 Nagole — Raidurgam 29.00 22
Total 69.20 57

The Project also includes rights for real estate development and licensing ("TOD") with a
total development potential of 18.5 million square feet and co-terminus with the
Concession Period. The land for the same has been procured and allotted to the Company
by GoTS. The Company has so far developed 1.2 million square feet of retail mall assets
at 4 locations in Hyderabad and all of these assets are generating revenues currently. In
the future, the Company intends to collect upfront revenues against its TOD assets
through TDR Monetisation.

The Company is also free to exploit any other non-fare revenue streams such as
advertising, station retail, consultancy and training opportunities to supplement its
revenues from the rail operations.

Brief particulars of the management of the Company:

e Mr. S N Subrahmanyan (Chairman and Director) - Mr. S N Subrahmanyan is the
Chief Executive Officer and Managing Director of M/s Larsen and Toubro Limited. With
a degree in civil engineering, Mr. Subrahmanyan holds an overall experience of over
36 years. He has been much awarded and recognised for his significant contributions
in the various fields of construction.

¢ Mr. R Shankar Raman (Non-Executive Director)- Mr. R Shankar Raman is the
Whole- Time Director and Chief Financial Officer of M/s Larsen & Toubro Limited. Mr.
R. Shankar Raman is a qualified Chartered Accountant and a Graduate of the Institute
of Cost & Works Accountants of India. Over the past 34 years, Mr. Shankar Raman
has worked for leading listed corporates in varied capacities in the field of finance.

e Mr. KV B Reddy (Managing Director & Chief Executive Officer)- Mr. Reddy
holds a Bachelor's Degree in Mechanical Engineering from N.I.T Bhopal. Mr. Reddy
has over 36 years of rich and varied experience in the infrastructure industry. His
areas of expertise include overall business development, project execution, operations
and maintenance.

e Mr. Ajit Rangnekar (Independent Director)- Mr. Ajit Rangnekar is the ex- Dean
and Member of Governing Board of Indian School of Business. Mr. Rangnekar has a
background spanning over thirty years in Consulting and Industry across different
countries in Asia. He holds an undergraduate degree from the Indian Institute of
Technology, Mumbai, before completing his post-graduation in Management from the
Indian Institute of Management, Ahmedabad.

e Mr. NV S Reddy (Nominee Director)- With about 32 years of managerial and
administrative experience in Government of India, Government of Telangana and
Public Sector Undertakings, Mr. N.V.S. Reddy held several senior Government
positions. Presently as the Managing Director of Hyderabad Metro Rail Limited, he is
heading the mega Hyderabad Metro Rail project and acting as a Nominee Director on
behalf of Government of Telangana State, on the Board of L&T Metro Rail (Hyderabad)
Limited.

e Mr. M R Prasanna (Independent Director)- Mr. M.R. Prasanna holds a Post
Graduate Degree in Law from the University of Mysore and is a Gold Medallist. After
being an independent Counsel for about 7 years he worked as Head of the Legal
function for over 30 years with different business groups of the country. He served as
a Chief Legal Officer of Larsen & Toubro Limited.
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e Mr. Shrikant Prabhakar Joshi (Non-Executive Director)- Mr. Shrikant Joshi is
the Chief Executive Officer and Managing Director of L&T Realty Limited, the Real-
estate arm of a $18 billion Engineering and Construction giant of Larsen and Toubro
Limited. He is an alumnus of IIT Delhi and Post Graduate Diploma in Business
Management from 1IM Ahmedabad and had more than 35 years of diverse experience
across organizations of international repute.

e Mrs. Vijayalakshmi R lyer (Independent Director)- Mrs. Vijayalakshmi R. lyer
has an experience of over 40 years in the banking industry. She has served as
Chairman and Managing Director of Bank of India from November 2012 to May 2015.
Currently, she is Independent Director on the Board of various prominent companies
like Aditya Birla Capital Limited, ICICI Securities Limited, GIC Housing Finance, L&T
IDPL etc. She is also associated as an Advisor and Executive Director with BFSI Sector
Skill Council.

(e) Names, addresses, Director Identification Number (DIN) and occupations of
the directors:

Sr. | Name and DIN Address Occupation
No. | Designation

1. | Sekharipuram 02255382 | E-116, 16" Cross Street, | Service
Narayanan Besant Nagar, Chennai-
Subrahmanyan 600090. Tamil Nadu.

Director and Chairman

2. | Ramamurthi Shankar 00019798 | Room No. 123, 12 Service
Raman Floor, Kalpataru Royale,
Non-Executive Director Plot No.110, Road No.

29, SION (East), Mumbai,
400022,

3. | Vijayabhaskara 01683467 | 3702-C, Lodha Service
Kalakota Reddy Bellissimo, Apollo Mills
Managing Director & Compd., N M Joshi Marg,

Chief Executive Officer Mahalaxmi, Mumbai-
400011

4. | Ajit Rangnekar 01676516 | Lodha Bellezza, Baldwin | Service
Pandurang Park, Flat 5B 3000 OFF
Independent Director KPHB Road, Kukatpally,

Hyderabad Telangana-
500072.

5. | Vijayalakshmi Rajaram | 05242960 | 1402, Burberry Tower, Service
lyer Nahar, Chandivali,
Independent Director Mumbai- 400072

6. | Nallamilli Venkat 01414254 | F-103, B-Block, Fortune Service
Satyanarayana Reddy Icon, Road No.10
Independent Director Banjara Hills, Hyderabad,

Telangana- 500034

7. | Prasanna Rangacharya | 00010264 | B-202, Zen Gardens, No Service
Mysore 6 Artillery Road, Ulsoor
Independent Director Bangalore-560008,

Karnataka.

8. | Shrikant Prabhakar 02278471 | Flat no. 201, 2nd floor, Service
Joshi Vista |11, The Address,
Non-Executive Director Opp. R City Mall,

Ghatkopar Mumbai
400086
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Management’s perception of risk factors:

Please refer to Clause E of SECTION I1l of the Information Memorandum

Details of default, if any, including therein the amount involved, duration of
default and present status, in repayment of:

Nil

(a) Statutory dues:

(b) Debentures and interest thereon:  Nil
(©) Deposits and interest thereon: Nil
(d)

Loan from any bank or financial institution and interest thereon: Nil

Name, designation, address and phone number, email ID of the nodal /
compliance officer of the Company, if any, for the private placement offer

process:

Name Chandrachud D. Paliwal

Designation Head — Legal & Company Secretary

Address Hyderabad Metro Rail Administrative Building, 5" Floor, Uppal Main
Road, Nagole, Hyderabad, Telangana— 500039

Phone No. 040- 22080562

Email chandrachud.paliwal@Itmetro.com

Any Default in Annual filing of the Company under the Companies Act, 2013 or

the rules made thereunder:

No

Particulars of the offer:

Financial position of the Company | Financial Year Profit/Loss Profit/Loss
for the last 3 financial years Before Tax (Rs. | After Tax (Rs.
Cn) Cn)
2020-21 (1766.75) (1766.75)
2019-20 (382.20) (382.20)
2018-19 (147.32) (148.14)

Date of Board

Resolution

passing of

8" September 2021

Date of passing of resolution in
general meeting, authorizing the
offer of securities

3" November 2021

Kind of securities offered (i.e.
whether share or debenture) and
class of security; the total number
of shares or other securities to be
issued

86,160 non-convertible debentures

Price at which the security is
being offered, including premium
if any, along with justification of

Rs.10,00,000 face value, at par

the price
Amount which the Company | Rs.8616 Cr
intends to raise by way of

proposed offer of securities

Terms of raising of securities:

Duration, if applicable:

Series A Debentures: 3
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years and 4 months
Series B Debentures: 4
years and 4 months

Series C Debentures: 5
years and 4 months

Rate of dividend or rate | Series A: 6.37% p.a.

of interest: Series B: 6.58% p.a.
Series C: 6.68% p.a.

Mode of payment Bank Transfer

Mode of repayment Bank Transfer

Proposed time schedule for which | 30 Business Days
the private placement offer cum
application letter is valid

Purpose and objects of the offer | The proceeds of the issuance shall be utilised
towards refinancing of the existing senior secured
bank loans availed from existing Senior Lenders of
the Company and towards meeting costs and
expenses related to the issuance of the Debentures.

Principle terms of assets charged | Refer section Description regarding Security in
as security, if applicable the Term Sheet placed at Annexure | of this
Information Memorandum

The details of significant and | NA
material orders passed by the
Regulators, Courts and Tribunals
impacting the going concern
status of the Company and its
future operations

1.29 Mode of payment for subscription:
o Cheque
o Demand draft
0 Other banking channels — RTGS/NEFT

1.30 Disclosure with regard to interest of directors, litigation, etc:

Any financial or other material interest | Not Applicable
of the directors, promoters or key
managerial personnel in the offer and
the effect of such interest in so far as it
is different from the interests of other
persons

Details of any litigation or legal action | Not Applicable
pending or taken by any Ministry or
Department of the Government or a
statutory  authority  against any
promoter of the offeree company during
the last three years immediately
preceding the year of the issue of the
private placement offer cum application
letter and any direction issued by such
Ministry or Department or statutory
authority upon conclusion of such
litigation or legal action shall be
disclosed
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Remuneration of Directors (during the | FY Remuneration in Rupees
current year and last three financial KVB Reddy (MD&CEO)
years)

2020-21 | 3,47,55,201

2019-20 | 3,66,63,095

2018-19 | 3,35,49,456

Related party transactions entered | Attached herewith
during the last three financial years
immediately preceding the year of issue
of private placement offer cum
application letter including with regard
to loans made or, guarantees given or
securities provided

Summary of reservations or | No adverse remarks by auditors on accounts
qualifications or adverse remarks of | in the last 5 (Five) Financial years

auditors in the last five financial years
immediately preceding the year of issue
of private placement offer cum
application letter and of their impact on
the financial statements and financial
position of the Company and the
corrective steps taken and proposed to
be taken by the company for each of the
said reservations or qualifications or
adverse remark

Details of any inquiry, inspections or | Not Applicable
investigations initiated or conducted
under the Companies Act, 2013 or any
previous company law in the last three
years immediately preceding the year of
issue of private placement offer cum
application letter in the case of the
company and all of its subsidiaries, and
if there were any were any prosecutions
filed (whether pending or not), fines
imposed, compounding of offences in
the last three vyears immediately
preceding the year of the private
placement offer cum application letter
and if so, section-wise details thereof
for the company and all of its
subsidiaries

Details of acts of material frauds | Not Applicable
committed against the company in the
last three years, if any, and if so, the
action taken by the company

1.31 Financial Position of the Company:

The capital structure of the company as on 30" September 2021 in the following manner
in a tabular form:

The authorised, issued, | Share Capital Rs.

subscribed and paid up | Authorised Capital 2439,00,00,000/-
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capital  (number  of | 243,90,00,000 Equity
securities,  description | Shares of Rs. 10/- each
and aggregate nominal | Issued, Subscribed 2439,00,00,000/-
value) and Fully Paid- up
242,71,75,965 Equity
Shares of Rs. 10/- each
Size of the Present offer | Issue of 86160 Listed Redeemable Non-Convertible
Debentures of face value Rs.10,00,000/- each aggregating
to Rs.8616 crore on a private placement basis.
Paid-up Capital:
a. After the offer: Rs. 2439,00,00,000/-
b. After the | Not Applicable — Since the issue is Non-Convertible
conversion of | Redeemable Debentures.
Convertible
Instruments  (if
applicable)
Share Premium Account:
a. Before the offer: | Nil
b. After the offer: Nil
Details of the existing share capital of the issuer company:
Sr. Date of Number of | Face Value | Price Details of
No. Allotment Shares of Shares Consideration
1. 01.09.10 10000 10/- 10/- Cash
2. 01.11.10 40000 10/- 10/- Cash
3. 31.03.11 343949605 10/- 10/- Cash
4. 31.01.12 1 10/- 10/- Cash
5. 31.03.12 93000000 10/- 10/- Cash
6. 07.11.12 31000000 10/- 10/- Cash
7. 22.03.12 62000000 10/- 10/- Cash
8. 28.09.13 236316900 10/- 10/- Cash
9. 18.12.13 107758100 10/- 10/- Cash
10. | 06.03.14 181323000 10/- 10/- Cash
11. | 25.03.14 100000000 10/- 10/- Cash
12. ]14.08.14 214000000 10/- 10/- Cash
13. | 28.10.14 217000000 10/- 10/- Cash
14. |16.02.15 190000000 10/- 10/- Cash
15. | 25.03.15 205000000 10/- 10/- Cash
16. | 27.07.15 40000000 10/- 10/- Cash
17. ]108.12.15 709279 10/- 10/- Cash
18. | 31.12.15 6350000 10/- 10/- Cash
19. |18.02.16 2205000 10/- 10/- Cash
20. | 24.06.16 12591896 10/- 10/- Cash
21. |18.08.16 6278700 10/- 10/- Cash
22. | 05.11.16 6347697 10/- 10/- Cash
23. |19.01.17 6313000 10/- 10/- Cash
24. | 05.05.17 12551277 10/- 10/- Cash
25. |18.07.17 107233000 10/- 10/- Cash
26. | 25.10.17 6130138 10/- 10/- Cash
27. | 17.12.17 12534123 10/- 10/- Cash
28. | 24.01.18 6335618 10/- 10/- Cash
29. |02.05.18 6198631 10/- 10/- Cash
30. | 19.07.18 214000000 10/- 10/- Cash
31. | 11.06.19 11824035 10/- 10/- Cash
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Number and price at| Sr. No. | Date of Number of | Price | Consideration
which each of the Allotment | Shares
allotments were made in | 1. 11.06.19 | 118,24,035 10/- Cash
the last one year
preceding the date of the
private placement offer
cum application letter
separately indicating the
allotments made for
consideration other than
cash and the details of
the consideration in each

case
Profits of the Company, (Rs. Cn)
before and after making | Financial Year Profit/Loss Profit/Loss  After
provision for tax, for the Before Tax Tax

three financial years | 2020-21 (1766.75) (1766.75)
immediately preceding | 2019-20 (382.20) (382.20)
the date of issue of the | 2018-19 (147.32) (148.14)
private placement offer

cum application letter

Dividends declared by | Not Applicable
the Company in respect
of the said three financial
years; interest coverage
ratio for last three years
(cash profit after tax plus
interest paid/interest
paid)

A summary of the | Annexed at Annexure IV of this Information Memorandum
financial position of the
Company as in the three
audited balance sheets
immediately preceding
the date of issue of
private placement offer
cum application letter

Audited Cash Flow | Annexed at Annexure 1V of this Information Memorandum
Statement for the three

years immediately
preceding the date of
issue of private

placement offer cum
application letter

Any change in | No change in accounting policies during the previous three
accounting policies | financial years

during the last three
years and their effect on
the profits and the
reserves of the Company
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PART - B

(To be filed by the Applicant)

L&T Metro Rail (Hyderabad) Limited
Registered & Corporate Office: Hyderabad Metro Rail Administrative Building, Uppal Main
Road, Nagole, Hyderabad — 500039
Tel: +91-040- 2208- 0000
Application No.: Date:

Applicant Name:
Dear Sirs,

Sub. : Issue of Rated, Listed, Unsecured, Redeemable Non-Convertible Debentures of face
value of INR 10,00,000 (Rupees Ten Lacs Only) each, for an amount of INR 8160,00,00,000
(Rupees Eight Thousand One Hundred and Sixty Crore Only) (referred to as “Debentures” or
“NCDs"), in 3 (Three) Series, being Series A Debentures, Series B Debentures and Series C
Debentures, at par for cash in dematerialised form on a private placement basis (“Issue”).

Having read and understood the contents of the Information Memorandum, we apply for allotment to us
of the Debenture(s). The amount payable on this application form is remitted herewith. We bind ourselves
by the terms and conditions as contained in the Information Memorandum.

(Please read carefully the instructions before filling this form)
No. of debentures applied Series No. in figures | No. in words
for:

Amount (Rs.) in figures

Amount (Rs.) in words

Payment Mode Cheque/ Demand Date Cheque/Demand Draft drawn
(tick one): Draft No. on.

Cheque/Demand Draft/

RTGS

Applicants Name & Address in full (Please use Capital Letters)

Pin Code:

Tel: Fax: E-mail:

Status: [ ] Banking Company [ ] Others — Please specify
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Name of Authorised Designation Signature
Signatory
1.
2.
3.
4,

Details of Bank Account of the Applicant
Bank Name and Branch

Nature of Account Account No.

Bank IFSC Code

Depository Details of the Applicant
DP Name

DP ID Client ID

We understand that in case of allotment of Debentures to us, our Beneficiary Account as mentioned
above would be credited to the extent of Debentures allotted.

Taxpayer’s PAN or GIR No. | IT Circle/Ward/District [ 1 Not Allotted

Tax Deduction Status: [ 1 Fully Exempted (Please attach | [ ] Tax to be deducted
certificate issued by Income Tax | at Source
authorities)

----- (Tear here)----

L&T Metro Rail (Hyderabad) Limited
Registered & Corporate Office: Hyderabad Metro Rail Administrative Building, Uppal Main
Road, Nagole, Hyderabad — 500039
Tel: +91-040- 2208- 0000

ACKNOWLEDGEMENT SLIP

Application No. : Date:

Received from

Rs. /- by RTGS/ Cheque / Demand Draft No.
Dated drawn on

towards application for Debentures.

(Cheques / Demand Drafts are subject to realization)
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243 Discluvere pursusst (0 Ind AS 24 -Relaied party dlisclossre s Contd, ..

Vi Dae o/ from eedatiod partes * Crove
Nasoo/Relationsbi As mt Mareh 31, 2021 As nl March 31, 2020

L =N Due o Due from Due ta Dwe trom
Lamven and Toukes Limiiad  [Hokdmy) sI82 o765
conmgpeey | ¥

lamen and Tookeo Limited (Hokdsag . . 1414
conrpemy-Mobilosion sdvirce) -
Lawsen & Toghro Lid (LYHCIC) o o
Inter Compoeste Deposat 230400 107230 .
Subordinate debe foe sondall (n oo 27299

upee tocility
um k 1 §3.50 27

) Fellow sskwidiacies

) L&Y Infoech Limeted 0AS n7e .

(b) L&T Realty Developers Lisined 179 -

(2) Lasrsen arad Tindyro Limiled

)2 e Faridated oo - 0.7
) LT Tatincdngy Servioes L. - 020

(v} Joint Vestures:
() LT Transponamon Infistrocture Lod

oo

V1) Commitment with Related Partics L Crom
Capilal commitment s rospect of

atdiitions to Assols (Tnmgible & As at March 31, 2921 "":;;""'
In
Layen & Toshi Limied 62 | 17335
|Lasewen & Toshro Inforech Limitod 101 197

Nuke:
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1. Mo amouss pemalnmy o the sefosed parties berre been wiittes off ¢ wrinen 2eck during the yvar

). Tae hokding company Larsn & Toubeo Limeted lus Garnished jo upport enderteking w Ind any cospoa shertlall for
avery coupon poriod dering the tepure of Noor Convertibie debeniunes
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5T Wisclosare pursuant o Ind A% 24 sHelated party disclosares

[ List of e 20wl Loz
{&)] Holling Campasy 1) Lassen & Tumsrs Lissined
{1} Fetiow Subibdlosies 1) L&T Infistech Lissed

I L&ET Reslty Limited
3} L& T Technology Serdces Limind

Mames ol The Koy Menapemani Pe | writh whom e lin ad (1 rng the

{&] Key Menagemen! Pertorsel © 1) Me. KV B Reddy, Missging Director issd CED
T} Mird, Bavi Kumer, Chief Firancial Officer
31 Mr. Chandrachud [ Paliwal, [ead « Legal & Company Secretary

THTy [Msclosure of relabed pary trassections: T
MameRelarinship’ Namre of transgction ELR et ] RURE ik
1. Haldisg Compasy
Larsen & Toubiro Limited
() Pay pell & TEMS Processing feed E 1134 fi,14 498
(b Cost of Services by W AR S0 TEISR
(2] Cast of servises 1o 368 010,701 1,08,63,051
(€] Subacription 1o Equity Shas 11 8240350 220,09, 84,310
(&) Inter Corporaie Deposht peceived L6094 35 555 1,04 85 63 4040
(M) Bxhoedirate debt For dorthll in ot overon nipes Gilily 27000 (2 -
(gl Mezzarine debi for oost oveman eqaity B 190000000 .
() Tinlereat o Tnter corporate depoails 335792940 234,71,379
{1y Corpocaie Financinl Gesranies Charges 5717571 2357932
i) Michilisation advence paid 14,1355 506 T4, 76,750
k) Intangible Agseiz 'Congtroction work i progress 3,727 05390 BOR AT 30T
(1 Overbends charged by £ LG8 520 T, 15,643
{m) Chverheads charged 3o 014850 240,710
I Fellirw Suhaidizries
i L& T Daforech Limiled
() Prnchase of pervices and product 1,34 22760 23T A% 558
{ii Larsen & Toabro Healty Lid
Coit of iesviees peovided by - 17,090,190
(I L&) Teohnalogy Serviees Lid
Col of seavices peovided by 1& 6% 300 22 53 Tl
5
2 fadi) IRl
A T271, 0 42T 48000
11,04, 553 10,259,771
4,50, 76,374 435,37,791
AT Dischmmers pursuand i bed A% 14 Heladed pariy disclomeres Condd....
W) Dam S from redsted portivs .
" . . As wi Mareh X1, 3930 As @i Mareh 11, 3%
~ rlatisnship _ Bur b I3ue From Uuw o Dur From
Lessen :" Toubro Limited (Hedding £,716545545 7,08,22,41,833 T4,71,000
Larsen H.'Iﬂ . Iﬂ.ll‘.lﬂl I:_lrrrlnldl [Madding . 7.06,76,750
Inier Corporate Depoedt LALA0AGES 16, K5 60 4040 -
37 Ine gt oo com pvemro equity B 15 00,030,000 . .
Subardinute debl for shomtfll in cosl
vermun rupes facilite 51%39.30,5H0 "
I en ; Dhpansit 27,003 A3 580 2,38,70,57%
i) Felbaw subsidigrics
Hi) LET Infiesh Lissied 73,531,814 1E.33,303
HelL&T Realty Limited 1 5%, 1844 1, B9 6A2E
Y LET 'I'ul:l.r-bl-.‘:ﬁ'Em‘i.b!l Lid 13,65, 600 1E_ 14400
M) Comrnitresnd with Reloted Pardes 5
Capilal commitmes] in respect of
wbditions ds Assets (Tangible & As 9 Marck 31, 1000 """'“:l';" a,
[
Larsen & Toubrs Limmed L7528 2500 | Al 1057055
Lesnen & Toubrs Eafasech Limited 157,06, 377 178,20,767
Mot

1. ALl the related party coslFacts’ Berenpenents have been eienol os v’ besglh basis.

L. Mo amsant pertaining o the relased parties bave bees written ofF © written back during the vear

3. The bolding comparny Larsen & Toubes Limbed bas fumished promoer suppon sndemaking e fund any coupon sheetfiall for
Eyery eonpnn pered durisg The teniie of MissConventible debenmoes
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M. BHASKARA RAO & CO. 50, Fil T M FLOOR, AU TILYA®

CHARTERED ACCOUNTANTS £-3-081. SOMAINGLIDA,
PHOMES 231TriaN  ayiusaai HY DERADAL-SD0 002, INDIA
FAR i X3Ea4D @ mail ombr_cofimbre.coin

Independent Auditoe's Review Report on the Quarter and Slt-mlhnﬂﬂ September 2021
Unaudited Interim Financial Information

Tir
The Board of Directprs of
LT Metto Kail { Hyvederabad) Limited

1 We have reviewed the accompanying Unaulited Balance Shest ax &t M0 September 2021 and
Statemvdt of Profit and Loss and Suavement of Cash Flows for the perind then soded together
with nates thereon (heremaflen refermed 10 i “Intenm Financinl [nformation”™) of L&T Metre
Hail (Hyderabad) Limited for the quarter and six months period ended 10 September 202

L]
i

This kwerim financial infoemation, which is the respomsitiliey of the Campany's Minagement
and approved by the Company s Beard of [hrectors, hiss been prepared in accordance with the
recognition and measaeement princmbes laid down o Indion: Accounting Standand 34 flnd AS
33) “Interim Financial Reporting” prescribed under the Section |33 af the Compnnies Act, 2003,
as mmended, rend with relevant roles made thereunder and other acoounting principles generally
neceplod in India, Ok mrmmhihl; it express @ concludon on the interim Reancial
informntion baued on pur review

Lo 'We conducted our review of the interim financial infornition in sccordance with Stundard on
Hevlew Engagements (SRE) 2810, "Review of Interm Financial Information Poformed by the
Imdependen Auditor of the Latity™ ixswed by the Trstitinie of Chartéreld Accountants of India
This stwmdund reguires that we plim and poifoom the review, W obtain modomaic pssumunoe as (o
whether the intyrim linancial infurmotion is fres from ouerial missiatenent. A revlew of terim
financial mlormation consisty of making imguines, primariiy, of persuaa respam ble for fnanclad and
:ll.‘l.l.Hiuilu.g nuasbiors, and spply o soulytical med otber seview procedures. A review b substumlally
Mesa in scope tun g wadil conducted n sccondunce with Sundants on Auditing and comequently
does il etiahile L= 10 olrtsin sssunence ol we would bovome gware of o) alpnificant mutters that
might be idemifiee] inan apdit. A ccondingly. we do not express an, pudit ppinion.

4, Based on onr review conducted an above, nothing has come (o oor stiention thal cauvey i o
delleve hal the secimpanying interin fimncaal infommstion o rot prepared i scirdance with
recopiihon and messuremnend prineiples [aid dovan in aforesid dpplicable Indlan Azcolinting
Standirds speciticd wmder Sectlon 133 of the Comparies Act, 2013 v amended, reid will relevant
rules made thereunder und other accounting principles genetully nciefpited in Indie. or that if containi
amy muteriel misstatement.

fiar M. Bhaskara Rao & Co..
Cinirdered Accoutsiuris
istrintion No. 0004595

Hdorahad, 1 | Ostober 2021



L&T Metro Rail (Hyderabad) Limlted
Balance Sheet as at September 30, 2021

X Crore
Asat Asat
Particulars Note No September 30, 2021 March 31, 2021
Non eurrent assels
a) Property, Plant and Equipment 1 106 65 11506
b) Investment property 2 1,379 87 1,355 08
¢) Intangible nssets 3 15,561 44 15,696.52
d) Intangible pssels under development 4 2634 1341
d) Other financial assets 5 11.32 13.59
) Other non current assets [ 42 (2 3818
17,127 64 17,231 84
Current asseis
) Inventories 7 491 1446
b) Financinl Assets
1) Investments g 117 65 -
u} Trade recewvables 9 3517 3094
tit) Cash and cash equivalents 10 296 158 98
tv) Bank balences other than fliabove 10 49733 493 18
v) Other financlal assets 5 0.28 0.56
¢) Other current assets 6 369 1180
67109 714 92
TOTAL ASSETS 17,799 63 17,946 76
EQUITY AND LIABILITIES
Equity
1) Equity share capital 11 2,439 40 2439400
b) Other equity 12 (3,278 72) (2,363 03)
(839 72) 7597
Nor current Uabllities
a2) Financial lHobllities
1} Bormowings 13 12,411.22 13,213.33
11) Other financial Uiabilitles 14 19.58 23 40
b} Provisions 15 2028 66 86
12,521 08 13,303.59
Current liabllitles
o) Financial ligbilitles
1) Borowlngs 13 5,028 04 3,490.58
ii} Other financial liabilites 14 1,077.23 1,051.23
b) Other current habilthes 16 9.59 22 10
¢) Provisions 15 341 329
6,118.27 4,567 20
TOTAL EQUITY AND LIABILITIES 17,799 63 17,946 76

As per our report nitached
For M Bhaskara Rao & Co,

Firm registmtion numbep 04
T
L]

Place :i-ll-(ohm-.leg

Date le ] 21

For znd on behalf of the Board of Directors of L&T Metro Rall

[Monnging Director & Chiaf

{Hyderabad} Limt

K.V B Red

DINWNp 01683467

-

Ralntiosey

[Chief Finonelal Officer)

%

Place
Date

ecutive Officer)

Hegeteedsed

I Ip Ana




L&T Metra Rall (Hyderabad} Limited
|Slnlcmcnl of Profit and loss for the perfod ended September 30, 2021 % Crorg
Quarter ended Periad ended Year ended
Partienlars Note| September June Se¢plember September Sentember March, 31 ,
MNo 10,2021 30,2021 30,2020 30,2021 30,2020 2021{Audited) |
{Reviewed) | (Meviewed) | (Reviewed) (Meviewed) {Reviewed)
INCOME
Revenue from Cperations 17 47 4603 24.20 17077 41.51 189 61
Constrection contract revenue 6503 689 2991 1293 4867 15808
Other income 18 587 630 963 1217 18 &5 3333
Tota! [ncome 94 63 5912 63N 155.87 108.83 386 02
EXPENSES
Construcilon contract expenscs 603 689 991 1293 48 67 158 08
Opcrating expenses 19 52.05 58.34 VIS 12038 8474 21193
Employce benefit expenses 20 630 645 807 1275 15384 2831 |
Adminutrolion snd cther expenses 21 10.50 1136 833 22.05 16.62 3489
Finance casts 2 38090 16995 36159 730 85 70931 142007
Deprecintion and amortisation 76 46 7648 1460 15294 14915 29349
Tatal Espenses 542.24 520 67 521 68 1,071.90 1,024.83 2,152 77 |
Profit/{loss) belore tax for the perlod {445 61) {470 45) (457.94) (916.03) (216.00) (1 766 15) !
Tax Expense. |

Income tax of previous year (036) {036)

Deferred 1ax !
Profit/{loss} afler tax for the perfad (44528) {470 45) (457.94) (915 67) {216 00) (1,766 75)|
Other Comprehensive Income |
[tems that will be reclassified 1o Profit & Loss |
Changes in foir value of cash flow hedges |
Tatal Comprehensive Income for the periad (445.25) (470.45]I (457.94]| {315 6%} {216 00} (1,766 75) ‘
A3 per our report attached |
Fer M.Bhaikara Hea & Co., For and cn behalf of (ke Board of Directors of L&T dMelro Rall (Hyderabad) Limited

i
]
WV l
.V D Reddy
[Managing Director & Chiel Executlye Olficer] [
0]683457 t
L

.

RabulNfigsey }
[Chief Financisl Officer]

1
Plaoe ﬂi{d Aw 'Q-“\s Place “‘u
lof2) el Date AN by’




L&T dletro Rall (Hydernbad) Limited
Statement of Cash Flows for the year ended September 30, 2021

L 4
S No Particulars M0 21(BD 7020 71
A [Net profit f {loss) before (ax {915 68) (1766 74)
Adfustment for
Bepreciation and amortiseiton ¢xpense 152.94 298 50
Finance Cost 750 85 142107
Interest ncome {9 42) (371
{Prafit}loss an sale of cument investments(net) -
(Profitloss on sale of Mxed assets 000 002
Other non cash items - -
Operating profit before working eapital chappes (2129) {84.30)
Adjustments lor-
Incrense # (Diecrease) n long term provisions 2342 832
increase / (Decrease) 1 other current linbilites {1251 {326
Increase / (Decrease) 1 other cugrent (inancinl latbahiees 2392 89 40
Increase f {(Decrease) in other non current financial linbihities (380 (61 00)
Increase / {Decrease) in short tenn provistons 011 {112}
{Encrense) / Decrease i offier non current financtal assets 227 {(304)
{Increase) / Decrease m olkier non current assets {822) 2076
{Increase) f Decreass tn Inventories (0 465) {6 00}
{Increase) / Decreese m Trade Recevables (423) (164)
(Increase) / Decrease in other current financial assets 028 {011}
(Increase) / Decrease i shon term loans and advenees
(Incrense) / Decrense 1o other current pssets 897 (130}
Net eash generated fromf{used in) operating activiiies 843 {13 31}
Durect taxes refunds (net of payments) 411 2076
Net Caslifused In}generated from Operating Actlvittes 12 54 745
B |Cash flow from Investing sctiviijes
Purchase of (ixed assels {44 82 (324 4%)
Sale of fixed ossels {0 00) {002)
Purchase of current mvestments {11765
Sale of cument mvastments - -
[nterest recetved 942 717
Net cash (used in)generated from Investing activiiles {153 05) {287.31)
C  |Cash fow from financkag activities
Proceeds from issue of Equity Share Copital - {0 00}
Proceeds from long term bomrowings 52107 1999 08
Interest pard (536.58) {1,814 00)
Net cash (used inVgenerated fram financing activitfes {15 51} 18508 |
Net increase f (decrease) in cash and eash equivalents (A+B+C) {156 02) (M4 T
Cash and cash equlvalents as at the beglnning of the year 158 98 25375
Cash and ¢ash equlvalents as at the end of the year 2,96 158,38 |
Notes 1 Cash flow statement has been prepared under the Tnderect Method' as set cutin the Ind AS ¥ Cash Flow statements

2 Purchase of Fixed assets represents addibons to property, plant and equipment, investment property and intangible essets

adjusted
miznpible asseis under development duning the year

3 Cash and cash cquivalents represent cash and bank balances
4 Previous year's figures have been regroupzdfreclessified wherever applicable.

for movement of (2} capital work m progress for property plant and equipment and investment property & (b}

As per our report atiached
For M Bhaskara Rae & Co.,

For and an behalf of the Board of Divectors of LET

Fum registrolion nember 0004395
Chortered Accountants
by the hand of

)

M ¥V Ramana Murthy
Partnzr
Membership No 206439

Place J4 AM

Date n_u];;

f chartored
Accounlants

O

\,}}Ttm Rall (Hyderabad) Limlted
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AT Merro Rafl (Hyderabad) Limited
MNotes lorminy part of the Fi ial Sta
I Property Plaotund Equipement

¥ Crore
Caut Depreciatian Hoak Value
Asat
Particulary Asar Ay ar Asar As st Asat
ApelB) 3011 Addinens Deductiont | september 30,2021 | Apritor zony | Fortheperiod | Deduchons | Seqteberd | goprpnper3n, 2001 | March31 2028
Tacpible Asteh
Plant zad Bachinery
Leted oct 12491 1A no s10 1m0 s 10111
Compaters 112 ¢.02 oos 208 18 LR 0.05 184 als 413
Foratere & Foctares p1 1] mn 1143 116 1945 [ X} 1018
OHTice Equipment 1313 o2 1538 1290 019 110% 215 113
Velueles a4 014 012 012 a0l 001
Total 150.5] (X1 005 180,59 8543 X2 008 7391 104 £5 115,05
1 Isweatment Prooerty
A) Campleted property leased out
T Crome
CTu ¥ 1 A
Al at
Partienlany Asat Azat Asag As st At
April0f 2021 Additozs Deductions | o o aber 30,2021 | Aprizon 2021 | Fortheperied | Deductions s“'“;‘:’:' 3| Seprember 30 2021 | Maren 31 201
Tacpible Asiets
Hoildiags 6319 51 639 51 k|14 5 3378 601 78 it 4 4
Land Lucena nghts 6755 6793 344 013 199 6196 6450
Obes
Land Licmte rights 42954 42964 851 161 439 42115 42903
Tofal IWEFAH L1372 3470 (X)) 1103 09505 T I0LAL

<[ chanered
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L&T Metrn Rall (1ivderabad) Limited
Notet forming part of the Finanaal Statanents

(™

Iy Capital wark la Progress
Tin Crore.
PFarticalara Asat A diisons Asar
Aprilf} 202¢ |September 38 2011
Free bold land a8 016
Tranyi arserted drvelopment
Work la progress 940 Hos 1745
Land heemss rights 41334 45934
Salanes and wages 78 12 2906
Insicrest expenses 14927 f §3 ) 157 E0
Other expenses 450 9129 £79
1,514.71 3409 1,452.80
Transfer to Beilding (639.33) {61353}
[ Tramsler o Land) hieense nphes (497.39) {49759}
[
o - » {n 90)L {134 90}
Teust 15209 | 3209 et
T io Crore
Amsuat shown uader Lnvestment At Asat
propecty Scpiember 30, 1011 Merch 31 1011
Compleied property lexeed ou 1,091 09 110241
Capatal watk dn p 18678 15167
TOTAL 1379.87 115508 |
Iatanpible Asseh
T Crore
Caal AmartiaBan Ttswk Valur
Asar
Partioalans Asar Asat Aral Ax st Azt
April@l 1021 Addisions Dedoetons | o mber30 2021 | Apraor 2oz | Forthepernsd | Deduciems s"“;‘:::’“ September 30,2021 | March 31 2011
latzngible Astety 1512318 16,123 2% 41225 13493 15318 15,560 7D 14,693 63
Speelalised Software 570 370 40 013 456 074 019
[Taral 16,12938 16,115.38 a1 0t 135 0% S6L14 1556143 1569652




L&T Metro Roil (Hyderabad) Limited
Notes fornung part of the Financial Statemenis
4 Intangible Assets under development

% Crore
As nt Asat
April 01,2021 Additions Scptember 30, 2021
Particulars
Construction work 1h progress 12,894 69 1293 12,907 61
Salonies and wages 20938 - 20938
Staff welfare and other expenses i793 - 1793
Managerial Remuneration 11 90 - F190
Concession fees 000 00o 0Qo
Travelling & conveyance 19 64 1964
Facility monagement, commumecation and other 12531 12531
expenses
Intersst expenses 4,509 66 4,509 66
Depreciation/ amortization 2754 27 54
Other expenses 14 98 14 98
Tolnl 17,831 02 12 93 17,843 95
Less
Transfer to PPE
Transfer to Intangible assat {16,123 83) - (16 123 88)
Transfer to Investment property capital work in (489 54) . (489 54)
Progress
Viabihty Gap Fuad (1,204.20) - (1,204.20)
Total 1341 12,93 2634
5 Other financlaf agscis % Crore
Asat
As at September 30, 2021 March 31, 2021
Particulars Current Non current Current Non current
Secunty deposits gol 1122 om 1122
Finoneind Guarantee Assels 004 - 040 227
Others 023 010 015 010
Total 028 11 32 0.56 13 59




Noles
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10

forming part of the Financial Statemenis
Qilier nen-current and current asscld ¥ Crore
Asal Asat
Farticulary September 30, 2021 March 31,2021
Current Nop current Current Non current
Capital advances
Related partics 016
Others 3349 3360
Advance recoverable other than in cash
Prepaid Expenses 3143 952
Others 026 228
Income tax (net) 8.53 442
Tatal 389 42,02 11 80 18 18
Inventories {at cost or pet realisable velue whichever is lower) L Crore
Asat Asal
Particulars September 30 March 31 2021
2021
Stores end spares 1491 1446
Tatal 1491 14 46
Investments
Asnt As at
Se r 30,2021 Mgmj]_ﬂ.ﬂ%]___
Partleutars Quantliv Current Quantity Current
Uniis % In Crore Units % In Crora
Investments t muteal fends
DSP Black Rock Muta 259075 2901
ICICI Prudential Mutual Fund 1069142 12.05
HDFC Mutal Fund 80506 2501
Tata Mutual Mend 45330 500
Mippon lndia Muteal 1343180 1507
Birla sunkife mutual fund 278301 L5
Total 30 76 034 117 65
Aggregate amoust of quoted mvestments 117 65
|__Apgregate amennt of market vafue o above 117 65
Trade receivables T Crore
Assnl As ot
Particulars Scptember 30, 2021 March 31 2021
Current Nan Current Cutrent Non Current
Censidered pood Unsecured 1599 3226
Less Allowance for doubtfut debts 0352 132
Tatal 3517 - 3094 -
Cash gnd cash equivalents T Crore
Asnt Asat
Particulars September 30, 2021 March 31,2021
(i) Cash and cash equivalents
) Balanees with banks n cument accounts 247 13.56
b) Cash on hand 049 037
¢} Deposits with matunty of less than three months
including interest accrued thereon 296 145 05 15898
(1i) Other bank balances
2) Earmarked deponit for DSCR support 49732 49741
b Balances with banks held as margin money deposits 001 49733 il 458 18
Total 500,19 857 16

) Chartercd ©
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Moles forming port of the Financlal Statements

11 Share Caplial T in Crore
Asat Asat
() Authorised Essurd, subscribed and pald up Seplember 30, 2021 March 31,2021
Particulars No of shares % in Crore No ol shares ¥ ity Crore
Atthonsed
Equity shares of % 10 cach 2 43 50 00 00O 243900 2439000000 243900
Issued, subscnibed end fully pad up 2439000 000 243900 243 90 00000 243900
Equuty shares of T 10 each 2,43,90,00,000 | 24,39,00 00 00O 2,43,90,00,000 2,439 00
I in Crare
{1i} Reconcilintlon of the number of enuity shares Asat Asat
:;:! share eapltal lssued, subscribed nnd paid September 30 2021 March 31 2021
Partlculars No _of shares Xln Crore No of shares Xin Crore
At he beginning of the yeor 243,90 00 000 243900 2,43 9000000 243900
Issued durng the year as fully paid
At 1he end of the year 2,43,90 00,000 2,439 00 2,4$3,90,00 000 2439 00

(IIi) Terms £ rights attached (o shares
Equity sharcs

) The Company has only one class of equity shere having a par value of € 10 per share. Each helder of equity shares {s entiiled to onte vole per

shese.

b) The company hus not 1ssucd any seeurthies during the year with the night/option to convert the same into cquity sheres 24 a later date.

¢) The company hns not reserved any shares for ssue under options and contracts/commitments for the sale of shares/disimvestment,

d) The sheres wsued camy equal nghts to dividend declared by the company and no restrictions are attached to 2ny specific shareholder

¢} The Company has allatied one non transferable equity share (the Golden Share) to the Government of Telangana (Government) having a par

value of T 10 in pursuance of the Sharcholders Agreement entered iato with the Government and others, In terms of the said agreement, the

Government sha!] be enutled to appoint a nomnes director on the board of directors of the company znd so long a3 Lhe Government bolds the
Colden Share, pn affirmative vote of 1he Government or the directar appointed by the government shall be required for possing of by the

geacrl meeting of the compeny or the meeting of board of directors thercof es the case may be, any resolution on all the reserved matters as

specified in the sald agresment

{iv) Detalls of Shares held by Holding

Asat Asal
Campany/Ultimate Holding Company/its September 30, 2021 March 31, 2021
subsidiaries or astociates
Particulars No of shares Xin Crore No ol shares £ in Crore
Larsen & Toubro Limited® 24389999599 243500 243 8999499 243900
Tatal 243 89,99,999 2,439 00 2,43.89,99,999 2,439 10
{(v) Detzalls of Shareholders halding more thao Asat Asal
5% shares In the company September 30, 2021 March 31,2021
Particulara No of shares % No of thares %
mg;““ Toubro Limited (including nomince | 5 45 g9 09 gog 99995%| 2418999999 99 999%

{vi} Aggregate nuraber of bonus shares issued, shares 1ssued for considerntion other than cash and shares bought back dusing the penod of five

years immedistely preceding the reporting date  Nil

*{v1) Five shares ore held by Larsen & Toubro Limted jelntly with mndividual share holders

(wiii} Calls unpaid Nil Ferfeted Shores Nil

< chartered

L\ sccountants

o




L&T Metro Raul (Hyderabad) Limited

Statement of Changes in Cquity for the period ended September 30, 2021

12 Other Equity as on 30 092021 X Crore
Particulars Share application | Cash flow hedging Debenture Retained carnings Total
money pending reserve Redemnption Reserve
Balance at the bepinning of the reporting penod - - 2.82 {2,365 85) (2,363 03)
Prafit for the year - - - (915 68)| (915 69)
Other comprehensive income - - -
Issue of share capital - - -
Balance at the end of the reporting period - - 282 (3,281 53) (3,278 72
Other Equity as on 31 03.2021 % Crore
Share application
Particulars money pending Cash flow hedging Debenture Retained earnings Total
reserve Redemption Reserve
allotment
Balance at the beginning of the reporting peniod - 282 {599 11) {596.29)
Profit for the year - - - (1,766 74) (1 766 74)
Other comprehensive meome - - - -
Issue of share capital - - - - -
Balance at the end of the reporting penod - - 2.82 (2,365.85) (2,363 03)




L&T Metro Raul (Hyderabad) Limited
Notes forming part of the FInanclal Statements

13 Dorrowinps I Crore
Asat Asat
Particulars September 30 2021 Mareh 31 2021
Current Non current Current Non current
Secured borowings
Term loans
From banks * 111377 T 66426 1009 03 12,216 42
|Unsecured borrowings
a) Debentures* 183 57 T46 96 3108 996 91
Loans from related parties
a) Inter Corporate Deposits 3,730 70 245049
‘Total 5028 04 12,411 22 3,450.58 13,213.33

* Current matuntes of long lenm bomrowings
a) Termt loans

IPartieulars Details _

|inierest Rate-Term Loan Interest rate (@ 150 basis powts abave the bese rate of State Bank of India {floating)

Interest Rate- COR Term Loan Interest rate (@ 210 basis pownts above the one year MCLR of State Bank of India (floaung)

Repayment Repaynble in 36 quarierly unequal mstalments beginniag from September 30 2020 and ending on Dacember 31,2029
b) Loans from related partes

Particulars Details

Inter Corporate Depostts Rate of nterest s @& 7.50 % p.o.

Sceurity

) Morigape of non-agrcultural land beanng plot no 19 formung part of land in survey nos 332A+3134A+338A, mowje zaap sudhagad uluks, Dist Rwgad, Maharashira.

b) Chinrge on all tangible movable assets {present and future) meuding all mavable plant, machmery spares, tools fitungs etc. as specified m Schedule 11 to Indenture of Mortgage, excluding project
assets specificd mn cancession agreement.

¢) Charpe on rights interest undesfin respect of project documents, approvals insurance contracts ang escrow accounts (o the exteat pemutied o 1he lenders under escrow egreement topether with
permustied investments ete. and

d) Charpe on nght, mtcrest etc. tofin respect of recemvables letier of credit, guamniee, performance bend other amounts owang tofrecerved by the company 2fl mtangible assets of the company viz
goodwill, rademark elc.
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b} Debentures

Face Valee of Each Date of
Series
No of Debentures Debeature (%) Allotmeat Coupon Rate Terms of Repayment
» 3 E1% pa payzble sem
1% 814 LET MRHL June 2035 2300 10,00 000 18th June, 2015 Annually untl the matunty
dzle
Redeemable a1 Face value at the end of 201h Year
from the Date of Allotment
> 9 B pa payable serme
9 81% LAT MRHL November 2035 2,500 10,00 000 2ndriovembet | annuslly untl the matuay
date.
>5 35% pa payable semy | Put & Call opuoa available 1o Debenture Holders
19 33¥ LAT MRHL January 2035 2,300 1000 000 281h Jamnary 2016 | Aansunlly unti) the matunty  [& Company respectively on expory of Toth & 15th
date Year from the Daze of allounent
»Redeemsble at Face value st the end of 12th Year
frem the Date of Allotment
nnualiy
sment [Pt & Call option avaslahlz to Debeatura Heldens
& Company respectively on expiry of 3rd, Sth &
5 r -y g ¥ ) Tih Year from the Date of allotment
M.K. DANDERER & CO,,
Chartered Accountants
o5 - 4440514333 Mo 105 (g Mo 100 2ot Flisor
gk ki com Foonamniice High Rood,
L IERIAAN . EOG B8
wew Tkdanduxar com Hilpauk, CHENMA - 500 010

INDEFENDENT AUBMTOR'S REPOHT

To the Members of M5 LAT Métro Rall (Hyderabad) Limited

FREpart on thy Ind AS Financial StaremeEnts

Diplnlan




L&T Metro Rall (Hyderabnd) Limited
Nates forming part of the Finanelal Siatements

14 Quher financial labilities T Crore
Asat Asat
Partieulars September 30,2621 March 31, 2021
Current Nan current Current Non current
2) Sceunty deposus 5595 1938 4529 1938
b) Pranium payable on Financial guarantes
controcts (1] ] 040 227
i} Creditors for capiial supplies Related panics 65621 64826
i) Creditors for capital supplies olhiers 1694 17535
nfy Retention maney 5859 6901
1v) Cther payables 126.70 0.20 108 91 175
Total 1,077 23 19.58 105022 2340
18 Provistens T Crore
Assgt Asat
Particulars September 30 2021 March 31, 2021
Current Mon current Current Non eurrent
Prowvision for employee benefits 34 329
Provision for mejor matntenence and overhae)
expenses 50.28 &6 86
[ Total 34l 90 28 3.29 66 86
16 Other current llabilitles T Crore
Asat Asat
Partlculars September 30,2021 March 31,2021
Currenl Non eurrent Current Non current
Statutory payables Q50 22,10
Total 9.59 2,10




L&T Metro Rall (Hyderabad) Linuted
Nates forming part of the Flnancial Statements

17

i3

19

20

Revenue from operations I Crore
Quarter ended Si1z months ended Year Ended
Parlicufars September 30,202t June 30,2021 September 30,2020 | September 30,2021 | September 30,2020 Magch 31
(Reviewed) (Reviewed) {Reviewed) (Revicwed) {Reviewed) 2021 {Aodited)
Fare revenue 49 40 18 50 423 6790 423 8398
Lease rentals 17.25 915 71.56 2640 1192 45 11
Advertising revenue 513 507 218 1020 409 1611
Cansultancy and truning 090 209 0.53 299 223 740
Other revenue 1205 1122 970 2328 1904 4101
Taotal 8473 4603 2420 130 77 41.51 139.61
Other Incame I Crore
Quarter ended Six months ended Year Ended
Particulars September 30,2021 June 30,2021 September 30,2020 | September 30,2021 { September 30,2020 Mareh, 31
{Reviewed) {Reviewed) {Reviewed) (Reviewed) {Reviewed) 2021(Audited)
Interest income 565 623 942 1189 1844 3717
Duvidend/Income from Mutual Funds 015 - 015
Miscellnneous incoma 007 007 0.21 013 021 116
Tata) 5487 630 963 1217 18 65 38.33
Qperating cxpenses _ ¥ Crore
Quarter ended Six months ended Year Fnded
Particulars September 30,2021 June 30,2021 September 30,2020 | September 30,2021 September 30,2020 March, 31
(Reviewed) (Reviewed) {Reviewed) {Reviewed) {Reviewed) 2021{Audited)
Power & fuel 1304 11 66 655 2470 1253 3388
Operations and maintenance expenses 3969 3152 2472 77121 564} 14102
Provision for major mamntenance and overh: 909 8§99 788 1808 1517 3t 68
Others 023 017 go3 039 003 035
Tatal 62 05 58.34 3913 120.38 8474 l 211.93
Employee benefit expenses 2 Crore
Cluarter ended Six months ended Year Cnded
Particulars September 30,2021 June 30,2021 September 30,2020 |September 30,2021 Septemhber 30,2020 March, 31
(Reviewed) {Reviewed) (Reviewed) (Reviewed) {(Reviewed) 2021 (A udited)
Sndancs nnd wages 590 598 766 1188 1501 2639
Contribution to provident and other funds 017 019 023 037 047 086
Staff welfare expenses 023 0.28 018 0350 036 106
Total 630 6 45 307 1275 15.84 2831
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22

Adminisiraton and other expenses ¥ Crore
Quarter ended Six months ended Year Ended
Particulars September 30,2021 June 30,2021 September 30,2020 | September 30,2021 | September 30,2020 March 31
(Reviewed) (Reviewed) (Reviewed) (Feviewed) Revicwed) 2021{Audized)
Advertiszment ard publicity - 028
MTM/Cxchange goin/ loss on denvatives - 094 094
Office mamtenance and other expenses 796 209 6387 1705 12 88 2662
Insuranes 252 245 145 419§ 279 696
Audst Tees 002 002 001 0 Q01 009
Tatal 1050 11.56 833 2205 16.62 34.89
Finance costs T Crore
Quarier ended Six months ended Year Ended
Particnlars September 30,2021 June 30,2021 September 30,2020 | September 30,2021 | September 30,2020 March, 31
(Reviewed) (Reviewed) (Reviewed) {(Reviewed) {Reviewed) 2021{Audited)
Finance Cost
Interest expenses 38090 16995 161.59 75085 709 81 142107
Total 33090 369.95 J61.5% 75085 ‘169.81 1,421 07

T chartercd
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4.

Froject Completion Schedyle dalg, as defined under the Concession Agreement. till
31+ December 2018

During the year under report, Government of Telangana vide its letter dated 17"
January 20-19 granted its approval for monetization of about 1.20 million sq.ft. of
Malls/Multiplexes/Office space developed by the Concessionaire at Hitech City,
Punjagutta, Errummanzil and Musarambagh as part of Real Estate Development
activities under the Concession Agreement,

The Company submitted project cost overrun details to the Gevernment for an amount
of Rs.3.756 crore and has been pursuing with the Govemment on the same.

Capital & Finance:

During the year under report the Company has raised an amount of Re. 220,20 crore
by way of issue of equity shares of Rs. 10 each fully paid-up ranking pari-passu with
the existing equity shares on rights issue basis. The Company has drawn long term
rupee term loans of Rs. 1,852.27 crore from banks during the year under report
Further, the Company has also raised Rs. 250 crore by way of issue of 2,500
Unsecured, Redeemable, Non-Convertible debentures by private placement at Rs.
10,00,000 each as per the below mentioned details:

L ISIN " No. of ‘Dateofissue &  Coupon - Maturity date |
debentures : allotment rale

(INEizemosoas [1000 128092018 less% 28.002050 |

TINE128M08052 | 1500 26.11.2018 |9.50%  26.11.2030

Capital Expenditure:

As at March 31, 2018 the gross fied and intangible assets including leased assets,
stood at Rs. 15,812 55 crore and the met fixed and intangible assets, including leased
assets, at Rs15.718.72 crore. Capital Expenditure during the year amounted o
Rs. 2.293.18 crore.

Deposits:

The Company has not accepted deposits from the public falling within the ambit of
Section 73 of the Companies Act. 2013 and the Rules framed thereunder.

Depository System:

As on March 31, 2019, 99.99% of the Company's total paid up capital representing
242,71,75,958 shares are in dematerialized form.

Farticulars of Contracts or Arrangements with related parties:

All the related party transactions were in the ordinary course of business and at arm's
length. The Audit Committeg has approved all the related party transactions for the
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16.

17,

18.

14,

Number of Meetings of the Board of Directors:

The Meelings of the Board are held at regular intervals with a2 time gap of not more
than 120 days between two consecutive Meetings. Additional Meetings of the Board
of Directors are held when necessary. During the year under review five meetings were
hetd on 2r2 May 208, 19" July 2018, 19" September 2018, 17" October 2018 and
10 January 2019,

The Agenda of the Meeting is circulated to the Directors in advance. Minutes of the
Meetings of the Board of Directors are circulated amongst the Members of the Eoard
for their perusal,

Audit Committee:

The Company has constituted an Audit Committee in terms of the requirements of the
Companies Act. 2012, The Committee comprises of one Non-Executive Director and

three Independent Directors.,

The terms of reference of the Audil Committee are in line with the provisions of lhe
Companies Act, 20113 read with the rules made thereunder.

The current members of the Audit Committee are Mrs. Sheela Bhide (Chairperson),
Mr. R Shankar Raman, Mr, Ajit Rangnekar and Mr. M R Prasanna.

During the year under review, four meetings were held on 2" May 2018, 190 July 20138,
17" Qotober 2018 and 10" January 2019,

Vigil Mechanism [ Whistle Blower Policy:

The Whistle Blower Policy of the Company meets the requirement of the Vigil
Mechanism framework under the Companies Act. 2013, This policy provides for
adequate safeguards against victimization of persons who complain under the
mechanism, The Audil Committee oversees the functioning of the Whislle Blower
Paolicy / Vigit Mechanism framework.

Company Policy on Director Appointment and Remunegration:

The Company has a Nomination and Remuneration Committee having terms of
reference in accordance with the requirements of the Companies Act, 2013 read with
the rules made thereunder. The Committee comprises of one Non-Executive Director
and two Independent Directors.

The current members of the Nomination & Remuneration Committes are Mr Ajit
Rangnekar {Chairman}, Mr. S M Subrahmanyan and Mrs. Sheela Bhide. The Chairman

is an Independent Director.

During the year under review, one meeting was held on 2™ May 2018,
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21.
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23.

Declaration of Indepandence:

The Company has received Declarations of Independence as stipulated under Section
149{7) of the Companies Act. 2013 confirming that hafshe is not disqualified from
appainting/re-appointing/continuing as an Independent Director. The Independent
Directors have affimned their compliance with the Code for Independent Directors
prescribed in Schedule IV to the Companies Act, 2013,

Adequacy of Internal Financial Controls:

The Company has designed and implemented a process driven framework for Internal
Financial Controds (IFC within the meaning of the explanation to Section 134{5)}e) of
the Companies Act, 2013, For the year ended March 31, 2019, the Board is of the
opinion that the Company has sound IFC commensurate with the nature and size of
its business operations and operating effectively and no material weaknesses exist.
The Company has a process in place to continuously monitor the same and identify
gaps, if any, and implement new and { or improved controls wherever the effect of such
gaps would have a material effect on the Company's operations.

Directors Responsibility Statement:

The Board of Direclors of lhe Company confirms:

a} In the preparation of Annual Accounts, the applicable accounting standards have
been foliowed along with proper explanation relating to material departures;

by The Directors have selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and prudent
80 as to give a true and fair view of the state of affairs of the Company at the end
af Ihe financial year and of the loss of the Company far thal period,

¢} The Direclors have taken proper and sufficient care for the maintenarce of
adequate accounting records in accordance with the provisions of this Act for
safequarding lhe assels of the Company and for praventing and detecting fraud
and olher irregularilies;

d} The Directors have prepared the Annual Accounts an a going concern basis,

e} The Directors have laid down an adeguate system of internal financial controls to
be followed by the Company and that such internal financial controls are adaquate
and operating effectively; and

fi The Directors have devised proper systems to ensure compliance with the
oprovisions of all applicable laws and that such systems were adaquate and were
operating effectively.

Performance Evaluation of the Board, its Committees and Directors;

The Momination and Remuneration Committee {NRC) and the Board have laid down
the manner in which formal annual evaluation of the performance of the Board,
Committees, Chaiman and individual directors has to be made.



24,

It includes circulation of questionnaires to all Directors for evaluation of the Board and
its Committees, Board compaosition and its structure, Board effectiveness, Board
functioning, information availability, adequate discussions, etc. These guestionaries’
also cover specific eriteria and the grounds on which all directors in their individual
capacity would be evalugted. The Chairperson of MRC analyses the reports on the
questicnnaires to arrive at an unbiased conclusion.

The inputs given by all the directors were discussed in the meeting of the Independent
Directors held in accordance with Schedule B of the Companies Act, 2013, The
performance evaluation of the Board, Committees, Chaiman and Directors was also
reviewed by the Nomination and Remuneration Committee and the Board of Directars.

Disclosure of Remuneration:

The details of remuneration as required to be disclosed under Section 197{12) of the
Companies Act, 2013 and the rules made thereunder are as below:

[ 3. Ratio of the remuneration of each director to the median 22:01
remuneration of the employees of the company for the financial
m year,
b, _umﬂnm:ﬁmmm ingrease in remuneration of the dﬂo__oém_...m..m___,____nm in
the fimancial vear,
i. Directors -
i CEQ or Manager -
il CFQO 5.26%
iy, Cs - -
'c. _umamimm_m increase in the median remuneration of m:._n_owmmm 851
in the financial year;
d. Number of permanent employees on the rolls of company; | 144

g average percentile increase already made in the salaries of ' .00
employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in
the managerial remuneration and justification thereof and point |
out if there are any exceptional circumstances for increase in
the managerial remuneration

f. Affirmation that the remuneration is as umq the remuneration {mw
policy of the comparny.

The infarmation in respect of the Company required pursuant to Rule 5{Z) and Rule
5(1 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, as amended from time to time is provided in Motes forming part of
Financials statements "26.7 of this report. In terms of Section 136(1) of the Act and
the rules made thereunder. the Report and Accounts are being sent to the
shareholders. None of the employees listed in the said Annexure is related to any
Diirector of the Company.
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30.

Compliance with Secretaral Standards on Board Meelings and General
Meetings:

The Campany has complied with Secretarial Standards issued by the |nstitute of
Company Secretaries of India on Board Meetings and General Meeatings.

Protection of Women at Workpiace:

The parent company Larsen & Toubro Limited (L&T) has formulated a policy on
‘Protection of Women's Rights at Workplace' which is applicable to all group
companies. This has been widely disseminated. There wers no cases of sexual
harassment reported to the Company during F.Y. 2018-19.

The Company has an Internal Complaints Cormmittee under the Sexual Harassment
of Women at Workplace {Prevention, Prohibition and Redressal) Act. 2013 consisting

of five members.

Auditors Report:

The Auditors report to the shareholders does not contain any qualification, chservation
or commenl or remark(s) which hasthave an adverse effect on the functioning of the
Company.

Auditors:

The Auditors, Mis M K. Dandeker & Co., Chartered Accounlants, were appointed as
Statutory Audilors for 3 period of five continuous years from lhe conclusion of Sixth
Annual General Meeting (AGM) held on 28" September 2016 till the conclusion of
Eleventh Annual General Maeting (AGM) of the Comparny,

Secretarial Audit Report:

The Secretarial Audit Report issued by Mis. Kota & Associates, Practicing Company
Secretary is altached as Annexure 1 to the Annual Report.

The Secretarial Auditors’ report to the shareholders does not contain any qualification
or reservation which has any materal adverse effect on the functioning of the
Company.

Details of Significant & Material Orders Passed by the Regulators or Courts or
Tribunals:

Cruring the year under review, there were no material and significant orders passed by
the regulators or courts or tribunals impacting the geing concern status and the
Company's operations in future,



1.

3.

3.

Extract of Annusl Retum;

As gai the provisions of Section 92(3) of the Tompaniea ALt 2013, on oxirEtl of he
Anrasl Relarm i form MGET-00 = altachas 25 Annaxure TV lo this Report

Ofher Disclosyres:

The Company anjove good reputation for s sound firancial managemenl and fhe
abibiy Lo et its irmncail elifigation.

Mo diEciosurs M requited under Section 67(3)(c) ol the Componies Aot 2013, in
respact of woting Hohls not exoncissd directly by the employees of the Company as the
provisicas of the sakt Sactinnh are not applicabls

Tha Auditors of the Company have noi repordsd any Ireud committed agajnat the
Company by 16 officers or semployees an apeciied under Section 14X12) of the
Companies Act, 2013

Debenture Trusles:

M SEICAS Trutow Company Limsd, having hlr offics &t 8 Floot, Apesjoy Mouse.
Dinshaw Wechcha Rosd, Chirchgats, Muribs- 400070 have boon aoling as the.
Dabentum Trestos m respect of the 10000 Listed, Non-Comariibds, Redesmatia, Lin-

secured Debonlunes of Ry, 10.00,000 each fully puidaup aggregeting to Rs. 1000
CrargE.

Acknowlydgomant

Your Dirsclors fake Ihs opporunily (o Whkank the Govorrmaent of Telargana,
Gavernmant of india, customam supply chain poriners. employess, Financi
Insithistions, Binks, Cantral and Stite Govermmen| authorites, Raquiiory autharities,
Stock Exchanges, Debentilrs Trustaes and all the various siakaholdess (or tholr
eomtinged co-opomtion pnd Bippen to the Company.

For and on behall of the Board of Direclors

\_
ﬁn%i.u A S xﬁ. )

Mgty Director and Uiractor & 3
Chist Exseutve Officer E_t,__. .. f:
(DN 083487)

Place: ~enreds was

Dats: ' ©



ANNEXLRE |

INFORMATION IN ACCORDANCE WITH THE PROVISIONS OF SECTION 134 (3){m) OF
THE ©COMPANIES ACT, 2013, REGARDING CONSERVATION QOF ENERGY,
TECHNCQLOGY ABSORPTION ANMD FOREIGN EXCHANGE EARNINGS AND OUTGO.
Conservation of Energy

The operations of the Company are energy-intensive. However, energy conservation is a
priority for the Company. Appropriate methodolegies have been implemeantad for effective
energy utilization, Further, the rolling stock and lifts have inbuilt energy regeneration
technology and effective methodologies have been adopted to achieve reduction in ensrgy

consumption. Yarious steps are being taken for conservation of enargy on a continuous basis.

Saolar Energy

The Company has instakbed solar panels at nine Metro Stations with capacity of 1262 KWp that
are operational. Furthermore capacity of 6510 kKWp is underinstallation at other Metro Stations
and the two Metro Depots.

Technology Absorption, Adaption and Innovation

There was no Technology Absomption during the year.

Foreign Exchange Earning and Outgo

During the year under review, the fareign exchange outgo was Rs. 323.38 Crores



ANMNEXLURE I
Staternent of particulars of empioyees pursuant ta Rule 5 (2) of the Companies [Appointment and Rermu neration of Managerial Personnel) Rules,
2014 and forming part of the Director's Report for ihe period ended 31st March 2018

Whether
any
Mame of the , . cTC in { Highest Experience % equity share | ralation
employee DOJ Departmant | Designatian Rupees Gualification Years AGe | heid with
Dirgctorf
Manager
KVEBReddy |24-01-2018 |- epaaing Director & | 3 25,40,256 | BE. PGDBM 5{57 |- Mo
Chief Operatig 1 share iqint
Anil Kumar 03-01-2011 Railway Officer- Failway 1.09.54,220 | MBA & B. Tech 2604 | 47 . it g
with LET Limited
Syslems Syzlterns
. Human Head - Hurnean B. Tech ]
Sanjay Kumar 10-10-2016 Res ource RESQUree 8420624 PGDBA 27| 53 - Mo
lvenoar Head-Project
,j’enfatesh 01-01-2016 | TOD Execution, Heyd 72,982,517 | B. Tech 2002152 |- Na
MelrafClus-1}
) Finance & | Chief Financial 1 share jointly
J. Ravikumar 01-04-2011 Acealnts Officer 64 63134 | CA 32 with L&T Limited Mo
Railway
Mavhaat Syslems - | Head - Project
- . \ T AnE. . -
Kaushik 09-05-2018 Project {Railway Systems} 64 31,734 M.ILE 3011 | Bé kMo
Execulicn
M.V Mishna | oy 012017 | TOD Head- Leasing (Relail | o5 4 595 | mBa 2907 | 52 | - No
Ran & Commercial)
Project Hezd of Project .
P Ravishankar | 61-08.2011 | Contrel & | Planning. Gontral & ]  &1,00000 | MCS & B Teeh 2307 |47 |1 share joinlly |,
with L&T Limited
Conlracts Cantract
Chandrachud D Legal & | Head- Legal & 1 share jointly
Faliwal 02-05-2018 Sagretarial Secrelarial 53.50.000 | CS & LB 21| 42 with LAT Limited No
Supply Chain .
Ashintosh 3 Head - Supply Chain ) )
Kumar Das O7-12-2018 Management Management 53,300,740 | MEA & B E 12:03 | 43 Mo



















M.K. DANDEKER & CO,,

Chartered Accountants
Proms . «51-44-42514233 Mo VB5 [Old Mo A 00) 2ned Flisor,
vl s Fiamcs, ChENAA 800 010
INDEFENDENT AURMTOR'S REPORT

To the Members of M/s. LAT Metro Anll (Hyderabad) Limited
Report on thix ind AS Finandal Statements

Opinion

WE Have gudited the ind AS financial statements of LT Metra Rall [Hyderabad) Limited ["the
Company™ . which comprise the Balance Sheet as at March 31, 2019, the Statement af Prafit
and Loss, the Statemant of Changes in Equityand the Statemant of Cash Flows for the year then
ended, and nates ta thelhd AS firmancial statements, -ﬂ-:iudlf-.g a winvmary of significant
accounting polickes snd other explanasory infuemation for the yeas endid o0 that date

In'our epinhion and to the best of ault Infarmatian and Sccorting 1o tha e<planitions giwm 1o uL
the wforesaid (i AS Nnancial awmements give the intormation required by the A o the
mEnner 50 réquired and give a troe and fair view in conformity with the accounting printiples
genesalty acceptod In india, of the state of alfairs of the Company as at March 31, 2019, 3nd
lerss, changes in eqlity and s cash flows for the year ended on that date.

Bosiz for Opinlon

W conducted oue sulll in weordance with the Standards or Auditing (8As) specified under
séctian 14310} of the Companles Act, 2012, Our responsibilitios undar those Standards are
Farther doseribid in' the Auditor’s Eesponsibilities for the Audit of the Ing AS Fimancial
Staterments section of our réport, Weang indapendant af The Company In accordanoe with W
Code:-of Ethics lssued by the Institute of Chartered Accountants of india together with the
wehical raquirements that are relavant to our audlt of the Ind AS fimancial statements unders the
provisions of the Campanies Az, 2013 and the Rules thereunder, and we hove fullilled our
gihir ethical respunsibilities I scordance with thede requiremients and the Code of Ethics. We
beligye that the autdit evidience we Wave obtained B sufliciont and aperoprisle o proyide a
bragis for our opinion.

Key Autlit Matters

Koy sudit mattees are those matters that, i our professionsl (ogment, were of mas
slgnificance in ayr audit of the Ind AS tinanelal staterments of the surcent pescd. Thess matters
ware addressed In the contoxt of our audit of the Ind AS financal datements 22 2 whele, and in
fuming cur aginon thereon, and we do not provide o separate opinion an thesd matters. We
hive determned the matters described below to be the kiy audit matiers to Ue conimunicated
inour report.

Branchns © CHEANAL BENCALURL, HVDERARID, MUNEA), AHMEDARAD



‘5. Na.

Ky Audit Matters

Auditor's Respanse |

Capitalization of Im:m'll:u Aswirt: Fair
Catloctinn right of Mitro Anil Spstems.

The construction, operation  and
majintenance of the Meatra fall System
project ls on Design, Billd, Fihance,
oparete and Teamsler basis.

Fare collaction rights are granted as one

of the components of ensderstion for

excution ol the project. Such Fare
collection rights sre belng capitaliezd a

thie Maoteo Rl System b gotting creuted

and cammysEonad in StAges.

The umount <apitidived in stages as lare
colliaction tighty s bosed bn the relative
revenie eatring potenthal of the rights
sttributable to the portion which hm

been  commissioned.  This h'nrﬂhml-

sigailicant management H!_.ynuﬂ

Refer Foint 119) & 11{10) of Mot 27

Audit procedures performad:

Verified the approprintoness of the
formuls  angd  amounts  used  for
deteemining  the  capralization
amount,

validated  the avtumptions of the
rilativ Frevenus eaming potential of
the commussioneg  stages  with
réterante to the Hifsrship sstimation:
report from  Indeépendent  esternal
agency

Evalusted manhgamont’s projoctions
of ridership to arrive at the future
revenue potential of the project
wehich 15 the basls Tor capiralizing the
Fare Colléction Bighty & Intendible
Axgnty,

Pags /| 2



2 Uripalemant on Intangible Ascels

The egeration and majntenance of the | Deslgned and performed audit procadures
Metrs flall System Invalves a lmij.iwllll respect  to Impaiiment  testing
concessian perlod, Further, the project | workings including the assumplions and
slzo got dalsyed as against the ariginally | estimates uied in evaluation of carrving
gatiinted  completien  dote  ab | volwes of mssets where tham i an
mentianed in the concession agreemant | Indication of impaitment

resulting in cest overruns.
| Eenad valiations  provided  were
W K therefore noeodsary 1o tedt the | roviewed for ensuring approprisisnes of
gusets for linpaliment to ensurethatthe | the prajections, I respect of mtunql|
carrying vaiue of the assets doss not | valuations, we mamined the preactions
exceed their recoverable amount The | and validated the undarlying assumptions
recovarable value of intangible assets | used,

fights |5 etermined on the baslk of
projections which lnvolve téchnical | Validated the: projéctions e for F.V.
aatirmation sirid managament | 2017-18, with  the actual traffic by
judgemaents.  Therzlowe, impalrment | performing  retrotpectie  Tsting and
assessment B necessary at every yesr | gnsured that the future projectiont are
enid to ensure that the carmying value of backed up by approgriate
the astets it fairly stated. documants/reasoning:

Wafer Mote Point Il (11) of Nol1e 27

Infermation Other than tha Financlal Stataments and Auditor’s Report Thereon

Thi Company's Board of Birectors 14 respensible for the preparaton of the othes information.
The other information comprises the Information incluted in the Board's Aeport induding
Annexares to Board's Report bl does rot Ieclude the finaneisl statemaits and obr auditor’s
repuet themeon

'Ot opintan on the financlul statements-does not cover the other information and we do net
ohpross any form-of assurance conchition therean

In cennection with aur abdit of the financial statements, out redgonaibility s 1o st the athar
infarmation A In dolig 3o, consider whither the ather informatian is materlally incansistent
with the financisl statemunts or our knowhdge obtained during the course of our audit uf
othurwise Appents tohe materially misstated

i, based on the wark we have perfarmed, we contlude that there i i maleilal erilystarement of

tizs othar Informiation, we ate réquised Lo report that fact Wi tave nothing 1o TRpOrt m this
reperd SRR

Paga |3




Mansgement's Responsibility for the Ind AS Financial Statomants

The Company’s Board of Directocs is responilie for the matters stated in saction 13415} of the
Companies Aet, 2012 ("the Act’) with roiipect to the peeporation of these Ind AS financial
statermants Lhat Pvid trug and fal vigw of the inancial positlon, Dnancial perfarmance, chinges
in eguity and cash Nows of the Company In dccordance wAth the scoounting principles genoraily
necepled inindia, Including the indian Azcounting Standards specified under secrion 133 of the
Act. This responsibility also includes mointenance of sdaquate actounting records in pceardance
with the provislens of thie Act for safeguarding of the assets of the Company and for preven g
and detecting Irauds and ofhwr lrregularitios, selection and application of appropriste
Implementation and malntenance of accounting policies: making Judgments and estimates that
are reazonabile snd prudent; and deslgn, implemantation and majinanance ol adeguate internal
financial controfs, that were operating effectively for ensuring the atcurncy and compictuness of
the accounting récords, relerant to the preparation and presentaticn of the ind A5 firancial
statement that glve a true and falr view and ars free from matedal misstatemant, whethor dug
ta Yraud or orror.

In proparing the Ind AS financial statoments monsgemant i respancibile for aomsiing the
Coampany’s abllity 1o continlie as » golng cone=m, disclositg. a3 apolicable, mattars refated to
going concern and using the going concern bays of accounting untess management wither infends
to liguidate the Company of to cease operations, or has no redliatic alternative But to ¢o 9.
Thoss Board of Direciors are also responsible for oversezing the Campany's financlal reporting
procStE

Auditos’s Responslibiliitios for the Audit of the Ind AS Sinancial Statemants

it obijasiives ave to obitaln reasonable ssurance sbaut whather the Ind AS financial statnmanty
= a whaole are free from material misstatement, whithe! due (o fraod o error, and. 1o issue bn
auditor's réport that includes our opinion. Reavonable assurance (s3 NIgh tevel of assurance Dul
e not & guarantos that-an audit conducted in accordance with Sas will always detect § matesal
mipstatonent whan it exdsts Misststements can arise from fravd or eeror and are considared
material i, Individualy or in the agyregate, they could reazanpbly be expested to influence the
sronpmie dectiond of wsers taken on the baus of these Ind AS financial statements.

As part of an sudit by accordance with SAs, we erurilse prefessional judgmant and malntain
prefestional skepticlim throughbut the sudit We alio:

o Identify snd essess the risks of material misstatement of the ind AS financial statements,
whether dus to fraud or arror, design and parfarm audh procedures responsiie ta thase
risks, and obtaln sutit evidence that 15 sutficient and appropriate to provide » bassls for ous
opinien. Th riskefnot detecting 2 miaterial misstatament rswifing from fraud is Kigher than
for one resulting from errar, as fraud may involve colluslon, fergery, mtantional amissiong,
inlsrepresentations, or the averride of Intermal control

Pige | 4




o Cbuain an shdsrstanding of intemal financial controls relevant to the audit m arder ta design
audit procedures that are approprite in the circumitances. Linder section 1433} of the
Act, wi are lre responsible for expresting our opiniah on whather the Company has
adamuate intesral financlal controls system in place and the operating effectivinest of such
contrels.

« Evalukts the gppropriaténess of atcountity policies used and the rensonabioness of
scriuhting estimites and related disclosures made by managemuni

e Copclude on the spploprinteness of mishsgement's use of the going concern bakis aof
accounting and, based on the audil evidence obhiained, whethera material uncartairly sulsts
relsted 1o events or consditions that may cast significant doubt on the Campany's sbiny to
cantinue w2 going concern, IF wo conclude that 3 materizl unkartainty dulits, we are
twquired to draswe attention in our auditor's seport ta the mlated disclosures in the Ind AS
finantial stutements or, if such disclosures are Inadequatn, Yo madify our apimoen, Dyr
conclushing e based on the aydit evidence obtained up te the date of aur suitar's repart.
Hawever. future events or conditions may cause the Company to cease 1o conthue & 8
going concern, '

o Evaluote the overall presantation, structure and cartent of the Ind AS finaacial statemants,
incluging the disclosunes, and whather the Ind AS financial statemants repressnt the
undatlying transactians and events in o manner that dchigrves f2i presentation

Materialily is the magnitude of misstatements I tid beird &S Tinanginl starements that, indnadually
o in agregats, makes it probable that the economic decisions of reasonebly knowlpdgoable
\gar of the financial siatements may be influenced. We consider quantitative materiality and
qualitative factors in (1 planning the scopk of our audit wotk and 1 evaluzting the results ol our
woek; and (i) 1o gvatuste the offect of any identified misstataments in the tod AS financial
statemenis.

We communicate with these charged with govermance regarding. among other matters, The
planned scope and timing of the audit and sigrilficant audlt fadings, including any significant
daficienthes In Internal cantrol that we identity quring cur audit

We alsn provide thase chnnged with governance with i statement That we have complied with
relewnnt sthical requirements regarding independence, and to communicats with them all
relatiovishis rid other mattars that may measenanly be thought to bear on our (ndependance,
anud where apghicable, reloted safeguards

Fiom the matters communicated with those charged with gavemance, we detemmiing hose
matters thit were of mast significance in the audil of the ind AS financial statamants af the
curturt pefiod and are therefore the key audit matter. We uescribe these makters (n our
suihitos's report Unless law or regulition precludies public disclasure about thie inatler o) when,
I eetrdimily raro circumstances, v detarmine that o matter should not be communicated in gur
sepuit beeause the advores conssuancne af Aning <o wauld reasonshly be expacied 1o outweigh
the public interest benehts of such commmunication

Page | &




Report on Other Legol ond Regulatory Requirements

A3 reguitad by the Companis [Auditer’s Report) Qrdor, 2016 {“the Crder”), s=ued by tha Contral
Government of India jn 1erms of sub-sestion {11) of saction 143 of 1he Compatibes Act, 2013, we
Eive I the ‘Annesure A' 3 statement on the matters specified in paragraphs 3 and 2 of the Craer,
ta the esteat applicable '

A5 requlted by Section 143(3] of the Act, we report that:

al

il

0

¢l

¢

h

Wi Bove sought ang obtainad all the mformation and explanatians which to 1he best of our
knowledge and belle! were necessary for this purposses of gur sudin

In our eplnion, proper books of actounts os reguired by law have been kept by thie Company
vo far a4 it appears from our examimation af those books:

The Balance Shéet, the Statement of Prefit and Lous, the statement of changes in equity N
the Cash Flow Statament dealt with &y this Report are lh agresment with the tooks of
necount.

I our opinion, the aforesaid Ind AS financlal statgments: comply with the Accounting
Standards spidified undur Section 133 of the Act, read with Rulz 4 of the Companies (indian
Accounting Standarde) Rules, IS

On the basis of the written representations recokeed from the directors s on March 31,2019
taken on record by the Baard of Dieactors, none of the ditoctols is disqualified as on Mitrch
b 2!!19 from Being appeinted as o didectar In terme of Section 184 21 afrhe Act

With Fesbiect ts thiy sdéquicy of tha intamal financial controls over financial reporting of the
Cumpany nid the aporating effectivenuss of such controls, rofer to qur wparate Repo n
“Annoxure 8.

With respect ta thi other matters to be includied in the Auditors Nepert in accordance with

Hule 11 of the Companies [Audit and Auditors) Riudes, 2014, incuropinion and to the best of

gur information and according to the explanations given o us

L TheCompany hin distlosed the jmpact of p-ur;mn:!ﬂhatimu on is finaneial pogition in
i3 Ind AS financial statements —Refer Noto 18 10 the Ind AS Tinencial statementy;

i, The Compmmy has nmd_l.FmHhhn. a5 requined under the spplicable lew of AT oW
standirds, for matenal foresseable Jogses, if any, on long term contricts intluding
Sibrivatlug contracts.

Pogx | &



B

There wire no @mounts which ware réquired to be tfansierred to the Investar
Education and Pratection Fund by the Company,

For MK Oandeker & Ca,,
(ICA) Regn, No, 00DE795)

Apel 25, 2019
Mt ai
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5.

t B

ANNEXURE « A TO THE INDEPENDENT AUDITORS” REPORT
(Referred 1o In pur Report of even date)

3, The Company i§ maidtainiog proger recdrds showing full particylnrs,  including
quantitative detalls and situstion of fiked assets;

. The Fling Assets have beea phyiically vedfied by the Management a1 ragular infa reaile
and no matedal discrepancios wiere noticed onsuch verification

¢ The titlg desds of immowable properties are held in the name of te Campany.

A% expluined to us the inventories were physically verified duting the yenr by the
management ot reaiohoble interdals and no matenal dncrepanties ware nothtod of physcal
verditation batwion phivsital stook ard ook (ecerds

The Comgpany has not granted unsecured lobns which are repayable on demand to
campanies, firma, Limited Liability Rarmerships or other parties covered jn the H:].h"tnr
malntained Under sttt 189 of the Companies #ct. 2003 The terms of Such loans are not
prejudichal to company’s interest,

Acesrding to the information and axplanations givEn 10 Us, oV of section 185 and 185
of the Compaales Act, 2013 ire complied with I tespect of loan, invesimaents, fuaraniees

and securlties ghien by the Company) if siny.

Thee Company his ot accepted deposits and the diractives mpued by the Beserve Bark of
india snd the provisions of sections 73 to 76 or any other relevant prolisions of the
Companies Act and the rules framad there under are not applicatile to the Company.

The Company it maintalring the cost recards 2s apecified by the Contral Governmunt uadir
slib-zection (1) of sectian 145 of the Companies Act In respect of seryices cuttied vut by thi
Company,

& According to the information and explanntions given fo ul, the Company & regulay in
Jegositing undisputed wtatutory. duss including provident fund, emiplnyees’ state
insursnce, lncame-tak; goods and semvices Tax, duty of sustoms, duty of extse, witlyuss
wified tax, eess and by other statutory dues with the approprite authoriies




b, According to the infarmation and exglanation given 10 us. the following dues of income
tan, aales Tox, service tax, duty of cuntoms, duty of eacise, value added tas, coss and any
other statutory dues which have net bien deparited on account of dipute

m’m:h’ m“;:::m' Amvount 2 w:ﬁzn: ﬂha:tu::;;:':nl
The Greater ) .

mﬂ“': M'T:‘““‘ B2 34870 016 19 GHME, Hyderatsd
et

*“;‘::ﬁ;‘:’:hw Property Tax, | 55078662 |  2015-10 ::::':m“"’ﬁd
1ss

L The Fpmpimrhnnﬂtdelhdt&id in repiyment of lbans of borrowingy 10 a findncial instaumion,
bank, Government or dues to débenture halders, If any,

B The Company fias not takin any tern loans o ralsed sny moni; by way of jmivial public offue
or +urI_I'-H-PnhII: offer during the yaar, The mahey's raitied by way of LT INSIIUMENTI N0
term laang were applied for th purposés for which those are raised.

10 Based anthe Infermatian and explanatipn gluen to us, no material fraud by the Company of
amy fraud o0 the Company by It afficens or employdes ha Bidn noticad or reponted during

i M:mdlm to the infesmatian and explanatiant givan to uc a0 based 00 our Emmion of
{he records of the Company, thi managedial remuneration has beea pard or provided in
sccordiinite with the regultite approvals mandated by the provinons of section 157 reed with
Schadule V of the Companies Act 2013:

12 the Campary |y nat 2 Nidhl Compbny and hénce clauted [xii] of the Companies (Auditor's
Report) Ordes 2045 bs nat apalicable

13 According to the Infarmatian snd explanations given 1o us and based on out examinatian of
the rtwrdss of the Company, all transactions with the relitied partiss ara mcomphance with
sections 177 and 188 of the Companles Act, 2043 where applicable s the detais uf such
transsctions have bean disdored (n the Ind AS financial statamants % raquired by the
applicabie accounting standards. N




14 Acserding to the lnfermation and explanationg given to usand tased on oar examimation of
the records of the Company, the Company has st made any ‘preferantial afloyment o
private placement of shaces o lully or partly convertibli debentures during the year.

15 Accerding to the information ond explanations given to usand bated on aur examination of
the records of the Company, the Compony has not entéred intd iiny non.cash transachions
with directors of persans cannected with him, Accordingly, paragraph 3{xv) of the Order iy
not applicable.

16 The Company is hot reduired 1o b rugittered Under soction 4508 of the Resarve Bank of
i le Act, 19348,

For r_‘_'lr‘_“-- D‘II‘I#II:'EI' "-ﬁﬂ"

(ICAL Regn. Ho. 0006795)
Pate:  Apiil 23, 3019 Partnes
Plage:  Mumbaj Chartered Accountants
Mambership No. 223754
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ANNEXURE - B 10 THE INDEPENRENT AUDTTORS' REPORT
{Referred toin our Raport of aven date)

Report on tha Infemil Financial Controls under Clause [I-:c.qf Sub-sertion 3 of Section 143 of
the Companles Act. 2013 [“the Act”]

We Have sudited thie lovernal Nnancisl controls over financial reperting of L&T Metro Rall
[Wyderabad) Umited ("the Campany "} #s of March 31, 2019 In conjunction with aur bidit of tha
inil A5 firancial statements of the Company for the year ended on that datd

Management's Responsibility for interral Financial Controls

The Company's management s respansile for emhllsiimg and (nalntalning internal financidl
controls based orl the Ihtamal control over financial reporting criteria establshed by the
Company consldering the @siantiil romponents of internint control statcd in the Guidarce Mate
s Audit of Internal Financhil Controls: over Financial Reperiing Hiued: by the Wstitute ol
Chartered Accountants of india (the "Guidonce Nate” ] These respontibilitios melude the design,
implementation and malntenance of adeguate internal financial controls that were opetaling
effectively for enpuring the erderly and efficiont tonduct of its business, including adherence to
company's polkcies, thee salegunrdiog ol [ty ossels, the gravention and detestion of frauds and
orier, the accuracy and complotamess ol the accounting records, and the Umely preparation ol
ralinbli financial information, #s reguired upder the Companies Act, a3

Auditors’ Responaibility

Qut responsibility i to expréss an apinion en the Company's internal financipl contrals sver
financial reppning hased on our audit, Wis conducted our Judit in accordance with the Guldaree
ote and the Standares an Auditing, ksued by ICAL and desmed 1o be grescribed under section
143(10) of the Companies Act, 2013, to the extent applicabile to an audit of internal financial
controls, both applcoble to an autit of mtetial Einanclsl Chntiol dnd, both issued by The
Imetitute of Chartarad Accountants of indla Thuve Standards and the Guidante Note etpurethint
we comply with uthical requirements ond plan and perfosm the audit 1o obiain ressoiiatle
Jisurancs dbout whithat adequote internsl finaneial controls aver Flnancial reporting was
witablihed and maintaitied and if such conteols operated effiectivaly in all material rogpects
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O ahdit snvoives parfommimg growunn be wbbuin avdin gvidence about the adequacy of the
mitmnal Bvancal cantroly systom et inaneinl raporting and thale cosreting effectheness. Clut
auhit of internsl insricial conteoll avir linancal roporting Tncludod ohininliyg dn andirtanding
ol intgrnial foaclal dontols ovir lhanglel iygonting ssissing the fizk that 8 materis) weskness
onitls, aivd testind @nd yvalugting the dedign und oporating ettactivensis otinternal control based
ol thi assesead risk. The peacedures selected depend on the auditor’s judgement, including the
aszeszment of the ks of matgtial misstatament of thy ind A% finsncial stateivieany, whéther due
10 fraud or érrof.

We halieve that the audit svidence we hawe abtained is saffoent and apomprate m pomaide 4

hiasi for e audit oo on the Company's intermal finepcial controty system over linoncial
FRpatag:

Wesning of Internul Findnclul Controls Over Flnanclal Neporting

A cuniphanys Wt il Mookl cotrod ey Thaihel vepot g s & g v s jgued L Pluvide
reasonable sssurance regarding the rellabiicy of financial reporting and the praparstion of Ind
Ay ﬁqnﬁpltmmmu far satarnal purpaies m accacdanss with generally) sccepted accounting
principies. A company’s internal fimancial contre| over financal repwiting mElude those poficin
and procodures that (1) pertain 10 the mamterance of records that, In reasonable detail,
accurately and falrly refiect the transactions and digpositions of the astets of the compamy; (3)
‘prenide ressonable assorance thal iransastions are recorded a3 necessary 1o permit praparation
of Ind AS financiat statements in accordance with: generally meepied ascounting prinsmies. and
thint ceceipts nnd oxpenditurcs of the company are being made only 0 eccomdanoe with
aufiorgating of monagement and directocs of the company; and ()] provide ruuwnmu
atsurance regarding prevantion or timely detection of Unauthorired srguisition, ww,
dgpostion of the company’s assets tha couli Pt 30 i) Al et (e T AS lhl.ﬂm‘l
ftements

Inkierent Limitations of Intdrnal Financlal Lontroli Wwar Hnancdal Raporting

garause of thy Inhieent Nmbtatlons of lwwial Meaded conbiil e Tlimilad repmibing
T L o T L B - e LU LT TR W
niigstatements dus to error O frald may occur and 6ot be detectad Alsu, projections ol any
ovatuation of the inteenal finsneial cantrol ever financiyl repanting o fnture perinds gre subject
13 the rak that the intemal fimanclal control oxer financlal reperting moy bacome inedequate
because of changes in conditiars, of that the degree of compliance with the policies of
procedures may detorforate




In oiir opinion, the Compdny haa, in all material réspects, an adeguote nternal Noaoclsl controly
systum ovier financial réparting and such lnternal financsl contrels cver financlal reporting wive
epariting effecilvely is ot farch 31, 2019, based on the internal contral puer finaniial reparting
criterls estebiished by the Company eonsidesing the sssential companants of intesnal control
stated In the Guidance Note on Audit of Intermal Fnanclil Cantrals Over Biaanclil Rmunlfta'
Issurd by the Institine of Charterad Accountants of Indla.

for M. K. Dandeker & Co.,
(ICAI Regn. No. 0006795)

8. Poosaldiral -

Date:  April 25, 2019 Partner
Place:  Mumbai Chartered Accountants
Membership No., 223754
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Capltnl cammitment in fexpect of

adiditbons o Assers (Tongible & el H__.ﬂr 3l ?—ﬁ_.”_n"__w”nfu_..

Ui llhe mosels) : :

| ssrseerd 0 Viidibiiny Llamidied 0011007, 135 | BAGROT1 079

Larpen & Towtm Tnliieuh Lanited 27020, 67 A4, 70

Nude:

1. AT the reliiad eiry continety armingetnonts have boeil enjered om dnuy” feriglh basi.
2. Mo mmman pertainiog b0 fho related pastios have bean wiittes off/ written tnck disring e yeur
3, The bl evnrppany Liniveni & Tl Lingited o furnlsfed pootescbes sigpon dndertking to il iy coipan shorfll fo
ivery covrpe perbod deifmgs thig tetare O Mo omvenilile delsaniures




L&T Metro Ball (Wyderabad) Limited
MNaotes Forming pact ol the Fininelal Stalements

16,8 Dischosure pursuant 4o Lad AS 33 -Varningy per shark
Hasic snd Dilnied sarnings per dhare (EPS) compated In decoridanee with Tid A5 33 *Earaiogs jpor share”

Prafiraftar Tas ? 1A% and 130 (59,577, | 24|
Auppbier ol equity slures oltstibnding Wiow AT, IS 068 J.5T0,004 738
Wietlled avertige nunber ol ouity shrres Mo 2355.120,739 2950, 19500
Famingy Per Share:

Haaie r ._E_PE..__ *_ﬁh_._...u,.
Ehilijessd T (06215 E__i_v_
Mamises] valug per egguity s r Lo | 10,00
6.9 Fapentiture in Foreign Carroney L3

As ot Asat

Varticulnry Mlwrch 31, 2009 | Maveh 31, 2008
O} wrversan coniTacty 13535 628 LEST, 10 U4
Ivnfeeionnl/Comlitaney Fees 255417 1,324 M8
T'vaveied Ly €xpeavies 200,720 HIH.TT6
Tatni 3233801 874 1,653,932,057 |

3tn 10 Parsunt 1o the Employess Stock Options Schems estabilshed by the il Caripiny (e, Lamsen &
Voube Llimivsd), shock witiors were granted 1o the depied emplovees of the Cupany. Totil eon nenned by
thig: Healclirg Company, i ieapect of tho sine is ® 43337, 116 The sime i boing reconered from e compoany
oveor tha prriod of vosting by the holding Company. Accordingly, cost of T mqu.._..-m___._ﬂw.z_r (Y. ® 129,892 lin
lemp rectvered by the huliling Corpuiy s cusienl yeal, out of which, € 12,54 936 (PY € 7,10 286) wa
rectvered diirdng this veit. Hilsies of ® 11952258 will be tecoversd iy M peilodi

261 | The comespantiing previom yeai's fgires have bedh rdgriuped whiorevier odossiry W conflom ti thz

pressigion of he cirre] yoar s aeo)ms

20012 Pl huve et misidad off o e nesoo) pipee.
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COMPANY INFORMATION

BOARD OF DIRECTORS

Mr. S N Subrahmanyan Chairman

Mr. KV B Reddy Managing Director and Chief Executive Officer
Mr. R Shankar Raman Director

Mr. Ajit Rangnekar Independent Director

Mr. N.V.S. Reddy Nominee Director

Mr. M R Prasanna Independent Director

Mr. Shrikant Joshi Director

Mrs. Vijayalakshmi R lyer Independent Director

AUDIT COMMITTEE NOMINATION AND REMUNERATION COMMITTEE
Mrs. Vijayalakshmi R lyer  Member Mr. Ajit Rangnekar Chairman

Mr. R Shankar Raman Member Mr. M R Prasanna Member

Mr. Ajit Rangnekar Member Mr. Shrikant Joshi Member

Mr. M R Prasanna Member

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

Mr. KV B Reddy Chairman

Mr. Ajit Rangnekar Member

Mr. N.V.S. Reddy Member

Mr. J Ravikumar Chief Financial Officer

Mr. Chandrachud D Paliwal Head- Legal & Company Secretary

BANKERS REGISTRAR & TRANSFER AGENT

State Bank of India NSDL Database Management Limited

Canara Bank 4th Floor, Trade World A Wing, Kamala Mills
Indian Bank Compound, Senapati Bapat Marg, Lower Parel,
Indian Overseas Bank Mumbai — 400 013

Jammu & Kashmir Bank
Punjab & Sind Bank
Standard Chartered Bank

STATUTORY AUDITORS DEBENTURE TRUSTEE
M/s M K Dandeker & Co. SBICAP Trustee Company Ltd.
Chartered Accountants, Chennai Apeejay House, 6" Floor, 3 Dinshaw Wachha Road,

Churchgate, Mumbai- 400 020

REGISTERED OFFICE
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In the backdrop of epread of Novel Corenavirus which has been declared a g'cbal
amergency by the World Health Organization (VWWHD), a nabonwida ockdown has
peen extendad conlinuing as an e dete of repoet, This has made the Company
12 closa down Medrd Operations including operaticn of TOD Malls and cther Non-
fare businesses fram 22nd March Z020. Also, the censequent impaect on the
financial poslion and results of he Company for fulure pariods cannot be
assessed al preseni. However, The company is protecied by the force mejeurs
clauses of Ine Cancession Agreament

Praject Prograss:

During the year uncer report, the Company recewed siatutory clearances 1o
cammence Commercial Operations at Raidurg Melro Station alongwilh Stage &1
La. JBE Parade Ground to MG Bus Slatior. The Hor'ble Chief Minister of Stale of
Telanoana alang with ather dignifanies inaugurated the Rail Sysem between JBS
Parade Ground oMG Bus Stalion on 7™ February 2020, The Minister for Municipal
Administration & Urban Development (MAZUD) Mr. KT Rama Rao and Transport
Ministar Mr. P Ajey Kumar had inaugurated tha strelch HITEG Gity to Raidurg
ncluding Raidurg Metro Stabion on 28" November 2019, With this entine projact
with 69.2 kms of Melro Rall Systern & complete and coeralional and has been
made aveilable for the public use. The residual construclion zctivilies including
wark an punch list items wera prograssing at & fast pace

During the year under reparl, Hyderabad Mebro Rail Limibed, Tha nodal Agency of
Gowarnment of Telangana, recommended the extansion of Scheduled Complation
Dale as defined under the Concession Agreemant 6l 2000 June 2020,

Further la the ir-principle approvel from the Government, matier was being
pursued with various agensas for monatization of aboul 1.20 mellion sa.ft of
ialls \ulliplexes/Office space developed by the Concessionare af Hitech City
Punjagutta, Errummanzil and Musarambagh as part of Raal Estale Davalopmeant
activilies undar the Concession Agresment.

After submilling profect cost overrun detals to the Government for an amount of
R5.3,756 crore, the Company has been pursuing the malter with Ihe Govarnmant
for prowiding nemef.

Dua 12 the coronavirue outbreak and natianwide lockdown as per the dirsctives of
ihe Stale Covernmant, the metro services and malls have not been operaling since
22M Maren 2020 and The lock dewn ig cenfinuing as on the dale of his rapoil.
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i) Others
(specify)

Sub-total
(B)(1):-

2. Non-
Institutions

a) Bodies Corp.

i) Indian

ii) Overseas

b) Individuals

i) Individual
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16.

Responsibility activities,

= Mrs. Sheela Bhide ceased to ac! as the Independant Direclor of the
Company with effect from 15" February 2020 on expiry of her first tarm of
frie years.

= Mr. Ajit Rangneker has been appointed as an Independent Director of the
Company w.e.l. 16° Fabruary 2020 lor the second tarm of live years, Tha
appaintment of Mr. Ajil Rangnekar has been made on iha basis of
performance evaluation carried out by the Nomination and Remuneration
Cammittea {NRC) in its meating.

The Independent Directors of the Company have registered themselves on the
Incependent Directors Databank,

Tha terms and conditions cf appointmentre-appcintment of the Independent
Direclors ara in compliance with the provisions of the Comparnies Act, 2013

Tha natice convening the AGM includes the proposal for appointment ! re-
appointment of Diraclors,

Tha Board opimes that all the Independent Directors on the Boand possess
integrity, necessary expertisa and expersence for performing their funchons
difigantly.

Number of Neati

Tha Meetings of tha Board are hekd at regular intervals with a time gep of not mora
than 120 days bebween bwvo consecutive Meslings. Additional Meetings of the
Board of Directors are hald when necassary. During the year under raview, four
meetings of the Board of Directors were held on 25" Apeil 2019, 10" July 2018,
10" Ociober 2019 and 107 January 2020,

The Aganda of the Meeling is ciroulaled to the Directors in advance. Minules of
the Meelings of the Board of Direclors are drculated amongst the Members of the
Ecard for their approval,






21.

Declaratien el Independence:

The Comgary has receved Declaraiions of Independence frem all the
Indapandent Directors as slipulated under Sechion 143(7) of the Companies Mgt
2012 confirming that hefshe s not disguaified frem  appeinting/re-
appointingfconiinuing a8 an Indepandent Director. The Indepandent Directors
have complied with 1he Coda far Independent Directors orescribed in Schegule IV
Io the Companies Acl 2013,

Adequacy of inlernal Financial Controls:

The Company has dasigned and implemenied a process driven famework for
Internal Financial Controds (*IFC') wilhin the meaning of the explanation to Section
124{5 e} of the Companies Act, 2013 For the year ended March 31, 2020, the
Board iz of ihe opinion thal the Company has scund IFC commansurate with the
nature ana size of s business operslions and aparal ng effectively and no materal
weaknesges @xsl. The Company nas a process in place to corlinuowsly rmantor
the: same and identify gaps, i any, and Implement new and | or improved controls
wherever 1he effect of such gaps would nave a material affact on the Company's
oparat omE.

The Board of Directors of the Company confirms,

a) In the preparation of Annual Accounis, the epplicable eccounting slandards
have bean followed along with proper explanalian relating to malarial
deparlures,

B} The Direclors have selected such accounding policies and apphiad them
corsistently and made jucgments ano estimales that are reascnakle and
prudent so as ta give 2 irue and feir view of the stale of affals of the
Company 3t the end of the financial yaar and of the loss of the Campany
far that period;

i The Directors have taken proper and sulicient care lor the ma:ntenance af
adequate accounting records in accordance with the provisians of this Ast
for zaleguarding the assels of the Company and for preventing and
getecting fraud and ather iregularities;

dj The Directors have prapared the Annual Accounls on a going concern
basis;

a) The Directors have lad down an adeguale syetem of intemal financial
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Statermnent of particulars of amployers pursuant te Rule 5 (2] of the Companles (Appointment and Remuneration
2014 and lonming part of the Board Repaort for the period endad 315t March 2020

ANNEXURE I

af Managerial Personned) Rulas,

Whether
any
Highest Last
Name of the Nature of cTC in % equity share | melation
DaJ Designation Qualification and | employmant Age
emplayee employment Rupees i hadd hade with
Director
Manager |
Managing Diwedor | BE. PGDHM 38
KV B Reddy 24-11-2018 | Reguiar & CEQ 3,58,10,895 e _l::.*.af-ur Power | 58 - Ho
. Delhi Asrport
Chisf  Opérating "
g, MBA B B Toch, | ExpressAlrLink 1 share jointy with
And Kumar 03-01-2011 gﬂmr = Railway | 1,1508 473 27 04 yuars (Raliance ADAG &4 LET Limied Mo
Feguint — Group)
r Head Human -q | B.  Tech & ;
Sanjay Kumar | 10-10-2018 e o 80,05.474 PGDBA, 28 years | Refionce Power | 55 . Mo
VP & Head - TOD, MCS 8 BE. Tech, 1 sheire jointly with
P Raviehankar | 07-08-2011 | Regular Froject Planning, | 75.00,000 | 24.07 years LET Limited | 50 LET Limitad Mo
Controd & Contraol
: chiel  Financial s 1 share jointly with
ilR.!hnkum -0 2011 Reaul o 67 42704 | CA 33 years LAT Limiled | 53 LET Limited Mo
Loneral Manages-
Crmindiiry A & LLB 349 . L 1 share jaintly with
01-11-2010 | Reguiar Finance L | 5724000 LAT Limitad | &0 bl Ma
Vijayananda kil Years LAT Lirnitesd
Head - Legal & CE LLAPGDLL & : ;
Chandrachud | 5 ne.2018 | Regular Company 56,902,693 | ACIS (UK), 27 Essar Power | az | | Share jointly with |
0. Faliwal 1 L&T Limatard
Secrolary yesars
Parasaram T e Enaryy Inkma
Stinivaca 02112016 | Ragular MED ot & | oo pg gy | B TEE 314 Consulting India | 56 Na
Murthy i {P) Lad
Hegular Haad Eupply GMIR Hyderabad
Ky | 0122016 Chain 5850564 | 50 e o g ) O =
’ Managament L et Lo : Airpont
GMR Hyoerabad
Anindita Sinha | 07-05-2018 | Regular m;n‘: g 4331737 | B.A, 20.3 years Intemabional | 51 Mo
ications Airpast
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—wﬂ KOTA & ASSOCIATES

Company Secrefariss

ﬁmzﬂﬂ_ﬂ M_“-_.__:Em_ WA Iy ﬁi;hﬁa._ﬁpﬂg“
Fiwt Mo §E L, 1 Mewr, Chaflarys Chamde s,

Compaemy Seeratary Chasitanyferi, Hyderahas-Ta015

Telp +J1 ATI LGS
Eivandll | % a0 dervhe el grved ae

v} Tha laws thal are specifically applicable 1o the Company are lisied in Annexure B:
| harve also examined compliance with the applicable clauses of the [ollowing:

) Secretarial Slandards issued by The Institute of Company Secrataries of India.
il Listing agreemenl enlared into with BSE Limited, Mumba:, for Bsting of Debl Sacudies.

Further, || has been informed to us thal, in the opinion of Ihe managament of the Company, all
iha related party Iransactons enterad by the Company during Ihe perod under review have
been entered on Arm's lenglh basis and in Ihe ordinery course of business and therefore,
compliance of provisions of Companies Act, 2013 in respact of any of these fransactions do nat
arise.

| Further raport Lhal the relsled documents that wa have come acrass depict that;

The Board of Direclors of the Company s duly consliluled with proper balance of Execulive
Directors, Non-Execulive Direclors and Indeperndent Directors. The changes in the composition
of the Board of Directors thal took place during the perod under review ware carried aul in
compliance with he provisions of the Acl, One Independent director whose tenure has been
expired on 15" af February, 2020 and by the lime of preparing this repart we find that thereis a

process of appointment of another Independant directar In place af the vacating director within
fhe lime,

Adeguale nctice is given to all directors lo schedule the Board Meetings, agenda and detailed
noles on agenda were sanl al leasl seven days in advance and a system exisls far seeking and
obtaining further informalion and clarfications on the sgenda Bems bafore the meeting and for
meaningful padidpation at the meeting. However, agenda for the Board meeting daled
10.07 2019 was senl on 06.07.2019 while Ihe Motice was duly senl on 2™ July,2019 Le. witha
claar seven days advance notice.

Majority decishon is carriad through while the dissenting members’ views, if any, sre caplured
and recorded as pan of the minutes.

I further report that, based on our [imited roeview, 1here are adequate syslems and processes
in the company commeansurale with the size and operalions of the company o monitor and
ansure compliance with applicable laws, riles, requlalions and guidelines.

| further repcrt that our Audit was subjected only (o verifying adeguacy of systems and
procedures thal are in place for ensuring proper complianca by the Company and we ara nel
responsible for any lapses in those compliances on the pant of the Company.

Place: Hyderahad

Date: 8" May, 2020
LDIN: AD34206B0002163 AAPEgy
-_ﬂ__ﬂ..a_n, J Kela Srinlvas
A Company Secrefary in Practice
ﬁ.. ....._l.._..%__. FCES 10597
CP No. 14300
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i) Others
(specify)

Sub-total
(B)(1):-

2. Non-
Institutions

a) Bodies Corp.

i) Indian

ii) Overseas

b) Individuals

i) Individual
shareholders
holding nominal
share capital
upto Rs. 1 lakh

ii) Individual
shareholders
holding nominal
share capital in
excess of Rs 1
lakh

c) Others
(specify)

Sub-total
(B)(2):-

(B)=(B)(1)+
(B)(2)

C. Shares held
by Custodian for
GDRs & ADRs

Grand Total
(A+B+C)

2427175964

1

2427175965 100

2438999999

1 {2439000000

100 0.49

* Shares held by the individuals jointly with Larsen and Toubro Limited.

Shareholding of Promoters:

No. s Name

Shareholder’

the year

Shareholding at the beginning of

Shareholding at the end of the year

No. of
Shares

% of
total
Shares
of the
compan

y

%of Shares
Pledged /
encumbere
d to total
shares

No. of
Shares

% of total
Shares of
the

company

%of
Shares
Pledged /
encumber
ed to total
shares

%
change
in
sharehol
ding
during
the year

1. Larsen and

Toubro
Limited

2427175964

99.99%

51%

2438999999

99.99%

51%

0.49

Total:

2427175964

99.99%

51%

2438999999

99.99%

51%

0.49
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ii.

Change in Promoters’ Shareholding

Shareholding at the beginning | Cumulative Shareholding
of the year during the year
No. of shares % of total No. of shares % of total
shares of shares of
the the
company company
At the beginning of the year
Larsen and Toubro Limited 242,71,75,964 99.99% 242,71,75,964 99.99%
11*" June 2019 — Allotment — Rights Issue
Larsen and Toubro Limited 1,18,24,035 99.99% 243,89,99,999 99.99%
At the End of the year
Larsen and Toubro Limited 243,89,99,999 99.99% 243,89,99,999 99.99%
iv.  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and
Holders of GDRs and ADRs): NIL
Sl. Shareholding at the Cumulative
No. beginning of the year Shareholding during the
year
For Each of the Top 10 Shareholders No. of % of total shares of | No. of | % of total shares
shares the company shares | of the company
At the beginning of the year - - - -
Date wise Increase [/ Decrease in - - - -
Shareholding during the year specifying the
reasons for increase / decrease (e.g.
allotment / transfer / bonus / sweat equity etc):
At the End of the year (or on the date of - - - -
separation, if separated during the year)
v.  Shareholding of Directors and Key Managerial Personnel:
Sl. Shareholding at the Cumulative
No. beginning of the year Shareholding during
the year
For Each of the Directors and KMP * No. of % of total No. of | % of total
shares shares of the | share | shares of the
company S company
At the beginning of the year - - - -
L&TFMetr yuerauau) mited
Note¢s formi % tof ¥I\QI ]gmancla{%?atements
r areholding during the year specitying tne |
g
allotment / transfer / bonus / sweat aguity Ad d\itions As at
etC\ Particulars April 01, 2019 March 31, 2020
Ji-r«ei(il eﬂ{o{hégg«ﬁgo%fghe year 12009.84,45!564 726.76,23,559 12736,60,60.123 -
Salaries and wages 199,77,22,483 9,61,23,918 209,38,46,401
Staff welfare and other expenses 16,89,63%43 1,03,47,674 17,93,11,117
Managerial Remuneration 10,95,14,776 94,64,494 11,89,79,270
Concession fees 7 1 8
Travelling & conveyance 19,00,37,708 63,56,557 19,63,94,265
Facility management, communication and other 93,48,25,984 31,82,25,165 125,30,51,149













INDEPENDENT AUDITOR’S REPORT
To the Members of M/s. L&T Metro Rail (Hyderabad) Limited
Report on the Ind AS Financial Statements
Opinion

We have audited the Ind AS financial statements of L&T Metro Rail (Hyderabad) Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2020, the Statement of Profit and
Loss, the Statement of Changes in Equity and the Statement of Cash Flows for the year then
ended, and notes to the Ind AS financial statements, including a summary of significant
accounting policies and other explanatory information for the year ended on that date.

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid Ind AS financial statements give the information required by the Act in the manner
so required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at March 31, 2020, and loss and other
comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements
section of our report. We are independent of the Company in accordance with the Code of Ethics
issued by the Institute of Chartered Accountants of India together with the ethical requirements
that are relevant to our audit of the Ind AS financial statements under the provisions of the
Companies Act, 2013 and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the Ind AS financial statements of the current period. These matters were
addressed in the context of our audit of the Ind AS financial statements as a whole, and in forming

our opinion thereon, and we do not provide a separate opinion on these matters. We have

Page | 1



determined the matters described below to be the key audit matters to be communicated in our
report.

S.N. Key Audit Matters Auditor’s Response
1 Impairment on Intangible Assets Designed and performed audit procedures
with respect to impairment testing
The operation and maintenance of the workings including the assumptions and
Metro Rail System involves a long estimates used in evaluation of carrying

concession period. Further, the project values of assets where there is an
also got delayed as against the originally | indication of impairment.
estimated completion date as mentioned
in the concession agreement resulting in | In respect of internal valuations, we
cost overruns. examined the projections and validated
the underlying assumptions used.

It is therefore necessary to test the
assets for impairment to ensure that the | Validated the projections used for F.Y.

carrying value of the assets does not 2018-19, with the actual traffic by
exceed their recoverable amount. The performing retrospective testing and
recoverable value of Intangible assets ensured that the future projections are
rights is determined on the basis of backed up by appropriate
projections which involve technical documents/reasoning.

estimations and management
judgements. Therefore, impairment
assessment is necessary at every year
end to ensure that the carrying value of
the assets is fairly stated.

Refer Note Point Il (10) of Note 26

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information.
The other information comprises the information included in the Board’s Report including
Annexures to Board’s Report, but does not include the financial statements and our auditor’s
report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
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with the financial statements or our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this
regard.

Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these Ind AS financial
statements that give a true and fair view of the financial position, financial performance, changes
in equity and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Indian Accounting Standards specified under section 133 of the
Act. This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate
implementation and maintenance of accounting policies; making judgments and estimates that
are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the Ind AS financial
statement that give a true and fair view and are free from material misstatement, whether due
to fraud or error.

In preparing the Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless management either intends
to liquidate the Company or to cease operations, or has no realistic alternative but to do so.
Those Board of Directors are also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the Ind AS financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but
is not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional judgement and maintain
professional skepticism throughout the audit. We also:
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Identify and assess the risks of material misstatement of the Ind AS financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omission, misrepresentation, or the override of internal control.

Obtain an understanding of internal financial control relevant to the audit in order to
design audit procedure that are appropriate in the circumstances. Under section 143(3)(i)
of the Act, we are also responsible for expressing our opinion on whether the company
has adequate internal financial control system in place and the operating effectiveness of
such control.

Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of
accounting and based on the audit evidences obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on company’s ability
to continue as going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the Ind AS
financial statements or, if such disclosure are inadequate, to modify our opinion. Our
conclusions are based on the audit evidences obtained up to the date of our auditor’s
report. However, future event or condition may cause the company to cease to continue
as a going concern.

Evaluate the overall presentation, structure and content of the Ind AS financial statement,
including the disclosures, and whether the Ind AS financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatement in the Ind AS financial statement that, individually
or in aggregate, makes it probable that the economic decisions of a reasonable knowledgeable
user of the financial statements may be influenced. We consider quantitative materiality and
qualitative factors in (i) planning the scope of our audit work and in evaluating the results of our
work; and (ii) to evaluate the effect of any identified misstatement in the Ind AS financial
statements

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant deficiencies in internal control that we
identify during our audit.
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We also provide those charged with governance with a statement that we have complied with
relevant ethical requirement regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where application , related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significant in the audit of Ind AS financial statement s of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s
reports unless law or regulation preclude public disclosure about the matters or when, in
extreme rare circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013, we
give in the ‘Annexure A’ a statement on the matters specified in paragraphs 3 and 4 of the Order,
to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of accounts as required by law have been kept by the Company
so far as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss, the statement of changes in equity and
the Cash Flow Statement dealt with by this Report are in agreement with the books of
account.

d) In our opinion, the aforesaid Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 4 of the Companies (Indian
Accounting Standards) Rules, 2015.

e) Onthe basis of the written representations received from the directors as on March 31, 2020
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2020 from being appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the

Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”.
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d)

In our opinion, the aforesaid Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 4 of the Companies (Indian
Accounting Standards) Rules, 2015.

e) On the basis of the written representations received from the directors as on March 31, 2020
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2020 from being appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”.

g) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigations on its financial position in
its Ind AS financial statements — Refer Note 17 to the Ind AS financial statements

ii.  The Company has made provision, as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on long term contracts including
derivative contracts.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

For M.K. Dandeker & Co.,
(ICAI Regn. No. 000679S)

UDIN: 20223754AAAAEE9778 S. Poosaidurai

Date: May 11, 2020 Partner

Place: Chennai Chartered Accountants

Membership No. 223754
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ANNEXURE - A TO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in our Report of even date)

1. a. The Company is maintaining proper records showing full particulars, including
guantitative details and situation of fixed assets:

b. The Fixed Assets have been physically verified by the Management at regular Intervals
and no material discrepancies were noticed on such verification.

c. The title deeds of immovable properties are held in the name of the Company.

2. As explained to us, the inventories were physically verified during the year by the
management at reasonable intervals and no material discrepancies were noticed on physical
verification between physical stock and book records.

3. The Company has not granted unsecured loans which are repayable on demand to
companies, firms, Limited Liability Partnerships or other parties covered in the register
maintained under section 189 of the Companies Act, 2013. The terms of such loans are not
prejudicial to company’s interest.

4. According to the information and explanations given to us, provisions of section 185 and 186
of the Companies Act, 2013 are complied with in respect of loans, investments, guarantees
and securities given by the Company, if any.

5. The Company has not accepted deposits and the directives issued by the Reserve Bank of
India and the provisions of sections 73 to 76 or any other relevant provisions of the
Companies Act and the rules framed there under are not applicable to the Company.

6. The Company is maintaining the cost records as specified by the Central Government under
sub-section (1) of section 148 of the Companies Act in respect of services carried out by the
Company.

7. a. According to the information and explanations given to us, the Company is regular in
depositing undisputed statutory dues including provident fund, employees’ state
insurance, income-tax, goods and services Tax, duty of customs, duty of excise, value
added tax, cess and any other statutory dues with the appropriate authorities.
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10.

11.

12.

13.

14.

b. According to the information and explanation given to us, the following dues of income
tax, sales tax, service tax, duty of customs, duty of excise, value added tax, cess and any
other statutory dues which have not been deposited on account of dispute.

Period to

Name of the Nature of the . Forum where

AmountX | which amount . . .
Statute Dues dispute is pending
relates
The Greater
Hyderabad ‘Mun|C|paI Advertisement 4,34,50,683 2016 -19 GHMC, Hyderabad
Corporation Act, Tax
1955

The Company has not defaulted in repayment of loans or borrowings to a financial institution,
bank, Government or dues to debenture holders, if any.

The Company has not taken any term loans or raised any money by way of initial public offer
or further Public offer during the year. The money’s raised by way of debt instruments and
term loans were applied for the purposes for which those are raised.

Based on the information and explanation given to us, no material fraud by the Company or
any fraud on the Company by its officers or employees has been noticed or reported during
the year.

According to the information and explanations given to us and based on our examination of
the records of the Company, the managerial remuneration has been paid or provided in
accordance with the requisite approvals mandated by the provisions of section 197 read with
Schedule V of the Companies Act 2013.

The Company is not a Nidhi Company and hence clause3 (xii) of the Companies (Auditor’s
Report) Order 2016 is not applicable.

According to the information and explanations given to us and based on our examination of
the records of the Company, all transactions with the related parties are in compliance with
sections 177 and 188 of the Companies Act, 2013 where applicable and the details of such
transactions have been disclosed in the Ind AS financial statements as required by the
applicable accounting standards.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not made any preferential allotment or
private placement of shares or fully or partly convertible debentures during the year.
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15. According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into any non-cash transactions

with directors or persons connected with him. Accordingly, paragraph 3(xv) of the Order is
not applicable.

16. The Company is not required to be registered under section 45-IA of the Reserve Bank of
India Act, 1934.

For M.K. Dandeker & Co.,
(ICAI Regn. No. 000679S)

5
a

UDIN: 20223754AAAAEE9778 S. Poosaidurai
Date: May 11, 2020 Partner

Place: Chennai Chartered Accountants

Membership No. 223754

Page | 9



ANNEXURE - B TO THE INDEPENDENT AUDITORS’ REPORT
(Referred to in our Report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of L&T Metro Rail
(Hyderabad) Limited (“the Company”) as of March 31, 2020 in conjunction with our audit of the
Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of
Chartered Accountants of India (the “Guidance Note”). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
company’s policies, the safeguarding of its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, issued by ICAl and deemed to be prescribed under section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the
Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding
of internal financial controls over financial reporting, assessing the risk that a material weakness
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exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the Ind AS financial statements, whether due
to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of Ind
AS financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation
of Ind AS financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the Ind AS financial
statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are subject
to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2020, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2020, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India.

For M. K. Dandeker & Co.,
(ICAI Regn. No. 000679S)

UDIN: 20223754AAAAEEQ9778 S. Poosaidurai
Date: May 11, 2020 Partner
Place: Chennai Chartered Accountants

Membership No. 223754
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L&T Metro Rail (Hyderabad) Limited

Notes forming part of the Financial Statements

1 Property, Plant and Equipment

¥
Cost Depreciation Book Value
Particulars As at . . As at As at . As at As at As at
April 01, 2019 Additions Deductions March 31, 2020 April 01, 2019 For the year Deductions |/ 1 31,2020 March 31, 2020 March 31, 2019
Tangible Assets
Plant and Machinery
Leased out 1,75,01,52,320 27,04,16,280 67,15,10,475 1,34,90,58,125 13,21,85,886 13,16,42,875 5,49,33,287 20,88,95,474 1,14,01,62,651 1,61,79,66,434
Computers 2,56,51,249 4,04,542 3,77,836 2,56,77,955 1,76,55,205 33,50,405 3,54,678 2,06,50,932 50,27,023 79,96,044
Furniture & Fixtures 27,88,37,400 22,25,598 - 28,10,62,998 8,80,17,942 4,36,46,017 - 13,16,63,959 14,93,99,039 19,08,19,457
Office Equipment 14,52,92,543 5,04,930 - 14,57,97,473 9,57,31,259 2,50,13,059 - 12,07,44,318 2,50,53,155 4,95,61,284
Vehicles 13,62,250 - - 13,62,250 12,27,285 - - 12,27,285 1,34,965 1,34,965
Total 2,20,12,95,762 27,35,51,350 67,18,88,311 1,80,29,58,801 33,48,17,577 20,36,52,356 5,52,87,965 48,31,81,968 1,31,97,76,833 1,86,64,78,184
2 Investment Propertv
A) Completed property - leased out
¥
Cost Depreciation Book Value
Particulars As at Ll . As at As at . As at As at As at
April 01, 2019 Additions Deductions March 31, 2020 April 01, 2019 For the year Deductions |/ 1 31,2020 March 31, 2020 March 31, 2019
Tangible Assets
Buildings 5,31,83,36,133 1,06,32,84,833 - 6,38,16,20,966 9,44,03,723 10,97,52,027 - 20,41,55,750 6,17,74,65,216 5,22,39,32,411
Land License rights 62,17,07,691 577,717,162 - 67,94,84,853 1,15,22,922 1,19,77,727 - 2,35,00,649 65,59,84,204 61,01,84,769
Total 5.94.00.43.824 1.12.10.61.995 - 7.06.11.05.819 10.59.26.645 12.17.29.754 - 22.76.56.399 6.83.34.49.420 5.83.41.17.180

a) Amounts recognised in profit or loss for investment properties

Particulars

31.03.2020

31.03.2019

Rental Income

Direct operating expenses from property that
generated rental income

89,55,78,879

59,35,37,426

90,31,640




L&T Metro Rail (Hyderabad) Limited

Notes forming part of the Financial Statements

b)

)

B) Capital work in Progress

Particulars As at As at :
April 01,2019 Additions March 31, 2020
Free hold land 15,57,000 - 15,57,000
Transit oriented development
Work in progress 6,66,44,96,308 83,55,97,755 750,00,94,063

Land license rights
Salaries and wages
Interest expenses

Other expenses

Transfer to Building

Transfer to Land license rights

Transfer to Property, Plant & Equipment

4,89,53,57,651
23,11,99,345
1,30,76,10,503

2,51,20,097
5,39,34,956

489,53,57,651
25,63,19,442
136,15,45,459

5,86,42,110 1,85.95,611 7,72,37,721
1315,88,62,917 93,32,48,418 1409,21,11,336
(5,31,83,36,133) (1,06,32,84,833) (6,38,16,20,966)
(62,17,07,691) (5,77,77,162) (67,94,84,853)

(1,07,86,32,585)

(27,04,16,280)

(1,34,90,48,865)

Total

6,14,01,86,508

(45,82,29,857)

5,68,19,56,652

h

Particulars

As at
March 31. 2020

March 31. 2019

As at

Contractual obligations to construct /
develop the investment property

1,12,72,11,182

1,83,83,29,406

Amount shown under Investment
property

As at
March 31, 2020

March 31, 2019

As at

Completed property leased out
Capital work in progress

6,83,34,49,420
5,68,19,56,652

5,83,41,17,180
6,14,01,86,507

TOTAL

12,51,54,06,072

11,97,43,03,687

i) There are no restrictions on realisability of income from investment property.

ii) The investment property comprises of various independent components for Transit Oriented Development having total development
potential of about 18.5 million sq ft. Each Transit Oriented Development component is capable of independent exploitation and constitute

independent business activities / undertakings and are currently in various stages of development.
iii) The company considers the carrying value of the investment property as its fair value as on the date of the Balance Sheet.

Intangible Assets
Cost Amortisation Book Value :
partietars AprilAOSl?t2019 Additions Deductions Marc:;it 2020 AprilA()slz,‘t2019 For the year Deductions Marc:;it 2020 Marc:;:,t 2020 Marc:;it 2019
Intangible Assets 36,24,55,19,388 1,23,54,65,79,160 - 1,59,79,20,98,548 | 46,43,48,508 1,13,96,75,445 ; 1,60,40,23,953 1,58,18,80,74,595 35,78,11,70,880
Specialised Software 5,457,167 11,67,492 ; 5,56,94,659 3,31,44,360 90,77,568 ; 42221,928 1,34,72,731 2,13,82,806
Total 36,30,00,46,555 1,23,54,77,46,652 - 1,59,84,77,93,207 49,74.92.368 1,14,87,53,013 - 1,64,62,45,881 1,58,20,15,47,326 35,80,25,53,686




expenses

Interest expenses

3748,90,04,394

7,60,75,73,025

4509,65,77,419

Depreciation/ amortization 25,99,06,725 1,54,93,816 27,54,00,541
Other expenses 14,97,48,449 32,091 14,97,80,541
Total 16139,81,69,535 15,33,12,40,300 17672,94,09,834
Less

Transfer to PPE (67,15,10,475) 67,15,10,475 -

Transfer to Intangible asset
Transfer to Investment property capital work in
progress

(36,24,55,19,388)
(4,89,53,57,651)

(1,23,54,65,79,160)

(15979,20,98,548)
(489,53,57,651)

For Each of the Directors and KMP * No. of % of total No. of | % of total
shares shares of the | share | shares of the
company S company
o At the begmn/ng of the year - - - -
Metr nyuc I
Notes formi §Er)1art of ¥l\4 lgmanclali%?atements
r areholding during the year specitying ine |
X
allotment / transfer / bonus / sweat aguity Ad d[itions As at
etc): Particulars April 01, 2019 March 31, 2020
Fare colleqyio,
Oqstr,.m?\{j ﬁlé%ﬁﬂ&tg@ year 12009,84.45564 7:0 7623559 1'9725 60 50 23 -
Salaries and wages 199,77,22,483 9,61,23,918 209,38,46,401
Staff welfare and other expenses 16,89,63%43 1,03,47,674 17,93,11,117
Managerial Remuneration 10,95,14,776 94,64,494 11,89,79,270
Concession fees 7 1 8
Travelling & conveyance 19,00,37,708 63,56,557 19,63,94,265
Facility management, communication and other 93,48,25,984 31,82,25,165 125,30,51,149

Viability Gap Fund (1204,19,53,635) - (1204,19,53,635)

Total 10754,38,28,386 (1,07,54,38,28,385) 0

Other financial assets X

As at As at
March 31, 2020 March 31, 2019
Particulars Current Non-current Current Non-current

Security deposits 1,40,254 7,88,32,044 7,45,323 4,33,31,755
Financial Guarantee Assets 43,69,146 2,67,18,558 48,15,906 3,10,87,704
Derivative assets - - 1,08,36,833 -

Total 45,09,400 10,55,50,602 1,63,98,062 7,44,19,459




L&T Metro Rail (Hyderabad) Limited
Notes forming part of the Financial Statements

Particulars

As at
March 31, 2020

As at
March 31, 2019

Deferred tax assets
Deferred tax liabilities

5,97,014

Total

5,97,014

Major components of deferred tax assets and liabilities are as follows :

X

Particulars

As at
March 31, 2020

As at
March 31, 2019

(1) Deferred tax liability
(a) Tax effect on account of Cash flow hedges

(i1) Deferred tax asset
(a) Tax effect on account of difference between tax depreciation
and book depreciation on fixed assets

(b) Tax effect on account of Preliminary and other expenses
deductible u/s 35D

(c) Tax effect on account of capital gain on Land

(d) Tax effect on account of cash flow hedges

5,97,014

5,97,014

Net Deferred tax liability [(i) - (ii)]

(5,97,014)

Increase / (decrease) in deferred tax asset charged / (credited) to the
Statement of Profit and Loss
Less: Adjusted against Other Equity

Net increase / (decrease) in deferred tax asset charged / (credited) to the
Statement of Profit and Loss

(5,97,014)

(5,97,014)

2,51,80,584
3,34,24,489

82,43,905

Deferred Tax
Major components of Deferred tax liabilities and assets

Particulars

As at
March 31, 2020

As at
March 31, 2019

Balance Sheet
Tax effect on account of Hedging Reserve
Tax effect on account of preliminary expenses and others
Profit and Loss
a) Tax effect on account of capital gain on Land
b) Tax effect on account of difference between tax depreciation

5,97,014

Net Deferred Tax Assets/ ( Liabilities)

5,97,014

Disclosure pursuant to Ind AS 12 - "Income taxes"

Major components of income tax expense

Particulars

As at
March 31, 2020

As at
March 31, 2019

Current income Tax :
Current income tax charge
Adjustments of current tax of previous year

Deferred Tax
Relating to origination and reversal of temporary differences

Arising due to a write down of a deferred tax asset
Income tax reported in the statement of profit and loss

Current Tax and Deferred Tax - Eauitv
Tax effect on account of Hedging Reserve

82,43,905

(82,43,905)

5,97,014

5,97,014
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10

Other non-current and current assets g
Particulars As at As at
March 31, 2020 March 31, 2019
Current Non-current Current Non-current

Capital advances

Related parties - 14,13,53,500 - 7,66,44,660

Others - 8,82,91,600 - 1’04’75’74’784
Advance recoverable other than in cash

Prepaid Expenses 6,96,02,533 - 5,96,42,293 -

Others 1,60,00,550 - 1,23,19,410 -
Income tax (net) - 25,18,12,193 - 11,03,20,593
Total 8,56,03,083 48,14,57,293 7,19,61,703 1,23,45,40,037
Inventories (at cost or net realisable value whichever is lower) 4
Particulars As at As at

March 31, 2020 March 31, 2019

Stores and spares 8,44,73,899 4,32,37,335
Total 8,44,73,899 4,32,37,335
Trade receivables 4

As at March 31, 2020

As at March 31, 2019

Particulars
Current Non Current Current Non Current
Considered good Unsecured 41,48,12,981 - 27,99,74,368 -
Less : Allowance for doubtful debts 12,18,29,318 - 3,68,35,900 -
Total 29,29,83,663 - 24,31,38,468 -

No trade or other receivables are due from directors or other officers of the company either severally or jointly with any other person nor any
trade or other receivable are due from firms or private companies respectively in which any director is a partner, a director or a member.

Cash and cash equivalents L
Particulars As at As at
March 31, 2020 March 31, 2019
(i) Cash and cash equivalents
a) Balances with banks in current accounts 1,13,37,57,665 29,42.32,658
b) Cash on hand 35,29,161 1,45,24,520
¢) Deposits with maturity of less than three months
including interest accrued thereon 1,40,02,41,644 2,53,75,28,470 50,01,079 31,37,58,257
(ii) Other bank balances
a) Earmarked deposit for DSCR support 4,97,57,15,500 -
b) Balances with banks held as margin money deposits 2,54,93,421 5,00,12,08,921 38,71,04,420 38,71,04,420
Total 7,53,87,37,391 70,08,62,677

The deposits maintained by the Company with banks under 10(i)(c) above comprise of time deposits which can be withdrawn by the
Company at any point of time without prior notice or penalty on the principal.
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11 Share Capital 3
. . . . . As at March As at
(i) Authorised, issued, subscribed and paid up 31, 2020 March 31, 2019
Particulars No. of shares X No. of shares X
Authorised:

Equity shares of X 10 each

2,43,90,00,000

24,39,00,00,000

2,43,90,00,000

24,39,00,00,000

Issued, subscribed and fully paid up 2,43,90,00,000 | 24,39,00,00,000 2,42,71,75,965 24,27,17,59,650
Equity shares of ¥ 10 each 2,43,90,00,000 | 24,39,00,00,000 2,42,71,75,965 24,27,17,59,650
g
(ii) Reconciliation of the number of equity shares | As at March As at
and share capital issued, subscribed and paid-up: 31, 2020 March 31, 2019
Particulars No. of shares g No. of shares X
At the beginning of the year 2,42,71,75,965 24,27,17,59,650 2,20,69,77,334 22,06,97,73,340
Issued during the year as fully paid 1,18,24,035 11,82,40,350 22,01,98,631 2,20,19,86,310
At the end of the year 2,43,90,00,000 24,39,00,00,000 2,42,71,75,965 24,27,17,59,650

(iii) Terms / rights attached to shares

Equity shares

a) The Company has only one class of equity share having a par value of X 10 per share. Each holder of equity shares is entitled to one vote

per share.

b) The company has not issued any securities during the year with the right/option to convert the same into equity shares at a later date.

¢) The company has not reserved any shares for issue under options and contracts/commitments for the sale of shares/disinvestment.

d) The shares issued carry equal rights to dividend declared by the company and no restrictions are attached to any specific shareholder.

e) The Company has allotted one non-transferable equity share (the Golden Share) to the Government of Telangana (Government) having a

par value of R 10 in pursuance of the Shareholders Agreement entered into with the Government and others. In terms of the said agreement,

the Government shall be entitled to appoint a nominee director on the board of directors of the company and so long as the Government

holds the Golden Share, an affirmative vote of the Government or the director appointed by the government shall be required for passing of,

by the general meeting of the company or the meeting of board of directors thereof, as the case may be, any resolution on all the reserved

matters as specified in the said agreement.

(iv) Details of Shares held by Holding
Company/Ultimate Holding Company/its
subsidiaries or associates:

As at

March

31,2020

As at

March 31, 2019

Particulars

No. of shares

X

No. of shares

X

Larsen & Toubro Limited

2,43,89,99,994

24,38,99,99,940

2,42,71,75,959

24,27,17,59,590

Total 2,43,89,99,994 | 24,38,99,99,940 2,42,71,75,959 24,27,17,59,590

(v) Details of Shareholders holding more than As at March As at

5% shares in the company: 31,2020 March 31, 2019

Particulars No. of shares % No. of shares %
ﬁ;‘f;f;‘g?nd Toubro Limited (including nominee |, 3 49 g9 994 99.999% 2,42,71,75,959 99.999%

(vi) Aggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during the period of
five years immediately preceding the reporting date: Nil

(vii) Calls unpaid : Nil; Forfeited Shares : Nil




L&T Metro Rail (Hyderabad) Limited
Statement of Changes in Equity for the period ended March 31, 2020
12 Other Equity as on 31.03.2020 h

. Share ap pllca'tlon Cash flow hedging Debenture . .
Particulars money pending . Retained earnings Total
reserve Redemption Reserve
allotment
Balance at the beginning of the reporting period - (4,85,46,427) 2,82,08,066 (2,16,90,08,695) (2,18,93,47,057)
Profit for the year - - - (3,82,20,57,143) (3,82,20,57,143)
Other comprehensive income - 4,85,46,427 - - 4,85,46,427
Issue of share capital - - - - -
Balance at the end of the reporting period - - 2,82,08,066 (5,99,10,65,839) (5,96,28,57,773)
Other Equity as on 31.03.2019 h
. Share appllca.tlon Cash flow hedging Debenture . .
Particulars money pending . Retained earnings Total
reserve Redemption Reserve
allotment
Balance at the beginning of the reporting period - (4,12,99,731) 2,82,08,066 (68,75,44,365) (70,06,36,030)
Profit for the year - - - (1,48,14,64,331) (1,48,14,64,331)
Other comprehensive income - (72,46,696) - - (72,46,696)
Issue of share capital - - - - -
Balance at the end of the reporting period - (4,85,46,427) 2,82,08,066 (2,16,90,08,695) (2,18,93,47,057)




L&T Metro Rail (Hyderabad) Limited
Notes forming part of the Financial Statements

As at As at
Particulars March 31, 2020 March 31, 2019
Current Non current Current Non current
Secured borrowings
Term loans
From banks - 1,17,24,55,51,994 - 1,10,52,00,79,313

Unsecured borrowings

a) Debentures - 9,96,82,25,417 - 9,96,78,01,186

Loans from related parties
a) Mezzanine debt for cost overrun equity

b) Subordinate debt for shortfall in cost overrun rupee facility

8,19,00,00,000 - -
2,72,99,00,000 - -

¢) Inter Corporate Deposits 2,53,80,46,355 - 1,06,85,62,400 -
Total 2,53,80,46,355 1,38,13,36,77,411 | 1,06,85,62,400 1,20,48,78,80,499
a) Term loans
Particulars Details

Interest Rate-Term Loan

Interest rate @ 175 basis points above the base rate of State Bank of India (floating).

Interest Rate- COR Term Loan

Interest rate @ 260 basis points above the one year MCLR of State Bank of India (floating).

Repayment

Repayable in 36 quarterly unequal instalments beginning from September 30, 2020 and ending on June 30,2029.

b) Loans from related parties

Particulars

Details

Interest Rate

Mezzanine debt for cost overrun equity

Rate of interest is @ 7.50 p.a.

Subordinate debt for shortfall in cost overrun rupee facility

Interest rate @ 260 basis points above the one year MCLR of State Bank of India (floating).

Repayment

Mezzanine debt for cost overrun equity

Repayable on 30.06.2030.

Subordinate debt for shortfall in cost overrun rupee facility

Repayable in 36 quarterly unequal instalments beginning from September 30, 2020 and ending on June 30,2029, subordinated to the
term loans of rupee lenders.

Security

a) Mortgage of non-agricultural land bearing plot no. 19 forming part of land in survey nos. 332A+334A+338A, mouje zaap, sudhagad taluka, Dist. Raigad, Maharashtra.
b) Charge on all tangible movable assets (present and future), including all movable plant, machinery, spares, tools, fittings etc. as specified in Schedule II to Indenture of Mortgage, excluding project

assets specified in concession agreement.

¢) Charge on rights, interest under/in respect of project documents, approvals, insurance contracts and escrow accounts to the extent permitted to the lenders under escrow agreement together with

permitted investments etc. and

d) Charge on right, interest etc. to/in respect of receivables, letter of credit, guarantee, performance bond, other amounts owing to/received by the company, all intangible assets of the company viz

goodwill, trademark etc.




b) Debentures

Face Value of Each Date of
Series No of Debentures Coupon Rate Terms of Repayment
Debenture (X) Allotment P pay
>9.81% p.a. payable semi
9.81% L&T MRHL June 2035 2,500 10,00,000 18th June, 2015 Annually until the maturity
date.
-Redeemable at Face value at the end of 20th Year
from the Date of Allotment.
>9.81% p.a. payable semi
9.81% L&T MRHL November 2035 2,500 10,00,000 2nd I\;‘(’)‘gmber’ Annually until the maturity
date.
. |-Put & Call option available to Debenture Holders
> 9.85% p.a.'payable serpl & Company respectively on expiry of 10th & 15th
9.85% L&T MRHL January 2036 2,500 10,00,000 28th January, 2016 Annually until the maturity Year from the Date of allotment
date.
>Redeemable at Face value at the end of 12th Year
>9.55% P.a. payable Annually from the Date of Allotment.
28th September, from the Date of allotment.

9.55% L&T MRHL September 2030 1,000 10,00,000 2018 ->Put & Call option available to Debenture Holders
& Company respectively on expiry of 3rd, Sth &
7th Year from the Date of allotment
>Redeemable at Face value at the end of 12th Year
from the Date of Allotment.

26th November, 9.50% P.a. payable Annually
0, . .
9.50% L&T MRHL November 2030 1,500 10,00,000 2018 from the Date of allotment. |~ Pt & Call option available to Debenture Holders

& Company respectively on expiry of 3rd, Sth &
7th Year from the Date of allotment
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Notes forming part of the Financial Statements

14 Other financial liabilities k4
As at As at
Particulars March 31,2020 March 31, 2019
Current Non current Current Non current
a) Security deposits 2,55,40,314 57,89,29,395 3,96,46,646 52,38,20,436
b) Premium payable on Financial guarantee
contracts 43,69,146 2,67,18,558 48,15,906 3,10,87,704
¢) Current maturities of long term borrowings 5,21,07,87,000 - - -
d) Interest accrued 4,24,00,97,997 - 1,62,00,44,828 -
¢) Other liabilities - -
i) Creditors for capital supplies- Related parties 7,01,60,84,045 - 7,21,99,28,212 -
ii) Creditors for capital supplies-others* 1,80,23,31,876 - 4,68,35,06,243 -
iii) Retention money 1,20,30,62,888 - 1,05,30,12,079 -
iv) Derivative Liabilities - - 7,12,31,465 -
v) Other payables 80,94,63,720 3,07,38,439 31,34,39,223 5,29,89,116
Total 20,31,17,36,986 63,63,86,392 15,00,56,24,603 60,78,97,256

15

17

*The principal amount of outstanding dues to Micro, small and medium enterprises under MSMED Act 2006 as at 31 March 2020 is
Rs.18,59,244/- (PY. Rs 62,77,572/-) and the interest payable thereon is Nil. (PY Nil).

Provisions g
As at As at
Particulars March 31,2020 March 31, 2019
Current Non current Current Non current

Provision for employee benefits 4,41,10,773 - 4,38,17,172 -
Pr0v1510n* for major maintenance and overhaul ) 28.53.85.334 ) 6.50.85.213
expenses

Total 4,41,10,773 28,53,85,334 4,38,17,172 6,50,85,213

* The Company is required to operate and maintain the Project assets in a serviceable condition which requires periodical replacement and
overhaul of certain components and project assets. The Company has accordingly recognised a provision in respect of this obligation. The
measurement of this provision considers the estimates of future replacement/ overhaul. These amounts have been discounted to Present value

since the time value of money is material.

16 Other current liabilities g
As at As at
Particulars March 31,2020 March 31, 2019
Current Non current Current Non current
Statutory payables 25,35,60,084 - 21,10,38,962 -
Total 25,35,60,084 - 21,10,38,962 -
Contingent Liabilities b
Particulars As at As at
March 31,2020 March 31, 2019
(i) Claims against the company not acknowledged as 77.29.55,096 68.03.62.360
debts
(ii) Liability for dU:tleS, Cess and tax§s that may arise in 21,06.34.746 6.53.27.43.803
respect of matters in appeal /under dispute
Total 98,35,89,842 7,21,31,06,163
Notes:

18

1. The company expects reimbursements of Rs.11,25,19,858/- (PY Rs.9,29,74,955) in respect of contingent liabilities
2. It is not practicable to estimate the timing of cash outflows, if any, in respect of the above matters.

Commitments

X

Particulars

As at
March 31,2020

As at
March 31, 2019

Capital Commitments

2,95,76,68,500

11,02,01,93,779

Total

2,95,76,68,500

11,02,01,93,779
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19 Revenue from operations

Particulars

2019-20

2018-19

Fare revenue

Lease rentals

3,70,04,26,938
1,09,42,12,144

1,66,41,47,670
80,73,85,643

Advertising revenue 52,74,07,571 29,56,37,631
Consultancy and training 4,11,82,553 1,36,11,712
Other revenue 50,95,81,749 34,95,30,208
Total 5,87,28,10,955 3,13,03,12,864
20 Other Income
X
Particulars 2019-20 2018-19
Interest income 1,95,77,203 1,16,10,671
Dividend/Income from Mutual Funds 2,89,33,793 4,26,18,663
Miscellaneous income 6,06,90,189 59,019
Total 10,92,01,185 5,42,88,353
21 Operating expenses
X
Particulars 2019-20 2018-19
Power & fuel 59,44,48,955 35,28,29,321
Operations and maintenance expenses 1,55,85,40,662 1,12,74,80,321
Provision for major maintenance and overhaul expenses 20,49,92,066 6,03,70,718
Others 1,10,48,899 57,51,231
Total 2,36,90,30,582 1,54,64,31,591
22 Employee benefit expenses
X
Particulars 2019-20 2018-19
Salaries and wages 22,49,92.866 14,61,63,717
Contribution to provident and other funds 69,36,755 44,33,690
Staff welfare expenses 1,05,87,015 94,81,194
Total 24,25,16,636 16,00,78,601




23 Administration and other expenses

X
Particulars 2019-20 2018-19
Advertisement and publicity 4,56,42,571 3,36,60,152
MTM/Exchange gain/ loss on derivatives 1,35,90,185 86,28,782
Office maintenance and other expenses 12,78,66,275 7,28,87,868
Allowance for doubtful debts 8,90,25,848 3,68,35,900
Insurance 3,19,93,286 2,48,86,103
Audit Fees* 10,00,090 9,35,202
Total 30,91,18,255 17,78,34,006
*Auditors remuneration b
Particulars 2019-20 2018-19
a) As auditor 8,08,300 7,49,300
b) For other services 1,47,500 1,50,450
¢) Reimbursement of expenses 44,290 35,452
Total 10,00,090 9,35,202
24 Finance costs
X
Particulars 2019-20 2018-19
Finance Cost
Interest expenses 5,38,14,56,578 2,12,35,64,730
Premium on forward conrtracts - 23,21,327
Other borrowing costs 4,64,67,059 2,78,72,429
Total 5,42,79,23,637 2,15,37,58,487




Notes forming part of the Financial Statements

25.1 Disclousure in pursuant to Ind AS 107- Financial Instruments:

25.1.1 Financial Risk Management

The Company’s business activities expose it to a variety of financial risks, namely liquidity risk, market risks and
credit risk. The Company's senior management has overall responsibility for the establishment and oversight of the
Company's risk management framework. The Company has constituted a Financial Treasury & Investment
Committee, which is responsible for developing and monitoring the Company's risk management policies. The key
risks and mitigating actions are also placed before the Audit Committee of the Company. The Company's risk
management policies are established to identify and analyse the risks faced by the Company, to set appropriate risk
limits and controls and to monitor risks and adherence to limits. Risk management policies and systems are reviewed
regularly to reflect changes in market conditions and the Company's activities.

The activities of Finance, Treasury & Investment Committee of the Company are designed to:

-protect the Company's profit/ loss from material adverse movements and undesired volatility due to interest rate
changes, foreign exchange rate changes

- protect returns, while exploring opportunities to optimize returns/interest cost through structuring appropriate
derivative instruments and proactive hedging ; and

-protect the company from liquidity risks and accordingly manages its finances

This note explains the sources of risk which the entity is exposed to and how the entity manages the risk in the
financial statements.

Risk Exposure arising from Measurement |Management
Cash and cash equivalents, trade Diversification of bank
R receivables, derivative financial Aging analysis |deposits, credit limits
Credit Risk : . o .
instruments, financial assets Credit rating and letters of credit/bank
measured at amortised cost. guarantees
. Availability of
L . . e Rolling cash . o
Liquidity Risk Borrowings and other liabilities committed credit lines

flow forecasts ) e
and borrowing facilities

Forward foreign

Future commercial transactions Cash flow
. . . exchange contracts
. . Recognised financial assets and forecasting . .
Market risk — foreign exchange e . . o Foreign currency options
liabilities not denominated in Sensitivity
. . and Currency and
Indian rupee (INR) analysis

Interest rate swaps

Refinancing options,
Currency Interest rate
swaps

Long-term borrowings at variable |Sensitivity

Market risk — interest rate .
rates analysis

(A) Credit risk
The Company is exposed to credit risk, which is the risk that one party to a financial instrument will cause a

financial loss for the other party by failing to discharge an obligation. Credit risk arises from cash and cash
equivalents, investments carried at amortised cost or fair value through profit & loss and deposits with banks and

financial institutions, as well as credit exposures to trade/non-trade customers including outstanding receivables.

(i) Credit risk management

Credit risk is managed depending on the policy surrounding credit risk management. For investments into mutual
funds only high rated funds and into fixed assets and Deposits only scheduled banks are accepted. The Company
analyses and manages the credit risk for each of their new clients before standard payment and delivery terms and
conditions are offered. For other financial assets, the Company assesses and manages credit risk based on the
assumptions, inputs and factors specific to the class of financial assets and allocates internal credit rating which
considers the quality of asset based on the risk associated with it.

The Company considers the probability of default upon initial recognition of asset and whether there has been a
significant increase in credit risk on an ongoing basis throughout each reporting period. To assess whether there is a
significant increase in credit risk the group compares the risk of a default occurring on the asset as at the reporting
date with the risk of default as at the date of initial recognition. It considers available reasonable and supportive
forwarding-looking information.




Notes forming part of the Financial Statements

25.1.1 Financial Risk Management contd....
Liquidity risk

Financing arrangements

The Company had access to the following undrawn borrowing facilities at the end of the reporting period: i

Particulars

As at
March 31, 2020

As at
March 31,2019

Floating rate
Expiring beyond one year (bank loans)
Fund Based limits
Non Fund Based limits

6,81,03,00,000

4,14,20,71,662

Total

6,81,03,00,000

4,14,20,71,662

Fixed rate

Expiring beyond one year (Non Convertible Debentures)

Total

Contractual maturities of financial liabilities including estimated interest paymen

ts on borrowings z
As at March 31, 2020 As at March 31, 2019
Particulars Less than 12 More than 12 Less than 12 More than 12
months months months months

A. Non- derivative liabilities:
Borrowings 8,93,68,98,561 2,06,61,64,42,875 12,62,12,26,684 2,04,04,35,60,511
Trade payables 10,02,14,78,808 - 10,85,04,22,376 -
Other fiancial liabilities 83,93,73,180 63,63,86,392 1,40,60,97,949 57,68,09,552
Total 19,79,77,50,551 2,07,25,28,29,267 24,87,77,47,009 2,04,62,03,70,063
B. Derivative liabilities:
Forward contracts/ currency swaps - - 7,12,31,465 -

Embedded derivatives

Total

7,12,31,465




Notes forming part of the Financial Statements
25.1.1 Financial Risk Management contd....
Cash flow and fair value interest rate risk

The Company’s main interest rate risk arises from long-term borrowings with variable rates, which expose the company to cash flow interest rate risk. Company policy is to maintain most of its
foreign currency borrowings at fixed rate using Cross Currency Interest Rate Swaps to achieve this when necessary. During 31 March 2020 and 31 March 2019, the Company’s borrowings at

variable rate were mainly denominated in INR and USD

The Company’s fixed rate borrowings are carried at amortised cost. They are therefore not subject to interest rate risk as defined in Ind AS 107, since neither the carrying amount nor the future

cash flows will fluctuate because of a change in market interest rates.

The Company manages its cash flow interest rate risk by using floating-to-fixed Currency interest rate swaps. Under these swaps, the Company agrees with other parties to exchange, at

specified intervals , the difference between fixed contract rates and floating rate interest amounts calculated by reference to the agreed notional principal amounts. Generally, the Company raises

foreign currency borrowings at floating rates and swaps them into fixed rates that are lower than those available if the Company borrowed at fixed rates directly.

Interest rate risk exposure

The exposure of the Company’s borrowing to interest rate changes at the end of the reporting period

i

Particulars

As at March 31, 2020

As at March 31, 2019

Variable rate borrowings
Fixed rate borrowings

1,25,18,62,38,994
20,72,80,46,355

86,68,64,64,437
35,02,00,26,301

Total borrowings

1,45,91,42,85,349

1,21,70,64,90,738

As at the end of the reporting period, the Company had the following variable rate borrowings and interest rate swap contracts outstanding:

Particulars

As at March 31,2020

As at March 31,2019

Weighted average
interest rate

Balance

% of total loans

Weighted average
interest rate

Balance

% of total loans

Bank overdrafts, bank loans
Fund Based Limits

10.60%

1,25,18,62,38,994

100%

10.20%

1,10,63,79,28,338

100%

Net exposure to cash flow interest rate
risk

1,25,18,62,38,994

1,10,63,79,28,338

Sensitivity

Profit or loss is sensitive to higher/lower interest expense from borrowings as a result of changes in interest rates. Other components of equity change as a result of an increase/decrease in the

fair value of the cash flow hedges related to borrowings.

X
. Impact on profit after tax
Particul
artienars March 31,2020 | March 31, 2019
Interest rates — increase by 25 basis points 11,21,50,437 4,48,68,613
Interest rates — decrease by 25 basis points (11,21,50,437) (4,48,68,613)
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25.1.2 Capital Management

The Company considers the following components of its Balance Sheet to be managed capital:

1. Total equity — retained profit, general reserves and other reserves, share capital and viability gap fund

2. Term Loan borrowings , Non-convertible debentures (subordinated debt instruments), Mezzanine debt for cost overrun
equity,Subordinate debt for shortfall in cost overrun rupee facility.

The Company manages its capital so as to safeguard its ability to continue as a going concern and to optimise returns to our
shareholders. The capital structure of the Company is based on management’s judgement of the appropriate balance of key elements
in order to meet its strategic and day-to-day needs. The Company considers the amount of capital in proportion to risk and manages
the capital structure in light of changes in economic conditions and the risk characteristics of the underlying assets.

The Company’s aims to translate profitable growth to superior cash generation through efficient capital management. The Company's
policy is to maintain a stable and strong capital structure with a focus on total equity so as to maintain investor, creditor, and market
confidence and to sustain future development and growth of its business. The Company's focus is on keeping strong total equity base
to ensure independence, security, as well as a high financial flexibility for potential future borrowings, if required, without impacting
the risk profile of the Company. The Company will take appropriate steps in order to maintain, or if necessary adjust, its capital
structure.

As at As at
Particulars March 31, 2020 March 31, 2019
Total Debt 1,25,18,62,38,994 1,10,63,79,28,338
Total equity 24,39,00,00,000 24,27,17,59,650
Add Non convertible debentures
(Subordinated debt instruments) * 10,00,00,00,000 10,00,00,00,000
Add Inter Corporate deposits * 2,53,80,46,355 1,06,85,62,400
Add mezzanine debt for cost over run * 8,19,00,00,000 -
Add Viability Grant Fund* 12,04,19,53,635 12,04,19,53,635
Less: amounts accumulated in equity as
cash flow hedges i
Adjusted capital 57,15,99,99,990 47,38,22,75,685
Debt-to-adjusted capital 2.19 2.34

* These items are permitted to be treated as equity by the senior lenders for the purpose of computation of debt-equity ratio
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25.1.3 Foreign Currency Exposure

The Company operates in a business that exposes it to foreign exchange risk arising from foreign currency transactions, primarily with respect to the USD and EUR. Foreign exchange
risk arises from future commercial transactions and recognised assets and liabilities denominated in a currency that is not the Company’s functional currency (INR). The risk is
measured through a forecast of highly probable foreign currency cash flows. The objective of the Company is to minimize the volatility of the INR cash flows of highly probable

forecast transactions.

As per the risk management policy, the company requires to hedge 30% to 100% of net currency risks based on forecasted cash flows and in the case of balance sheet exposures the
company seeks to hedge 80% to 100% of its net balance sheet exposures
The exposure to foreign currency risk at the end of the reporting period expressed in INR, are as follows:

Foreign Currency exposure - on-balance sheet exposure and related hedges g
As at March 31,2020 As at March 31,2019

Particulars USD Euro Total USD Euro Total
Financial Liabilities
Payables - Creditors on account of Capital Expenditure 7,12,59,254 - 7,12,59,254 10,11,85,466 - 10,11,85,466
Less : Derivatives taken to hedge the above Exposure
Currency and Interest Rate Swaps - - 3,60,57,154 - 3,60,57,154
Forward Contracts - - - - - -
Options contracts - - - - - -
Net Exposure 7,12,59,254 7,12,59,254 6,51,28,312 6,51,28,312
Derivatives taken against Highly Probable Forecast Transactions g

As at March 31,2020 As at March 31,2019

Particulars USD Euro Total USD Euro Total
Financial Liabilities
Forward Contracts - - - 1,02,88,66,099 12,23,99,976 1,15,12,66,075
Options contracts - - - 76,07,05,000 - 76,07,05,000
Total - - - 1,78,95,71,099 12,23,99,976 | 1,91,19,71,075
Details of outstanding hedge instrument accounted as cash flow hedge X
Particulars As at March 31,2020 As at March 31,2019
Payables Hedge Nominal Amt Average Rate Wlt:‘:ﬂﬂ: elve Af;e/[rﬂ"rl::;ilve Nominal Amt Average Rate Wlt:‘:ﬂﬂ: elve Af;e/[rﬂ"rl::;ilve
Forward Contracts in USD - - - - 1,02,88,66,099 69.16 1,02,88,66,099 -
Forward contracts - Euro/USD - - - - 12,23,99,976 77.67 12,23,99,976 -
Cross Currency Interest Rate Swaps- USD - - - - 3,60,57,154 64.07 3,60,57,154 -
Foreign Currency Option Contracts - - - - 76,07,05,000 69.16 76,07,05,000 -

Sensitivity

The sensitivity of profit or loss to changes in the exchange rates arises mainly from foreign currency denominated financial instruments,
Currency Interest Rate Swaps and from foreign exchange forward contracts.

?
Impact on other components of
equity
As at As at

Particulars March 31.2020 | March 31. 2019
USD sensitivity
INR/USD -Increase by 5% (31 March 2020-5%) (35,62,693) (52,02,359)
INR/USD -Decrease by 5% (31 March 2020-5%) 35,62,693 52,02,359
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25.1.4 Fair value measurements

(a) Financial instruments by category X
As at March 31, 2020 As at March 31, 2019

Particulars FVTPL FVTOCI Amortised cost FVTPL FVTOCI Amortised cost
Financial assets
Investments
- Mutual funds - - - - -
Security deposits - - 7,88,32,044 - 4,33,31,755
Financial Guarantee Assets - - 3,10,87,704 - 3,59,03,610.00
Other advances - - 1,40,254 - 7,45,323
Derivative asset - Foreign exchange forward contracts - - - - -
Derivative asset - Options contracts - - - - 81,27,292.00
Derivative asset - Currency and Interest rate swap - - - - 27,09,541.00
Other Receivables - - 29,29,83,663 - 24,31,38,468
Cash and cash equivalents - - 7,51,32,43,970 - 31,37,58,257
Balances with Banks held as margin money deposits - - 2,54,93,421 - 38,71,04,420
Bank deposits with more than 12 months maturity - - - - -
Total financial assets - - 7,94,17,81,056 - 1,03,48,18,667
Financial liabilities
Borrowings - - 1,50,12,26,08,763 - 1,21,55,64,42,899
other payables - - 87,12,89,863 - 2,02,23,76,777
Security deposits - - 60,44,69,709 - 56,34,67,082
Derivative liability - Foreign exchange forward i i i 6.16.31.465 i
contracts
Derivative liability - Currency and Interest rate Swap - - - - -
Derivative liability - Options contracts - - - 96,00,000.00 -
Creditors for capital expenditure - - 10,02,14,78,808 - 12,95,64,46,535
Total financial liabilities - - 1,61,61,98,47,144 7,12,31,465 1,37,09,87,33,293
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25.1.4 Fair value measurements Contd...

(b) Fair value hierarchy

This section explains the judgements and estimates made in determining the fair values of the financial instruments that are (a) recognised and measured at fair value and (b) measured at amortised cost and for
which fair values are disclosed in the financial statements. To provide an indication about the reliability of the inputs used in determining fair value, the company has classified its financial instruments into the

three levels prescribed under the accounting standard. An explanation of each level follows underneath the table.
<

Assets and liabilities measured at fair value - recurring fair value Level 1 Level 2 Level 3 Total
measurements At March 31, 2020

Financial instruments at FVTPL
Mutual funds - - - -

Assets and liabilities for which fair values are disclosed at March 31, 2020 Level 1 Level 2 Level 3 Total

Financial assets
Derivative asset - Foreign exchange forward contracts - - - -
Derivative asset - Options contracts - - - -
Derivative asset - Currency and Interest rate swap - - - -
Financial liabilities -
Derivative liability - Foreign exchange forward contracts - - - -
Derivative liability - Currency and Interest rate Swap - - - -
Derivative liability - Options - - - -

Assets and liabilities measured at fair value - recurring fair value measurements At

March 31, 2019 Level 1 Level 2 Level 3 Total

Financial instruments at FVTPL
Mutual funds - - - -

Assets and liabilities for which fair values are disclosed

At March 31, 2019 Level 1 Level 2 Level 3 Total

Financial assets
Derivative asset - Foreign exchange forward contracts - - - -
Derivative asset - Options contracts - 81,27,292 - 81,27,292
Derivative asset - Currency and Interest rate swap - 27,09,541 - 27,09,541
Financial liabilities -
Derivative liability - Foreign exchange forward contracts - 6,16,31,485 - 6,16,31,485
Derivative liability - Currency and Interest rate Swap - - - -
Derivative liability - Options contracts - 96,00,000 - 96,00,000
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25.1.4 Fair value measurements Contd...

Level 1 : Level 1 hierarchy includes financial instruments measured using quoted prices. This includes mutual funds that have a quoted price. The fair value of all equity instruments which are traded in the stock
exchanges is valued using the closing price as at the reporting period. The mutual funds are valued using the closing NAV.

Level 2: The fair value of financial instruments that are not traded in an active market (for example over-the-counter derivatives) is determined using valuation techniques which maximise the use of observable
market data and rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an instrument are observable, the instrument is included in level 2.
Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. This is the case for unlisted equity securities which are included in level 3.

(¢) Valuation technique used to determine fair value

Specific valuation techniques used to value financial instruments include:

o the use of quoted market prices or dealer quotes for similar instruments

o the fair value of forward foreign exchange contracts, Currency Interest Rate Swaps is determined using forward exchange rates at the balance sheet date

o the fair value of the remaining financial instruments is determined using discounted cash flow analysis.

All of the resulting fair value estimates are included in level 1 and 2 except for unlisted equity securities, where the fair values have been determined based on present values and the discount rates used were
adjusted for counterparty or own credit risk.

(d) Valuation processes

The finance department of the company obtains assistance of independent and competent third party values to perform the valuations of financial assets and liabilities required for financial reporting purposes,
including level 3 fair values. These experts report to the financial risk management team, chief financial officer (CFO) and the audit committee (AC). Discussions of valuation processes and results are held
between the CFO, AC and the valuation team at least once every three months, in line with the company’s quarterly reporting periods.

The main level 3 inputs used by the company are derived and evaluated as follows:

- Discount rates are determined using a capital asset pricing model to calculate a pre-tax rate that reflects current market assessments of the time value of money and the risk specific to the asset.

- Risk adjustments specific to the counterparties (including assumptions about credit default rates) are derived from credit risk grading determined by the company’s internal credit risk management company.

- For unlisted equity securities, their fair values are estimated based on the book values of the companies.



Notes forming part of the Financial Statements
25.1.4 Fair value measurements Contd...

(e) Fair value of financial assets and liabilities measured at amortised cost S
As at March 31, 2020 As at March 31, 2019

Particulars Carrying Fair value Carrying Fair value
amount amount

Financial assets

Security deposits 7,88,32,044 7,88,32,044 4,33,31,755 4,33,31,755

Other advances 1,40,254 1,40,254 7,45,323 7,45,323

Financial Guarantee Assets 3,10,87,704 3,10,87,704 3,59,03,610 7,45,323

Other Receivables 29,29,83,663 29,29,83,663 24,31,38,468 24,31,38,468

Cash and Cash Equivalents 7,51,32,43,970 7,51,32,43,970 31,37,58,257 31,37,58,257

Balances with Banks held as margin money deposits 2,54,93,421 2,54,93,421 38,71,04,420 38,71,04,420

Financial liabilities

Term Loan Borrowings

Security deposits

Creditors for capital expenditure and other paybles

1,50,12,26,08,763
60,44,69,709
10,89,27,68,672

1,50,12,26,08,763
60,44,69,709
10,89,27,68,672

1,21,55,64,42,899
56,34,67,082
12,95,64,46,535

1,21,55,64,42,899
56,34,67,082
12,95,64,46,535

The carrying amounts of trade receivables, trade payables, advances receivable in cash, short term security deposits, bank deposits with more than 12 months maturity, capital creditors and cash and cash
equivalents are considered to be the same as their fair values. The fair values for security deposits and investment in preference shares were calculated based on cash flows discounted using a current lending rate.
They are classified as level 3 fair values in the fair value hierarchy due to the inclusion of unobservable inputs including counterparty credit risk. The fair values of non-current borrowings are based on
discounted cash flows using a current borrowing rate. They are classified as level 3 fair values in the fair value hierarchy due to the use of unobservable inputs, including own credit risk.

For financial assets and liabilities that are measured at fair value, the carrying amounts are equal to the fair values.

(f) Assets pledged as security
The carrying amounts of assets pledged as security for current and non-current borrowings are:

X
. As at March 31, As at March 31,
Particulars
2020 2019
Non-current
First charge

Freehold land 15,57,000 15,57,000

Receivables 29,29,83,663 24,31,38,468
Total assets pledged as security 29,45,40,663 24,46,95,468
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25.2 Disclosure pursuant to Ind AS 108 - Segment information

(a) Information about reportable segment

The Company operates in two Business Segments namely Fare collection Rights (Metro Rail System) and others. Business segments have been identified as
reportable segments based on how the Chief Operating Decision Maker (CODM) examines the Company’s performance on service perspective. Segment
accounting policies are in line with the accounting policies of the Company.

X

Particulars As at Asat

March 31, 2020 March 31, 2019
Revenue
Metro Rail System 11,42,40,94,213 15,40,66,15,551
Others 2,28,15,85,202 93,80,25,472
Total 13,70,56,79,415 16,34,46,41,023
Expenditure
Metro Rail System 11,04,06,87,410 15,10,61,12,899
Others 1,05,91,25,511 55,79,90,063
Total 12,09,98,12,921 15,66,41,02,962

Operating Profit (PBIT)
Metro Rail System
Others

Interest expense
Metro Rail System
Others

PAT
Metro Rail System
Others

38,34,06,803
1,22,24,59,691

30,05,02,652
38,00,35,409

4,86,59,53,524
56,19,70,112

(4,48,25,46,722)
66,04,89,579

1,70,89,94,300
44,47,64,187

(1,41,67,35,553)
(6,47,28,778)

(b) Segment Assets

Segment assets are measured in the same way as in the financial statements. These assets are allocated based on the operations of the segment and the physical

location of the asset.

Particulars

As at
March 31, 2020

As at March 31, 2019

Segment Assets

Additions to non-current
assets

Segment Assets

Additions to non-current
assets

Metro Rail System

1,58,72,60,33,504

14,13,89,15,908

1,44,58,71,17,595

23,08,91,58,817

Others 14,39,07,68,088 (28,06,74,757) 14,67,14,42,846 1,50,51,22,330
Total segment assets 1,73,11,68,01,592 13,85,82,41,151 1,59,25,85,60,441 24,59,42,81,147
Unallocated:

Deferred tax assets - - - -
Investments - - - -
Cash and cash equivalents 2,53,75,28,470 2,22,37,70,213 31,37,58,257 (4,05,33,218)

Other bank balances 4,97,57,15,500
Total assets as per the balance sheet 1,80,63,00,45,562 16,08,20,11,364 1,59,57,23,18,698 24,55,37,47,929
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25.2 Disclosure pursuant to Ind AS 108 - Segment information Contd...

(c) Segment liabilities

Segment liabilities are measured in the same way as in the financial statements. These liabilities are allocated based on the operations of the segment.

{
As at As at

Particulars March 31, 2020 March 31, 2019
Metro Rail System 1,55,24,40,21,556 1,30,87,89,46,372
Others 6,95,88,81,779 6,61,09,59,733
Total segment liabilities 1,62,20,29,03,335 1,37,48,99,06,105
Unallocated:

Deferred tax liabilities - -

Current tax liabilities - -
Total liabilities as per the balance sheet 1,62,20,29,03,335 1,37,48,99,06,105

(d ) Revenue contributed by any single customer in any of the operating segments, whether reportable or otherwise, doesnot exceed ten percent of Company's total
revenue

(e) Basis of identifying operating segments, reportable segments, segment profit and definition of each reportable segment:

(i) Basis of identifying operating segments:
Operating segments are identified as those components of the Company (a) that engage in business activities to earn revenues and incur expenses ( including
transactions with any of the Company's other components) (b) whose operating results are regularly reviewed by CODM to make decisions about the resource
allocation and performance assessment. (¢ ) For which discrete financial information is available

(i1 ) Reportable segments :
An operating segment is classified as reportable segment if reported revenue or absolute amount of result or assets exceed 10% or more of the combined total of all

the operating segements
(iii ) Segment profit :

Performance of a segment is measured based on segment profit ( before interest and tax) , as included in the internal management reports that are reviewed by the
Company CODM
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25.3 Disclosure Under Appendix D to Ind AS 115

Construction,
operation and
maintenance of the
Metro Rail System
on Design, Build,
Finance , operate
and Transfer basis

Period of the Initial period of 35 years and extendable by another 25 years at the option of the concessionaire subject to fulfilment of
Concession certain conditions under concession agreement.
Remuneration Fare collection Rights from the users of the Metro Rail System, license to use land provided by the government for

constructing depots and for transit oriented development and earn lease rental income on such development and grant
of viability gap fund.

Conditions of Pricing

The concession agreement was entered into on 4th Sept 2010 between the parties under the Andhra Pradesh Municipal
Tramways Act, 2008. Subsequently in January 2012 the Central Government extended the provisions of Metro
Railways Acts to the Project under a gazette notification. Accordingly, as Metro Rail Authority (MRA), the company
has notified the initial fare.

Investment Grant from
grantor

Viability Gap Fund of Rs. 1458 Crores

Infrastructure return at
the end of the
concession period

Being DBFOT project , the project assets have to be transferred at the end of concession period

Renewal and
termination Options

The concession period will be extended for a further period of 25 years at the option of the concessionaire upon
satisfaction of Key Performance Indicators by the concessionaire under the concession agreement. This option is to be
exercised by the concessionaire during the 33rd year of the initial concession period. Termination of the Concession
Agreement can either be due to a) Force Majeure b) Non Political event c) Indirect political event d) Political event. On
occurrence of any of the above events, the obligations, dispute resolution, termination payments etc are as detailed in
the Concession Agreement.

Rights & Obligations

Major obligations of the concessionaire are a) obligations relating to project agreements b) obligation relating to change
in ownership c) obligation relating to issuance of Golden Share to the Government d) Obligation relating to maintaining
aesthetic quality of the Rail System e) Obligation to operate and maintain the rolling stock and equipment necessary
and sufficient for handling Users equivalent to 110% of the Average PHPDT etc. Major obligations of the Government
are a) providing required constructible right of way for construction of rail system and land required for construction of
depots and transit oriented development. b) providing reasonable support and assistance in procuring applicable permits
required for construction c) providing reasonable assistance in obtaining access to all necessary infrastructure facilities
and utilities d) obligations relating to competing facilities e) obligations relating to supply of electricity etc

Changes in the
arrangement occurring
during the period

Any changes in the arrangement like change in the Shareholding etc needs approval from the Government.

Classification of
Service Arrangement

The service arrangement has been classified as a Service Concession Arrangement for a PPP project as per Appendix C
to Ind AS 115- Revenue from contracts with customers. Accordingly construction revenues and expenses are accounted
during construction phase and intangible asset is recognised towards rights to charge the users of the system.

3
Particul As at As at
articutars March 31, 2020 March 31, 2029
Construction
revenue 7,72,36,67,275 13,16,00,39,806

Profit
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a) Assets taken on operating Lease

The Company has not entered into any finance lease. The Company has taken premises and vehicles under cancellable operating leases. These
lease agreements are normally renewed for a period of one year upon expiry. There are no exceptional/restrictive covenants in the lease
agreements. The lease expenses in respect of these operating leases have been included in Intangible assets under development,Investment
Property and Office maintenance and other expenses. Current Year: X 1,26,27,134/- (Previous Year X 3,88,49,411/-) .

b) Assets given under operating Lease

The company has entered into Agreements with some of the interested parties for giving the space on lease related to Transit Oriented

Development and Station Retail.

The company has given its properties under non - cancellable operating lease, the future minimum lease payments receivable in respect of which

are as follows:

X

SI no |Particulars

31.03.2020 31.03.2019

—_

Receivable not later than 1 year

68,88,26,304 80,68,93,125

2|Receivable later than 1 year and not later than 5 years

95,35,86,800 1,40,23,38,136

w

Receivable later than 5 years

60,90,463 7,29,13,744

Total

1,64,85,03,566 2,28,21,45,004

25.5 Disclosure pursuant to Ind AS 19 -Employee benefits

(i) Defined contribution plan:

An amount of X 1,10,25,817/- (previous year :X 1,24,71,226) being contribution made to recognised provident fund is recognised as expense.

(ii) Defined benefit plans:

a) The Company operates gratuity plan through a trust wherein every employee is entitled to the benefit equivalent to fifteen days salary last
drawn for each completed year of service. The same is payable on termination of service or retirement whichever is earlier. The benefit
vests after five years of continuous service. The fund is managed by LIC

b) The plan exposes the company to acturial risks such as: investment risk, interest raterisk, salary risk and longetivity risk

Investment Risk

The present value of the defined benefit plan liability is calculated using a discount
rate which is determined by reference to market yields at the end of the reporting
period on government bonds

Interest Rate Risk

A decrease in the bond interest rate will increase the plan liability; however, this will
be partially offset by an increase in the return on the plan's debt investments.

The present value of he defined benefit plan liability is calculated by reference to the

Longevity Risk best estimate of the mortality of plan participants. An increase in the life expectancy
of the plan participants will increase the plan's liability
The present value of the defined benefit plan liability is calculated by reference to the
Salary risk future salaries of plan participants. As such, an increase in the salary of the plan

participants will increase the plan's liability.
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©)

d)

Notes forming part of the Financial Statements

25.5 Disclosure pursuant to Ind AS 19 -Employee benefits Contd....

Amounts recognised in Balance Sheet are as follows:

z
Particulars Gratuity plan Compensated absences
As at As at As at As at
March 31, 2020 March 31, 2019 March 31, 2020 March 31, 2019
A) Present value of defined benefit obligation
- Wholly funded 3,74,25,811 3,52,03,456
- Wholly unfunded - - 3,86,80,941 3,85,16,500
3,74,25,811 3,52,03,456 3,86,80,941 3,85,16,500
Less : Fair value of plan assets 3,19,95,979 2,99,02,784
Amount to be recognised as liability or (asset) 54,29,832 53,00,672 3,86,80,941 3,85,16,500
B) Amounts reflected in the Balance Sheet
Liabilities 54,29,832 53,00,672 3,86,80,941 3,85,16,500
Assets
Net Liability / (asset) 54,29,832 53,00,672 3,86,80,941 3,85,16,500
Amounts recognised in the Financials are as follows: g
Gratuity plan Compensated absences
Particulars As at As at As at As at
March 31, 2020 March 31, 2019 March 31, 2020 March 31, 2019
1. Current service cost 32,22,193 49,30,903 56,21,558 74,14,087
2. Interest on Defined benefit obligation 25,57,796 18,41,127 26,92,756 16,24,523
3. Interest income on plan assets (19,67,041) (19,52,753)
4. Actuarial losses/(gains)
Remeasurement - Due to financial assumptions 27,09,501 10,23,738 14,85,487 5,62,808
Remeasurement - Due to demographic assumptions
Remeasurement - Due to experience adjustments (41,19,550) 53,88,647 (30,01,207) 1,12,90,001
Total (1 to 4) 24,02,899 1,12,31,662 67,98,594 2,08,91,419
I Amount included in financials 24,02,899 1,12,31,662 67,98,594 2,08,91,419
II Amount included as part of "finance costs" - - - -
Total (I +1II) 24,02,899 1,12,31,662 67,98,594 2,08,91,419
Actual return on plan assets - - - -
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25.5 Disclosure pursuant to Ind AS 19 -Employee benefits Contd....
e) Changes in the present value of defined benefit obligation representing reconciliation of opening and closing balances thereof are as follows:

f)

g)

X
Particulars Gratuity plan Compensated absences
As at As at As at As at
March 31, 2020 March 31, 2019 March 31,2020 | March 31, 2019

Opening balance of the present value of defined benefit
obligation 3,52,03,456 2,41,19,613 3,85,16,500 2,29,87,997
Add: Current service cost 46,11,040 50,41,379 56,21,558 74,14,087
Add: Interest cost 25,57,796 18,41,127 26,92,756 16,24,523
Add: Contribution by plan participants

i) Employer - - - -

ii) Employee - - - -
Add : Remeasurements due to experienced adjustments (41,19,550) 33,88,647 (30,01,207) 1,12,90,001
Less: Benefits paid 35,36,432 22,11,048 66,34,153 53,62,916
Add: 'Remeasurements due to financial assumptions 27,09,501 10,23,738 14.85.487 562,808
Add: Past service cost -
Closing balance of the present value of defined benefit
obligation 3,74,25,811 3,52,03,456 3,86,80,941 3,85,16,500

Changes in the fair value of plan assets representing reconciliation of opening and closing

balances thereof are as follows:

Gratuity plan X

Particulars As at As at
March 31, 2020 March 31, 2019
Opening balance of fair value of plan assets 2,99,02,784 2,32,32,833
Add: Expected return on plan assets 19,67,041 19,52,753
Add: Remeasurements- return on assets 13,88,847 1,10,476
Add: Contribution by employer 22,73,739 68,17,770
Add: Contribution by plan participants - -
Less: Benefits paid 35,36,432 22,11,048
Closing balance of fair value of plan assets 3,19,95,979 2,99,02,784
Principal actuarial assumptions at the Balance Sheet date:
Particulars As at As at
March 31, 2020 March 31, 2019
1) Discount rate 6.72% 7.65%
2) Salary growth rate 10.00% 10.00%
3) Expected rate of return 6.72% 7.65%
4) Mortality TIALM 2012-14 IALM 2012-14
Ultimate Ultimate
5) Attrition rate 5.00% 5.00%
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25.5 Disclosure pursuant to Ind AS 19 -Employee benefits Contd....

h) A quantitative sensitivity analysis for significant assumption as at 31 March 2020

i)

i)

Particulars

Impact on defined benefit obligation

Change in assumptions

Increase in assumptions

Decrease in assumptions

31 March 2020

31 March 2019

31 March 2020

31 March 2019

31 March 2020

31 March 2019

1) Discount rate

Weighted average duration of the defined benefit obligation at the end of the reporting period :
Particulars As at As at
March 31, 2020 March 31, 2019
1. Gratuity 12.9 13.77
2. Compensated absences 6.58 6.75

25.6 Disclosure pursuant to Ind AS 23 -Borrowing Costs
Additions during the year to capital work-in-progress/intangible assets under development include % 7,66,15,07,981/-
(previous year: X 918,93,21,420/- being borrowing cost capitalised in accordance with Ind AS 23 “Borrowing Costs”
Asset wise break-up of borrowing costs capitalised is as follows:

4
As at As at
Asset Class March 31,2020 | March 31,2019
Tangible
Capital work in progress 5,39,34,956 12,50,81,663
Intangible - Intangible Assets under development 7,60,75,73,025 9,06,42,39,757
TOTAL 7,66,15,07,981 9,18,93,21,420

1.00% 1.00% 3,45,26,403 3,24,32,132 4,07,77,619 3,84,08,689
2) Salary growth rate 1.00% 1.00% 4,00,08,517 3,78,33,531 3,49,10,701 3,27,32,172
3) Attrition rate 1.00% 1.00% 3,69,73,434 3,48,75,584 3,79,38,001 3,55,72,245
Major component of plan assets as a percentage of total plan assets : R
Particulars As at As at
March 31,2020 | March 31, 2019
Insurer managed funds 100% 100%
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L&T Metro Rail (Hyderabad) Limited

Notes forming part of the Financial Statements

25.7 Disclosure pursuant to Ind AS 24 -Related party disclosures

I) List of related parties where control exists

(a) Holding Company 1) Larsen & Toubro Limited
(b) Fellow Subsidiaries 1) L&T Infotech Limited
2) L&T Realty Limited

3) L&T Technology Services Limited

1) Names of the Key Management Personnel with whom the transactions were carried out during the year

(a) Key Management Personnel :

1) Mr. K V B Reddy, Managing Director and CEO
2) Mr.J. Ravi Kumar, Chief Financial Officer

3) Mr. Chandrachud D Paliwal, Head - Legal & Company Secretary

IT) Disclosure of related party transactions: X
Name/Relationship/ Nature of transaction 2019-20 2018-19

1. Holding Company

Larsen & Toubro Limited
(a) Pay roll & TEMS Processing fees 5,13,842 6,14,498
(b) Cost of Services by 82,46,040 78,70,539
(c) Cost of services to 3,69,10,701 1,08,69,951
(d) Subscription to Equity Shares 11,82,40,350 2,20,19,86,310

(e) Inter Corporate Deposit received

(f) Subordinate debt for shortfall in cost overrun rupee facility
(g) Mezzanine debt for cost overrun equity

1,46,94,83,955
2,72,99,00,000
8,19,00,00,000

1,06,85,62,400

(h) Interest on Inter corporate deposits 33,37,92,940 2,38,71,379
(i) Corporate Financial Guarantee Charges 57,17,571 23,97,932
(j) Mobilisation advance paid 14,13,53,500 7,06,76,750
(k) Intangible Assets /Construction work in progress 3,74,27,05,386 9,28,82,31,071
(1) Overheads charged by 5,00,04,529 7,01,15,648
(m) Overheads charged to 6,01,530 2,17,710
2. Fellow Subsidiaries
(i) L&T Infotech Limited
(a) Purchase of services and products 1,24,22.769 2,27,49,566
(i) Larsen & Toubro Realty Ltd
Cost of services provided by - 37,09,230
(iii) L&T Technology Services Ltd
Cost of services provided by 16,63,200 22,68,000
IV) Key Management Personnel Compensation X
Particulars 2019-20 2018-19
Short Term Employee Benefits 4,72,71,906 4,23,68,020
Post-Employee Benefits 11,04,368 10,29,771
Total 4,83,76,274 4,33,97,791
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25.7 Disclosure pursuant to Ind AS 24 -Related party disclosures Contd....

V) Due to / from related parties X
Name/Relationship As at March 31, 2020 As at March 31, 2019
Due to Due from Due to Due from
Larsen and Toubro Limited (Holding 6.72.65.45.945 7.08.22.41.933 74.71,000
company)
Larsen and Toubro Limited (Holding i 7.06,76,750

company-Mobilisation advance)

Inter Corporate Deposit

Mezzanine debt for cost overrun equity
Subordinate debt for shortfall in cost

overrun rupee facility

2,53,80,46,355
8,19,00,00,000

2,72,99,00,000

1,06,85,62,400

Interest on Intercorporate Deposit 27,03,83,680 2,38,71,379 -
(iii) Fellow subsidiaries

(a) L&T Infotech Limited 73,53,818 18,33,393 -
(c)L&T Realty Limited 1,89,16,428 1,89,16,428 -
(d) L&T Technology Services Ltd 19,65,600 18,14,400 -
VI) Commitment with Related Parties X

Capital commitment in respect of

additions to Assets (Tangible & As at March 31, 2020 As at March 31,

Intangible assets)

2019

Larsen & Toubro Limited

1,73,25,26,303

6,61,10,97,155

Larsen & Toubro Infotech Limited

1,97,06,377

2,78,20,767

Note:

1. All the related party contracts/ arrangements have been entered on arms' length basis.
2. No amount pertaining to the related parties have been written off / written back during the year
3. The holding company Larsen & Toubro Limited has furnished promoter support undertaking to fund any coupon shortfall for

every coupon period during the tenure of Non-Convertible debentures




L&T Metro Rail (Hyderabad) Limited
Notes forming part of the Financial Statements
25.8 Disclosure pursuant to Ind AS 33 -Earnings per share

. g 2019-20 2018-19
Particulars
/ Nos g T

Profit after Tax g (3,82,20,57,143) (1,48,14,64,331)
Number of equity shares outstanding Nos 2,43,90,00,000 2,42,71,75,965
Weighted average number of equity shares Nos 2,43,67,32,377 2,35,51,20,739
Earnings Per Share

Basic & Diluted g (1.569) (0.629)
Nominal value per equity share g 10.00 10.00
25.9 Expenditure in Foreign Currency 3
Particulars As at As at

March 31, 2020 March 31, 2019

On overseas contracts 3,47,25,23,862 3,23,33,45,628
Professional/Consultancy Fees - 2,55,517
Travelling expenses 1,30,324 2,90,729
Total 3,47,26,54,186 3,23,38,91,874

25.10 Impact of Covid on Financials :
In the backdrop of spread of Novel Coronavirus which has been declared a global emergency by the World

Health Organization (WHO) on 30th January 2020, the Hon Prime Minster of India declared nationwide Janata
Curfew on Sunday 22nd March 2020 and subsequently, as directed by the Hon’ble Prime Minister in his address
to the Nation, the National Disaster Management Authority has promulgated nationwide lockdown for a period of
21 (twenty one) days from 25th March 2020 and as a consequence the State Government of Telangana ordered
through various Government Orders for complete closure of all shops, establishments etc including Metro
Operations, in the State from 22nd March 2020 to 14th April 2020 which has been subsequently extended upto
29th May,2020 (Until the date of approval of the financial statements, this is the extended date). This has forced
the Company to close down Metro Operations including operation of TOD Malls and other Non-fare businesses
from 22nd March 2020.

The impact of the lockdown owing to COVID-19 pandemic currently can’t be assessed as on the date of closing
of the books of accounts as the lock down is still continuing and there is no clarity on the resumption of
operations and amidst with what restrictions. Also, the consequent impact on the financial position and results of
the Company for future periods cannot be assessed at present. However, the company is protected by the force
majeure clauses of the Concession Agreement to claim extension of concession period equal in length to the
period during which the Concessionaire was prevented from collection of Fare and reimbursement of force
majeure costs. The management of the Company will study the impact and will lodge appropriate claim within
reasonable time once the operations are resumed. Accordingly, the financial position and results of operations as
of and for the year ended 31st March, 2020 have not been adjusted to reflect their impact.

25.11 Pursuant to the Employees Stock Options Scheme established by the holding Company (i.e. Larsen &
Toubro Limited), stock options were granted to the deputed employees of the Company. Total cost incurred by
the holding Company, in respect of the same is X 4,52,28,036/-. The same is being recovered from the company
over the period of vesting by the holding Company. Accordingly, cost of X 4,01,55,224/- (P.Y. X 3,13,84,858) has
been recovered by the holding Company upto current year, out of which, X 87,70,366 (P.Y.X 1,83,94,936) was
recovered during the year. Balance of X 50,72,812 will be recovered in future periods

25.12 The corresponding previous year’s figures have been regrouped wherever necessary to confirm to the
presentation of the current year’s accounts

25.13 Figures have been rounded off to the nearest rupee.



Notes forming part of the Accounts
Note 26. Significant Accounting Policies

IL

Corporate Information:

L&T Metro Rail (Hyderabad) Limited was incorporated on 24th August 2010 as a Special
Purpose Vehicle to undertake the business to construct, operate and maintain the Metro Rail
System (including Transit Oriental Development) in Hyderabad under Public Private
Partnership model.

The Company signed Concession Agreement with the Government of Telangana State
(erstwhile unified state of Andhra Pradesh) on 04.09.2010 which granted the exclusive right,
license and authority to the Company to construct, operate and maintain the Metro Rail
System (The ‘Concession’) on three elevated corridors from Miyapur to L.B.Nagar (Corridor
I), Jubilee Bus Station to Falaknuma (Corridor II) and from Nagole to Shilparamam (Corridor
IIT) in Hyderabad covering a total distance of 71.16 KMs and the Transit oriented
development(TOD) in accordance with the provisions of the Concession Agreement on
Design, Build, Finance, Operate and Transfer (DBFOT) basis in Public Private Partnership
mode. The concession period of the project is for 35 years commencing from the Appointed
Date including the construction period which is extendable for a further period of 25 years
subject to fulfilment of certain conditions by the Company and the company does not foresee
any challenge in complying with such conditions. The Government had declared Appointed
Date as 5th July 2012.

The construction work in three corridors of the Project namely Corridor-1: Miyapur to LB
Nagar (29.55 KM), Corridor-2: JBS to MGBS (10.65 KM) and Corridor-3: Nagole to Raidurg
(29.00 KM) further divided in stage-wise manner is complete and the same were opened for
public use w.e.f. various dates starting from 29th November,2017 to 8 February 2020.

The Company also completed construction of 1.28 million sft space of Transit oriented
development(TOD) consisting of 4 malls and an office block at Punjagutta, Errum Manzil,
Hitec City and Moosarambagh locations and commenced commercial operations w.e.f.
various dates starting from 29.11.2017 to 09.08.2019,The construction work for an office
block of 0.5 Million sft at Raidurg site is under progress.

The project has been funded by promoters’ share capital, viability gap fund and term loans
from a consortium of banks with State Bank of India, as lead bank.

Significant Accounting policies:
Statement of compliance

The Company’s financial statements have been prepared in accordance with the provisions
of the Companies Act, 2013 and the Indian Accounting Standards (Ind AS) notified under
the Companies (Indian Accounting Standards) Rules, 2015 and amendments thereof issued
by Ministry of Corporate Affairs in exercise of the powers conferred by Section 133 of the
Companies Act , 2013.

Basis of accounting

The Company maintains its accounts on accrual basis following historical cost convention,
except for certain financial instruments that are measured at fair value in accordance with
Ind AS.
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Significant Accounting Policies (contd.)

Fair Value measurements are categorized as below, based on the degree to which the inputs
to the fair value measurements are observable and the significance of the inputs to the fair
value measurement in its entirety.

Level 1 — Quoted prices (unadjusted) in active markets for identical assets and liabilities that
the company can access at measurement date.

Level 2 — Inputs other than quoted prices included within level 1 that are observable for the
asset or liability and ;

Level 3 — Inputs for the assets and liabilities that are not based on observable market data
(unobservable inputs).

Above levels of fair value hierarchy are applied consistently and generally, there are no
transfers between the levels of the fair value hierarchy unless the circumstances change
warranting such transfer.

3. Presentation of financial statements

The Balance Sheet and the Statement of Profit and Loss are prepared and presented in the
format prescribed in the Schedule III to the Companies Act, 2013 (“the Act”). The Cash
Flow Statement has been prepared and presented as per the requirements of Ind AS 7
“Statement of Cash flows”. The disclosure requirements with respect to items in the Balance
Sheet and Statement of Profit and Loss, as prescribed in the Schedule III to the Act, are
presented by way of notes forming part of the financial statements along with the other notes
required to be disclosed under the notified Accounting Standards and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended.

4. Operating cycle for current and non-current classification
An asset shall be classified as current when it satisfies any of the following criteria:
a. it is expected to be realized within twelve months after the reporting date; or

b. itis cash or cash equivalent unless it is restricted from being exchanged or used to settle
a liability for at least twelve months after the reporting date.

All other assets shall be classified as non-current.

A liability shall be classified as current when it satisfies any of the following criteria:
a. it 1is due to be settled within twelve months after the reporting date; or

b. the company does not have an unconditional right to defer settlement of the liability for
at least twelve months after the reporting date. Terms of a liability that could, at the option
of the counter party, result in its settlement by the issue of equity instruments do not affect
its classification.

All other liabilities shall be classified as non-current.

5. Revenue recognition

The Company has adopted Ind AS 115 “Revenue from Contracts with Customers” effective
April 1, 2018. Ind AS 115 supersedes Ind AS 11 “Construction Contracts” and Ind AS 18
“Revenue”
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Significant Accounting Policies (contd.)

The company recognizes revenue from contracts with customers when it satisfies a performance
obligation by transferring promised goods or services to a customer. The revenue is recognized
to the extent of transaction price allocated to the performance obligation satisfied. Performance
obligation is satisfied over time when the transfer of control of asset (goods or service) to a
customer is done over time and in other cases, performance obligation is satisfied at a point in
time. For performance obligation satisfied over time, the revenue recognition is done by
measuring the progress towards complete satisfaction of performance obligation.

Fare Revenue

Revenue from fare collection is recognized on the basis of use of tokens, money value of the
actual usage in case of smart cards and other direct fare collection.

Concession arrangements:

The company has concession arrangement for construction of 'Metro Rail system' followed
by a period in which the company maintains and services the infrastructure. These concession
arrangements set out rights and obligations relating the infrastructure and the service to be
provided.

For fulfilling those obligations, the company is entitled to receive from the grantor, viability
gap fund, license rights to use and commercially explore land for transit oriented development
and a contractual right to charge the users of the service. The consideration received or
receivable is allocated by reference to the relative fair value of the construction services
provided

As set out in (9) below, the right to consideration gives rise to an intangible asset and financial
asset:

e Income from the concession arrangements earned under the intangible asset model consists
of the fair value of contract revenue, which is deemed to be fair value of consideration
transferred to acquire the asset and payments actually received from the users.

Other Income

Interest income: Interest income on investments and loans is accrued on a time basis by
reference to the principal outstanding and the effective interest rate including interest on
investments classified as fair value through profit and loss account or fair value through Other
comprehensive income. Interest receivable on customer dues is recognized as income in the
Statement of profit and loss on accrual basis provided there is no uncertainty towards its
realization.

Dividend income: Dividends income is accounted in the period in which the right to receive
the payment is established.

Consulting & Training Income: Income from Consulting & Training is recognized over
time as and when the customer receives the benefit of the company’s performance and the
company has enforceable right to payment for services rendered.

6. Property, plant and equipment (PPE)

PPE is recognized when it is probable that future economic benefits associated with the item
will flow to the company and the cost of the item can be measured reliably. PPE is stated at
original cost net of tax/duty credits availed, if any, less accumulated depreciation and
cumulative impairment. Cost includes purchase price and any cost that is directly attributable



Notes forming part of the Accounts (contd.)

Significant Accounting Policies (contd.)

to bringing the asset to the location and for qualifying assets, borrowing costs capitalized in
accordance with the Company’s accounting policy.

Administrative and other general overhead expenses that are specifically attributable to
construction or acquisition of PPE or bringing the PPE to working condition are allocated
and capitalized as a part of the cost of the PPE.

Subsequent costs are included in the asset's carrying amount or recognized as a separate asset,
as appropriate, only when it is probable that future economic benefits associated with the
item will flow to the company and the cost of the item can be measured reliably. The carrying
amount of any component accounted for as a separate asset is derecognized when replaced.
All other repairs and maintenance are charged to profit or loss during the reporting period in
which they are incurred.

The carrying value was original cost less accumulated depreciation and cumulative
impairment. PPE not ready for the intended use on the date of the Balance Sheet are disclosed
as ‘capital work-in-progress’.

Depreciation is calculated using the straight-line method to allocate their cost, net of their
residual values, over their estimated useful lives. Depreciation method is reviewed at each
financial year end to reflect expected pattern of consumption of the future economic benefits
embodied in the asset. The assets' residual values and useful lives are reviewed, and adjusted
if appropriate, at the end of each reporting period.

The following asset category has useful life different from the life specified in Schedule II
of the Companies Act, 2013 based on the management’s assessment

Category of Asset Useful Life
Furniture & Fixtures 6- 10 years
Plant & Machinery and Electrical 10-12 years
Installations

Desktop and laptop Computers 3 years
Vehicles 5 years
Office Equipment 4-5 Years

Where cost of a part of the asset (“asset component™) is significant to total cost of the asset
and useful life of that part is different from the useful life of the remaining asset, useful life
of that significant part is determined separately and such asset component is depreciated over
its separate useful life.

Gains or losses arising from the retirement or disposal of property, plant and equipment are
determined as the difference between the estimated net disposal proceeds and the carrying
amount of the asset and are recognised in the income statement on the date of retirement or
disposal.
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7. Investment property

The Transit Oriented Development business activities consist of various independent
components provided through separate joint memorandum with the Government under
Licence basis. Each of the properties/components constitute separate business
activities/undertakings and are being developed/ developed/ commercially exploited in
phased manner independently into Retail Malls /Office space/Mixed Use Commercial etc,
after obtaining necessary statutory approvals for construction and development including
approvals for monetisation.

The Transit Oriented Development on the leasehold lands provided by the Government under
the Concession Agreement is a resource controlled by the company during the period of
concession and is an asset held with the intention of being used for the purpose of earning
rental income, hence recognised as an investment property.

Investment properties are measured initially at cost, including transaction costs. Subsequent
to initial recognition, investment properties are measured in accordance with cost model and
are stated at original cost net of tax/duty credits availed, if any, less accumulated depreciation
and cumulative impairment.

Subsequent expenditure is capitalised to the asset's carrying amount only when it is probable
that future economic benefits associated with the expenditure will flow to the company and
the cost of the item can be measured reliably. All other repairs and maintenance costs are
expensed when incurred. When part of an investment property is replaced, the carrying
amount of the replaced part is derecognised.

Depreciation on Investment properties is calculated using the straight-line method over the
concession period. Depreciation method is reviewed at each financial year end to reflect
expected pattern of consumption of the future economic benefits embodied in the asset. The
assets' residual values and useful lives are reviewed, and adjusted if appropriate, at the end
of each reporting period

8. Intangible assets

Intangible assets are stated at original cost net of tax/duty credits availed, if any, less
accumulated amortization and cumulative impairment. Intangible assets are recognized
when it is probable that the future economic benefits that are attributable to the asset will
flow to the enterprise and the cost of the asset can be measured reliably. Pre-operative
expenses including administrative and other general overhead expenses that are specifically
attributable to acquisition of intangible assets are allocated and capitalized as a part of the
cost of the intangible assets.

The intangible assets are amortized over its expected useful life/ over the balance concession
period available in a way that reflects the pattern in which the asset’s economic benefits are
consumed by the entity, starting from the date when the right to operate starts to be used.

Any asset carried under concession arrangements is derecognised on disposal or when no
future economic benefits are expected from its future use or disposal or when the contractual
rights to the financial asset expire.
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10.

11.

Intangible assets comprising specialized Software is amortized over a period of 6 years on
straight line method.

Concession intangible and financial assets

The company constructs infrastructure (construction services) used to provide a public
service and operates and maintains that infrastructure (operation services) for a specified
period of time.

These arrangements are accounted for based on the nature of the consideration. The
intangible asset model is used to the extent that the company receives a right to charge users
of the public service

An intangible asset is measured at the fair value of consideration transferred to acquire the
asset, which is the fair value of the consideration received or receivable for the construction
services delivered. Till the completion of the project, the same is recognized as intangible
assets under development. In case of part commencement of operations, the intangible assets
under development is capitalized based on the relative revenue earning potential of the
rights.

Impairment of assets

Assets are tested for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be recoverable. As at each Balance Sheet date, the carrying
amount of assets is tested for impairment so as to determine:

a. the provision for impairment loss, if any; and

b. the reversal of impairment loss recognised in previous periods, if any,

Impairment loss is recognised when the carrying amount of an asset exceeds its recoverable
amount. Recoverable amount is determined:

a. in the case of an individual asset, at the higher of the net selling price and the value in
use;

b. in the case of a cash generating unit (a group of assets that generates identified,
independent cash flows), at the higher of the cash generating unit’s net selling price and the
value in use.

(Value in use is determined as the present value of estimated future cash flows from the
continuing use of an asset and from its disposal at the end of its useful life).

Employee benefits

a) Short term employee benefits:

All employee benefits falling due wholly within twelve months of rendering the service are
classified as short term employee benefits. The benefits like salaries, wages, short term
compensated absences etc. and the expected cost of bonus, ex-gratia are recognised in the
period in which the employee renders the related service.

b) Post-employment benefits:

1. Defined contribution plans: The state governed provident fund scheme, employee
state insurance scheme and employee pension scheme are defined contribution
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plans. The contribution paid/payable under the schemes is recognised during the
period in which the employee renders the related service.

ii. Defined benefit plans: The employees’ gratuity fund schemes, post-retirement
medical care scheme, pension scheme and provident fund scheme managed by trust
are the Company’s defined benefit plans. The present value of the obligation under
such defined benefit plans is determined based on actuarial valuation using the
Projected Unit Credit Method.

The obligation is measured at the present value of the estimated future cash flows. The
discount rate used for determining the present value of the obligation under defined benefit
plans, is based on the market yield on government securities of a maturity period equivalent
to the weighted average maturity profile of the related obligations at the Balance Sheet date.

Remeasurement, comprising actuarial gains and losses, the return on plan assets (excluding
net interest) and any change in the effect of asset ceiling (wherever applicable) are
recognised in other comprehensive income and is reflected immediately in retained earnings
and is not reclassified to profit & loss.

The net interest cost is calculated by applying the discount rate to the net balance of the
defined benefit obligation and the fair value of plan assets. This cost is included in employee
benefit expense in the statement of profit and loss.

In case of funded plans, the fair value of the plan assets is reduced from the gross obligation
under the defined benefit plans to recognise the obligation on a net basis.

Gains or losses on the curtailment or settlement of any defined benefit plan are recognised
when the curtailment or settlement occurs. Past service cost is recognised as expense at the
earlier of the plan amendment or curtailment and when the Company recognises related
restructuring costs or termination benefits.

c) Longterm employee benefits:

The present value of the obligation under the long term employee benefit plans such as
compensated absences is determined based on actuarial valuation using the Projected Unit
Credit Method.

The obligation is measured at the present value of the estimated future cash flows. The
discount rate used for determining the present value of the obligation under the defined
benefit plans , is based on the market yield on government securities of a maturity period
equivalent to the weighted average maturity profile of the related obligations at the Balance
sheet date.

Remeasurements , comprising actuarial gains and losses, the return on plan assets and any
change in the effect of asset ceiling (wherever applicable) are recognized immediately in

Profit & Loss.

d) Employee Share Based Compensation:
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12.

Equity-settled share-based payments with respect to Employees Stock Options of the
holding company granted to the entitled employees are measured at the fair value of the
equity instruments of the holding company at the grant date. The fair value of equity-settled
share-based payment transactions are recognized in the statement of profit and loss with a
corresponding credit to equity, net of reimbursements, if any

Leases

The determination of whether an agreement is, or contains, a lease is based on the substance
of the agreement at the date of inception.

The Company as a Lessee

The Company assesses whether a contract contains a lease, at inception of a contract. A
contract is, or contains, a lease if the contract conveys the right to control the use of an
identified asset for a period of time in exchange for consideration. To assess whether a
contract conveys the right to control the use of an identified asset, the Company assesses
whether:(i) the contract involves the use of an identified asset(ii) the Company has
substantially all of the economic benefits from use of the asset through the period of the
lease and (ii1) the Company has the right to direct the use of the asset.

At the date of commencement of the lease, the Company recognizes a right-of-use
asset(“ROU”) and a corresponding lease liability for all lease arrangements in which it is a
lessee, except for leases with a term of twelve months or less (short-term leases) and low
value leases. For these short term and low value leases, the Company recognizes the lease
payments as an operating expense on a straight-line basis over the term of the lease

Certain lease arrangements includes the options to extend or terminate the lease before the
end of the lease term. ROU assets and lease liabilities includes these options when it is
reasonably certain that they will be exercised

The right-of use assets are initially recognized at cost, which comprises the initial amount
of the lease liability adjusted for any lease payments made at or prior to the commencement
date of the lease plus any initial direct costs less any lease incentives. They are subsequently
measured at cost less accumulated depreciation and impairment losses.

Rights of use of assets are depreciated from the commencement date on a straight line basis
over the shorter of the lease term and useful life of the underlying asset. Right of use assets
are evaluated for recoverability whenever events or changes in circumstances indicate that
their carrying amounts may not be recoverable. For the purpose of impairment testing, the
recoverable amount (i.e.the higher of the fair value less cost to sell and the value-in-use) is
determined on an individual asset basis unless the asset does not generate cashflows that are
largely independent of those from other assets. In such cases, the recoverable amount is
determined for the Cash Generating Unit (CGU) to which the asset belongs

The lease liability is initially measured at amortized cost at the present value of the future
lease payments. The lease payments are discounted using the interest rate implicit in the lease
or, if not readily determinable using the incremental borrowing rates in the country of domicile
of these leases. Lease liabilities are remeasured with a corresponding adjustment to the



Notes forming part of the Accounts (contd.)

Significant Accounting Policies (contd.)

13.

14.

related right of use asset if the Company changes its assessment if whether it will exercise
an extension or a termination option. Lease liability and ROU asset have been separately
presented in the Balance Sheet and lease payments have been classified as financing cash
flows

The Company as a lessor

Leases for which the Company is a lessor is classified as a finance or operating lease.
Whenever the terms of the lease transfer substantially all the risks and rewards of ownership
to the lessee, the contract is classified as a finance lease. Initially asset held under finance
lease is recognised in balance sheet and presented as a receivable at an amount equal to the
net investment in the lease. Finance income is recognised over the lease term, based on a
pattern reflecting a constant periodic rate of return on Company’s net investment in the
lease

All other leases are classified as operating leases.

When the Company is an intermediate lessor, it accounts for its interests in the head lease
and the sublease separately. The sublease is classified as a finance or operating lease by
reference to the right-of-use asset arising from the head lease.

For operating leases, rental income is recognized as per the terms & conditions of the lease
agreement entered into with the Lessees over the term of the relevant lease.

Inventories

Inventories comprise of stores, spares and consumables. Inventories are stated at the lower
of cost or net realizable value. Cost is determined using weighted average basis. Cost of
inventories comprise the cost of purchase plus the cost of bringing the inventories to their
present location and condition. Net realizable value is the estimated selling price in the
ordinary course of business less the estimated costs of completion and estimated costs
necessary to make the sales

Financial instruments

Financial assets and financial liabilities are recognised when the Company becomes a party
to the contractual provisions of the instruments. All financial assets are initially measured at
fair value plus, in case of financial assets not recorded at fair value through profit or loss,
transaction costs that are attributable to the acquisition of the financial assets.

Financial assets in their entirety are subsequently measured either at amortised cost or fair
value. Investments in debt Instruments that meet the following conditions are subsequently

measured at amortised cost (unless the same are designated as fair value through profit or
loss (FVTPL)):

The asset is held within a business model whose objective is to hold assets in order to collect
contractual cash flows; and

The contractual terms of instrument give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.
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Debt instruments that meet the following conditions are subsequently measured at fair value
through other comprehensive income (FVTOCI) (unless the same are designated as fair
value through profit or loss)

The asset is held within a business model whose objective is achieved both by collecting
contractual cash flows and selling financial assets; and

The contractual terms of instrument give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Debt instruments at FVTPL is a residual category for debt instruments, if any, and all
changes are recognised in profit or loss.

Investments in equity instruments are classified as at FVTPL, unless the Company
irrevocably elects on initial recognition to present subsequent changes in fair value in Other
Comprehensive Income for equity instruments which are not held for trading.

For financial assets that are measured at FVTOCI, interest income, dividend income and
exchange difference (on debt instrument) is recognised in profit or loss and other changes in
fair value are recognised in OCI and accumulated in other equity. On disposal of debt
instruments measured at FVTOCI, the cumulative gain or loss previously accumulated in
other equity is reclassified to profit & loss. However in case of equity instruments measured
at FVTOCI, if any, cumulative gain or loss is not reclassified to profit & loss on disposal of
investments.

A financial asset is primarily derecognised when:
1. the rights to receive cash flows from the asset have expired, or

ii. the company has transferred its rights to receive cash flows from the asset or has assumed
an obligation to pay the received cash flows in full without material delay to a third party
under a pass-through arrangement; and (a) the company has transferred substantially all the
risks and rewards of the asset, or b) the company has neither transferred nor retained
substantially all the risks and rewards of the asset, but has transferred control of the asset.

Impairment of financial assets:

The Company applies the expected credit loss model for recognising impairment loss on
financial assets measured at amortised cost, debt instruments measured at FVTOCI, lease
receivables, trade receivables and other contractual rights to receive cash or other financial
asset and financial guarantees not designated for measurement at FVTPL. For the purpose of
measuring lifetime expected credit loss allowance for trade receivables, the Company has
used a provision matrix which takes into account historical credit loss experience and
adjusted for forward looking information as permitted under Ind AS 109.

All financial liabilities are recognised initially at fair value and, in the case of loans and
borrowings and payables, net of directly attributable transaction costs.

Financial liabilities, including derivatives and embedded derivatives, which are designated
for measurement at fair value through profit or loss (FVTPL) are subsequently measured at
fair value. Financial guarantee contracts are subsequently measured at the higher of the
amount of loss allowance determined as per impairment requirements of Ind AS 109 and the
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amount recognised less cumulative amortisation. All other financial liabilities including loans
and borrowings are measured at amortised cost using Effective Interest Rate (EIR) method.

Financial liability is derecognised when the obligation under the liability is discharged or
cancelled or expires.

Offsetting financial instruments

Financial assets and liabilities are offset and the net amount is reported in the balance sheet
where there is a legally enforceable right to offset the recognised amounts and there is an
intention to settle on a net basis or realise the asset and settle the liability simultaneously.
The legally enforceable right must not be contingent on future events and must be enforceable
in the normal course of business and in the event of default, insolvency or bankruptcy of the
company or the counterparty.

Derivatives and hedge accounting

Derivatives are initially recognised at fair value on the date a derivative contract is entered
into and are subsequently remeasured at their fair value. The method of recognising the
resulting gain or loss depends on whether the derivative is designated as a hedging
instrument, and if so, the nature of the item being hedged. The company designates certain
derivatives as either:

(a) hedges of the fair value of recognised assets or liabilities or a firm commitment (fair value
hedge);

(b) hedges of a particular risk associated with a recognised asset or liability or a highly
probable forecast transaction (cash flow hedge); or

(c) hedges of a net investment in a foreign operation (net investment hedge).

The company documents at the inception of the transaction the relationship between hedging
instruments and hedged items, as well as its risk management objectives and strategy for
undertaking various hedging transactions. The company also documents the nature of the risk
being hedged and how the Company will assess whether the hedging relationship meets the
hedge -effectiveness requirements (including its analysis of the sources of hedge
ineffectiveness and how it determines the hedge ratio).

The full fair value of a hedging derivative is classified as a non-current asset or liability when
the residual maturity of the derivative is more than 12 months and as a current asset or liability
when the residual maturity of the derivative is less than 12 months.

(a) Fair value hedges
Changes in the fair value of derivatives that are designated and qualify as fair value hedges
are recorded in the statement of profit and loss, together with any changes in the fair value of

the hedged item that are attributable to the hedged risk.

Hedge accounting is discontinued when the Company revokes the hedging relationship, when
the hedging instrument expires or is sold, terminated, or exercised, or when it no longer
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qualifies for hedge accounting. The fair value adjustment to the carrying amount of the
hedged item arising from the hedged risk is amortised to the statement of profit and loss from
that date.

(b) Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify
as cash flow hedges is recognised in other comprehensive income and accumulated under the
heading cash flow hedging reserve. The gain or loss relating to the ineffective portion is
recognised immediately in the statement of profit and loss, and is included in the other
expenses.

Amounts previously recognised in other comprehensive income and accumulated in equity
are reclassified to the statement of profit and loss in the periods when the hedged item affects
the statement of profit and loss, in the same line as the recognised hedged item. However,
when the hedged forecast transaction results in the recognition of a non-financial asset or a
non-financial liability, the gains and losses previously recognised in other comprehensive
income and accumulated in equity are transferred from equity and included in the initial
measurement of the cost of the non-financial asset or non-financial liability.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated,
or exercised, or when it no longer qualifies for hedge accounting. Any gain or loss recognised
in other comprehensive income and accumulated in equity at that time remains in equity and
is recognised when the forecast transaction is ultimately recognised in the statement of profit
and loss. When a forecast transaction is no longer expected to occur, the gain or loss
accumulated in equity is recognised immediately in the statement of profit and loss.

(c) Hedges of net investments in foreign operations

Hedges of net investments in foreign operations are accounted for similarly to cash flow
hedges. Any gain or loss on the hedging instrument relating to the effective portion of the
hedge is recognised in other comprehensive income and accumulated under the heading of
foreign currency translation reserve. The gain or loss relating to the ineffective portion is
recognised immediately in the statement of profit and loss.

Gains and losses on the hedging instrument relating to the effective portion of the hedge
accumulated in the foreign currency translation reserve are reclassified to the statement of
profit and loss on the disposal of the foreign operation.

Cash and bank balances

Cash and bank balances also include fixed deposits, margin money deposits, earmarked
balances with banks and other bank balances which have restrictions on repatriation. Short
term and liquid investments being not free from more than insignificant risk of change in
value, are not included as part of cash and cash equivalents.

Borrowing Costs

Borrowing costs include interest expense calculated using the effective interest method,
finance charges in respect of assets acquired on finance lease and exchange differences
arising from foreign currency borrowings, to the extent they are regarded as an adjustment
to interest costs.
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Borrowing costs that are attributable to the acquisition, construction or production of a
qualifying asset are capitalised as part of cost of such asset till such time the asset is ready
for its intended use or sale. A qualifying asset is an asset that necessarily requires a
substantial period of time to get ready for its intended use or sale. All other borrowing costs
are recognised in profit or loss in the period in which they are incurred.

Foreign currencies
a) The functional currency of the Company is Indian rupee.

Foreign currency transactions are recorded on initial recognition using the exchange rate at
the date of the transaction. At each Balance Sheet date, foreign currency monetary items are
reported using the closing rate. Non-monetary items, carried at fair value that are
denominated in foreign currencies are retranslated at the rates prevailing at the date when the
fair value was determined. Non-monetary items that are measured in terms of historical cost
in foreign currency are not retranslated. Translation differences on assets and liabilities
carried at fair value are reported as part of the fair value gain or loss. Exchange differences
that arise on settlement of monetary items or on reporting of monetary items at each Balance
Sheet date at the closing rate are recognised in profit or loss in the period in which they arise
except for:

exchange differences on foreign currency borrowings relating to assets under construction
for future productive use, which are included in the cost of those assets when they are
regarded as an adjustment to interest costs in a foreign currency not translated.

exchange differences on transactions entered into in order to hedge certain foreign currency
risks.

Accounting and reporting of information for Operating Segments

Operating segments are those components of the business whose operating results are
regularly reviewed by the Chief operating decision making body in the company to make
decisions for performance assessment and resource allocation.

The reporting of segment information is the same as provided to the management for the
purpose of the performance assessment and resource allocation to the segments.

Segment accounting policies are in line with the accounting policies of the Company. In
addition, the following specific accounting policies have been followed for segment
reporting:

1. Segment revenue includes sales and other operational revenue directly identifiable
with/allocable to the segment including inter segment revenue.

1. Expenses that are directly identifiable with/allocable to segments are considered for
determining the segment result.

1il. Most of the centrally incurred costs are allocated to segments mainly on the basis of their
respective expected segment revenue estimated at the beginning of the reported period.
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1v. Segment result includes margins on inter-segment capital jobs, which are reduced in
arriving at the profit before tax of the Company.

v. Segment assets and liabilities include those directly identifiable with the respective
segments. Unallocable corporate assets and liabilities represent the assets and liabilities
that relate to the Company as a whole and not allocable to any segment.

vi. Segment non-cash expenses forming part of segment expenses includes the fair value of
the employee stock options which is accounted as employee compensation cost and is
allocated to the segment.

vii.  Segment revenue resulting from transactions with other business segments is accounted
on the basis of transfer price agreed between the segments. Such transfer prices are either
determined to yield a desired margin or agreed on a negotiated basis

Taxes on Income

Tax on income for the current period is determined on the basis of taxable income and tax
credits computed in accordance with the provisions of the Income Tax Act 1961, and based
on the expected outcome of assessments/appeals.

Deferred tax is recognised on temporary differences between the carrying amounts of assets
and liabilities in the Company’s financial statements and the corresponding tax bases used
in computation of taxable profit and quantified using the tax rates and laws enacted or
substantively enacted as on the Balance Sheet date.

Deferred tax assets relating to unabsorbed depreciation/business losses/losses under the head
“capital gains” are recognised and carried forward to the extent of available taxable
temporary differences or where there is convincing other evidence that sufficient future
taxable income will be available against which such deferred tax assets can be realised.

Other deferred tax assets are recognised and carried forward to the extent it is probable that
sufficient future taxable income will be available against which such deferred tax assets can
be realised.

Transaction or event which is recognised outside profit or loss, either in other comprehensive
income or in equity, is recorded along with the tax as applicable.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset
current tax assets and liabilities and when the deferred tax balances relate to the same
taxation authority. Current tax assets and tax liabilities are offset where the entity has a
legally enforceable right to offset and intends either to settle on a net basis, or to realise the
asset and settle the liability simultaneously.

20. Provisions, contingent liabilities and contingent assets

Provisions are recognised only when:

a) the company has a present obligation (legal or constructive) as a result of a past
event

b) it is probable that an outflow of resources embodying economic benefits will be required
to settle the obligation; and
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c) a reliable estimate can be made of the amount of the obligation

Reimbursement expected in respect of expenditure required to settle a provision is
recognised only when it is virtually certain that the reimbursement will be received.

Provisions are measured at the present value of management's best estimate of the
expenditure required to settle the present obligation at the end of the reporting period. The
discount rate used to determine the present value is a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the liability. The unwinding
of the time value of money is recognized as a finance cost.

Contingent liability is disclosed in case of

a) a present obligation arising from past events, when it is not probable that an outflow of
resources will be required to settle the obligation

b) a present obligation arising from past events, when no reliable estimate is possible
Contingent assets are disclosed where an inflow of economic benefits is probable.

Provisions, contingent liabilities and Contingent assets are reviewed at each Balance Sheet
date.

Commitments

Commitments are future liabilities for contractual expenditure. Commitments are
classified and disclosed as follows:

a) Estimated number of contracts remaining to be executed on capitalaccount and not
provided for

b) Other non-cancellable commitments, if any, to the extent they are considered material
and relevant in the opinion of management.

c¢) Other commitments related to sales/procurements made in the normal course of business
are not disclosed to avoid excessive details.

Statement of Cash Flows

Statement of cash flows is prepared segregating the cash flows from operating, investing
and financing activities. Cash flow from operating activities is reported using indirect
method. Under the indirect method, the net profit is adjusted for the effects of:

changes during the period in inventories and operating receivables and payables
transactions of a non-cash nature

non-cash items such as depreciation, provisions, deferred taxes, un-realised foreign
currency gains and losses, and undistributed profits of associates; and

all other items for which the cash effects are investing or financing cash flows.

Cash and cash equivalents (including bank balances) shown in the Statement of Cash flows
exclude items which are not available for general use as at the date of Balance Sheet.
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NOTICE

Notice is hereby given to the Members of M/s. L&T Metro Rail (Hyderabad) Limited that the
Eleventh Annual General Meeting of the Company is scheduled to be held on Friday the 215t
day of May 2021 at 11.00 AM (IST) through video conferencing (VC) medium or other audio

visual means (OAVM) to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider, approve and adopt the Audited Financial Statements for the year

ended 31st March 2021 together with the reports of the Directors and the Auditors thereon.

To appoint a Director in place of Mr. Sekharipuram Narayanan Subrahmanyan (DIN:

02255382), who retires by rotation and being eligible, offers himself for re-appointment.

To appoint M/s M Bhaskara Rao & Co., Chartered Accountants as Statutory Auditor for a
period of five years in place of the retiring Statutory Auditor of the Company as Ordinary

Resolution with or without modifications:

“RESOLVED THAT pursuant to the provisions of Section 139 and Section 142 of the
Companies Act, 2013 read with Rule 3 of the Companies (Audit and Auditors) Rules, 2014
and other applicable provisions of the Companies Act, 2013 read with rules made
thereunder, including any statutory modification(s) or re-enactment thereof for the time
being in force, provisions of Article 33.2.1 of the Concession Agreement dated 4%
September 2010 read with Schedule-T thereto, M/s M Bhaskara Rao & Co., Chartered
Accountants, (Firm Registration No. 000459S) be and is hereby appointed as Statutory
Auditor of the Company for a period of five years who shall hold office from the conclusion
of eleventh Annual General Meeting of the Company till the conclusion of sixteenth Annual
General Meeting of the Company on such terms as may be recommended by the Audit
Committee from time to time and at a remuneration as may be decided by the Managing

Director and Chief Executive Officer of the Company/ Chairman of the Company.”



NOTES:

1.

3.
4.

Place : Hyderabad i
Date : 27" April 2021

Considering the extra-ordinary circumstances caused by COVID-19 and in light of the
social distancing norms, the Ministry of Corporate Affairs (“MCA”) has vide its circulars
dated April 8, 2020; April 13, 2020; May 5, 2020 and January 13, 2021 (“MCA Circulars”)
permitted the holding of the Annual General Meeting of a company through VC / OAVM in
compliance with the provisions of the Companies Act, 2013 (“the Act”), MCA Circulars.

Corporate Members are requested to send a duly certified copy of the Board Resolution
authorising their representative to attend and vote at the ensuing Annual General Meeting.
The IP address/meeting invite for attending the meeting shall be circulated separately.

The members attending the meeting through video conference may please confirm their
presence to the Company Secretary of the Company by emailing at

chandrachud.paliwal@Itmetro.com or message/ whatsapp on +91 9223902102.

By Order of the Board
For L&T Metro Rail (Hyderabad) Limited

#
T A

Py “aglp

CHANDRACHUD D. PALIWAL
Head- Legal & Company Secretary
(Membership No - F5577)
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17.

18.

19.

Board of Directors are held when necessary. During the year under review, five
meetings of the Board of Directors were held on 11" May 2020, 30" June 2020,
10™ July 2020, 12" October 2020 and 11" January 2021.

The Agenda of the Meeting is circulated to the Directors in advance. Minutes of
the Meetings of the Board of Directors are circulated amongst the Members of the
Board for their approval.

Audit Committee:

The Company has constituted an Audit Committee in terms of the requirements of
the Companies Act, 2013.

The Committee comprises of one Non-Executive Director and three Independent
Directors as on the date of this Report.

The terms of reference of the Audit Committee are in line with the provisions of the
Companies Act, 2013 read with the rules made thereunder.

The current members of the Audit Committee are Mr. R Shankar Raman, Mr. M R
Prasanna, Mr. Ajit Rangnekar and Mrs. Vijayalakshmi R lyer as on the date of this
Report.

During the year under review, four meetings were held on 11" May 2020, 10" July
2020, 12" October 2020 and 11" January 2021.

Vigil Mechanism / Whistle Blower Policy:

The Whistle Blower Policy of the Company meets the requirement of the Vigil
Mechanism framework under the Companies Act, 2013. This policy provides for
adequate safeguards against victimization of persons who complain under the
mechanism. The Audit Committee/Board of the Company oversees the functioning
of the Whistle Blower Policy / Vigil Mechanism framework.

Company’s Policy on Director Appointment and Remuneration:

The Company has constituted a Nomination and Remuneration Committee having
terms of reference and there is a policy in accordance with the requirements of the
Companies Act, 2013 read with the rules made thereunder.
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Rules, 2014, as amehded from lme 10 tee s provided in Annexora 1 farming par
of this repan. In taems of Section 1I6(1) of M Act and ihe rules misde e,
thi Repart and Ascounis are being sent to the sharehalders sxctuding the




28,

afomsaid Annexum, Mona of the amployees fistod in T seid Anneaune b sl
to-any Dicactor of the Company,

smpliance with Secred:

Mootings:

Tha Comgpimy has comolind with Secretnrial Standards wsand by the institule of
Cargary Secrutiries of Itk un Boad Mestings and Guneral Mestings

....:._"_.-__..L_ pf Sexual Heraasmmant PoSH) st Workplaca:

Thes pasrsnt compeny Larsen & Toubro Limiled (LA 1) has lonmulated a pobicy on
‘Pravmition of Sesanil Harsasnan! [PodH) at Werkplace' which s apploitie to-all
group compenies. This fes teen widdly disseningls)

The Company has complied with the reaulremant of an Intermal Complaints:

Commmiltie as stipulited under e At |s consiabng of fve mambens.

Thane wese no cRsas ol sexusl harassrmen! mpored [0 the Company durng
Finaincial Yesr 2000-21

Auditor's Repart;

Tha Audilors repont o Ika shamholcars does nol comtam any quaification,
olsearvation or commant af termankds) which hasihave an govarse affect on he

functioning of the Company.
Auditor:

Tha Company's Auditors, Min M K Dandaker & o, have already compiated jas
years as Stiory Audiion of the Company. In view of e mandatory rotalion of
sidiior ang in accordance win (he provisions of the Companes Aot Z015, 1
propasied to appolit Ws M Bhaskara Rao & Co. as-stalutory Auditors for a penad
of five conbnuous yeors Le. bom the condulilioa of the alsdanth Annusl Ganaral
Maating Ul the conclusibn of the sixtsenth Annusl Genersl Mesting of Ihe
Company.

This Boand places on recond s approciation far he services rentienmd by Ms M K
Candoker & Co, #s the Stalwiory Auditons of tha Company.

S
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ruinement, the Company ks 0 the procees of registering itsalf on TReDS through
e of the ticvice provicers.

The Company has bistn complying with thi requimment of submilting & Hasll ysaily
resturn to the Ministy of Corporate Affairs within the prescribed timalines,

33,  Dobenture Trustes;

Tha Company has ursscurad debaniures amounting to T 1000 crore as op 1Y
Mareh 2021,

Mg SBICAP Trumse Company Limited, having thelr office ot 202, Markar Towsr,
E, Guffe Pamdo, Golaba, Mumbg| - 400005 have besn appointed os the
Deberiture Trusies lof tho sama

3. Acknowledgemant

Your Direstors take (s opporunity to thank the Govammant of Telangrna.
Govemment of India, cusiomers, supply. chain partners; amployeos. Finonclal
Inutititions, Hanks, Cantral and Stsls Govermesl authonlies, Regulatory
autharibes, Stock Exahangn, Dabentu's Trustea and Al tha various stakehdlders
Tor therle continuisd co-operation ond suppont to e Company.

Farand on bebalf of the Boa

hars Maolakota Reddy nﬁ 1!% ims:!n_li_.
Managing Dimclor & pan r
Chbal mﬁﬂ_.eu Officwr (Di: (METES10)
(DINOVGBIAET)

;.. Loy
o
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ANNEXURE |

INFORMATION IN ACCORDANCE WITH THE PROVISIONS OF SECTION 134 (3)(m) OF
THE COMPANIES ACT, 2013, REGARDING CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO.
Conservation of Energy

The operations of the Company are energy-intensive. However, energy conservation is a
priority for the Company. Appropriate methodologies have been implemented for effective
energy utilization. Further, the rolling stock and lifts have inbuilt energy regeneration
technology and effective methodologies have been adopted to achieve reduction in energy
consumption. Various steps are being taken for conservation of energy on a continuous basis.

Solar Energy

The Company has installed solar panels at twenty eight Metro Stations and two depots with
capacity of 8352 kWp that are operational.

Technology Absorption, Adaption and Innovation
There was no Technology Absorption during the year.
Foreign Exchange Earning and Outgo

During the year under review, the foreign exchange outgo was % 107.22 crore.
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2014 and forming part of the Board Report for the period ended 31st March 2021

ANNEXURE II
Statement of particulars of employees pursuant to Rule 5 (2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,

Whether
Highest Last any
Name of the Nature of . . CTC in e % equity share | relation
DOJ Designation Qualification and | employment Age .
employee employment Rupees . held with
experience held .
Director/
Manager
KVBReddy |24-01-2018 | Regular Managing Director | 5 39 g5 o9q | BE. PGDBM, 37 Essar Power | 59 | - No
& CEO years
. Head - Human B. Tech & .
Sanjay Kumar 10-10-2016 Regular Resource 81,17,233 PGDBA, 29 years Reliance Power | 56 - No
VP & Head - TOD, MCS & B. Tech, 1 share jointly with
P Ravishankar | 01-08-2011 Regular Project Planning, 66,56,250 | 25 years L&T Limited | 51 © Jointly No
L&T Limited
Control & Contract
. Chief Financial - 1 share jointly with
J. Ravikumar 01-04-2011 Regular Officer 55,88,650 | CA, 37 years L&T Limited | 64 L&T Limited No
General Manager- L&T Urban i .
Chunduru 01-11-2010 | Regular Finance & | 5094360 | CA CS, CWA & Infrastructure | 60 | | Sharejointly with |
Vijayananda LLB, 36 years - L&T Limited
Accounts Limited
Head - Supply GMR Hyderabad
Ashutosh 07-12-2016 | Regular Chain 50,85,525 | MBA & B. E, 21 International | 52 | - No
Kumar Das years .
Management Airport
Head - Legal & CS, LLB PGDLL & - .
Chandrachud | > 15 5018 | Regular Company 50,52,265 | ACIS (UK), 23 Essar Power | 44 1 share jointly with | \
D. Paliwal L&T Limited
Secretary years
Parasaram ) . Energy Infra
Srinivasa 02-11-2016 | Regular Head - Electrical & | 5 3 543 | B. Tech, 32 years | Consulting India | 57 | - No
MEP
Murthy (P) Ltd.
Head - Corporate GMR Hyderabad
Anindita Sinha | 07-05-2018 | Regular - 39,97,606 | B.A., 29 years International | 52 - No
Communications :
Airport
Bibhudatta Sr. Dy. General Mumbai Metro
Mishra 03-03-2014 | Regular Manager- AFC 39,39,908 | B. Tech, 21 years one | 43 - No
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Company Secretaries

K riniv MBA, FCS (formerly Kota srinivas&Associates)
CS Ota S as’ ’ Flat No.101, 1%t Floor, Chaitanya Chambers,
Company Secretary Chaitanyapuri, Hyderabad- 500036

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2021
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

M/s. L&T METRO RAIL (HYDERABAD) LIMITED,

CIN: U45300TG2010PLC0O70121

5th Floor, Hyderabad Metro Rail Administrative Building,
Uppal Main Road, Nagole,

Hyderabad - 500 039.

1. | have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by M/s. L&T METRO RAIL (HYDERABAD)
LIMITED (hereinafter called the company). Secretarial Audit was conducted in a manner
that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinionthereon.

2. Based on my verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the company which was made available to us and also
the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, | hereby report that in my opinion,
the company has, during the audit period covering the financial year ended on 31°'March,
2021, complied with the statutory provisions listed hereunder and also that the Company
has proper Board processes and compliance mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter.

| have examined the books, papers, minutes’ book, forms and returns filed and other records
maintained by the Company for the financial year ended on 31%'March, 2021 according to the
provisions of:

i) The Companies Act, 2013 (the Act) and the rules made thereunder;

ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder;

iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv) TheRegulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (SEBI Act) viz:-

a) The Securities and Exchange Board of India (Issue and listing of debt securities)
Regulations, 2008;

b) The Securities and Exchange Board of India (Registrars to an Issue and Share
transfer agents) Regulations, 1993 regarding the Companies Act and dealing
with client;

| -
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Company Secretaries

K riniv MBA, FCS (formerly Kota srinivas&Associates)
CSKota S as, wes, Flat No.101, 1% Floor, Chaitanya Chambers,
Company Secretary Chaitanyapuri, Hyderabad- 500036

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com

v) The laws that are specifically applicable to the Company are listed in Annexure B:
| have also examined compliance with the applicable clauses of the following:

i) Secretarial Standards issued by The Institute of Company Secretaries of India with
respect to board and general meetings.
ii) Listing agreement entered into with BSE Limited, Mumbai, for listing of Debt Securities.

Further, it has been informed to us that, in the opinion of the management of the Company, all
the related party transactions entered by the Company during the period under review have
been entered on Arm’s length basis and in the ordinary course of business and therefore,
compliance of provisions of Companies Act, 2013 in respect of any of these transactions do not
arise.

| further report that the related documents that we have come across depict that:

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the composition
of the Board of Directors that took place during the period under review were carried out in
compliance with the provisions of the Act.

a. During the period under review, an independent director whose tenure has been expired
on17" February, 2021 has been re-appointed for second termof five years.
b. The Managing director has been reappointed w.e.f. 24" January, 2021 for three years.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

We find that there is a gap of more than120 days between two board meetings ie. board
meeting on 10.01.2020 and the second board meeting on 11.05.2020. However, as per the
MCA Circulars dated 19" and 24" March, 2020, the gap between two board meetings has been
enhanced to 180 days due to Covid-19 circumstances in India.

Maijority decision is carried through while the dissenting members’ views, if any, are captured
and recorded as part of the minutes.

| further report that, based on our limited review, there are adequate systems and processes

in the company commensurate with the size and operations of the company to monitor and
ensure compliance with applicable laws, rules, regulations and guidelines.

ﬁf,mﬁ_f

20



. . Company Secretaries
CS Kota SrlnlvaS, MBA, FCS (formerly IEota s»:inivas&Associates)

Flat No.101, 1% Floor, Chaitanya Chambers,

Company Secretary Chaitanyapuri, Hyderabad- 500036
Tel: +91 9493101245

Email : cs.kotasrinivas@gmail.com

| further report that our Audit was subjected only to verifying adequacy of systems and
procedures that are in place for ensuring proper compliance by the Company and we are not
responsible for any lapses in those compliances on the part of the Company.

| further report that the audit was conducted as per the CSAS standards prescribed, except
CSAS-1 as the appointment of Secretarial Auditor was done prior to 01.04.2021...

Place: Hyderabad
Date: 23 April, 2021

UDIN: F010597C000162034 ;” ﬁ}.ﬂ =—
Kota'Sri va'sJI -

Company Seeretary# Practice
FCS 10597
CP No0.14300

This Report is to be read with our letter of even date which is annexed as Annexure A and forms an integral part of
this report.
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Company Secretaries

K riniv MBA, FCS (formerly Kota srinivas&Associates)
CS Ota S as’ ’ Flat No.101, 1%t Floor, Chaitanya Chambers,
Company Secretary Chaitanyapuri, Hyderabad- 500036

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com

Annexure A
To
The Members
L&T METRO RAIL (HYDERABAD) LIMITED,
CIN: U45300TG2010PLC070121
5th Floor, Hyderabad Metro Rail Administrative Building,
Uppal Main Road, Nagole,
Hyderabad - 500 039.

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the Management of the
Company. Our responsibility is to express an opinion on these secretarial records based
on our audit.

2. We have followed the audit practices and processes that were appropriate to obtain
reasonable assurance about the correctness of the contents of the secretarial records.
The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices we followed provide a
reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company.

4. Wherever required, we have obtained Management representation about the compliance
of laws, rules and regulations and happenings of events etc.,

5. The Compliance of the provisions of Corporate and other applicable laws, rules and
regulations, standards is the responsibility of management. Our examination was limited
to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
company nor of the efficacy or effectiveness with which the management has conducted
the affairs of the Company.

Place: Hyderabad ~1.. 7
' L kgga”griﬁii/as
Date: 23™ April, 2021 Company Segretary in Practice
FCS 10597
CP No.14300
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Company Secretaries

CS Kota Srinivas, MBA, FCS (formerly Kota srinivas&Associates)

Flat No.101, 1% Floor, Chaitanya Chambers,

Company Secretary Chaitanyapuri, Hyderabad- 500036

10.

11.

12.

13.

14.

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com

Annexure B

List of Applicable Acts

The Companies Act, 2013 (the Act)

The Depositories Act, 1996 and the Regulations and bye-laws framed thereunder;

The Securities and Exchange Board of India (Issue and listing of Debit securities)
Regulations, 2008.

The Securities and Exchange Board of India (Registrars to an Issue and Share transfer

agents) Regulations, 1993 regarding the Companies Act and dealing with client.

The Metro Railways (Construction of Works) Act, 1978.

The Metro Railways (Operation & Maintenance) Act, 2002

Foreign Exchange Management Act, 1999

The Minimum Wages Act, 1948

The Payment of Gratuity Act,1972

The Employees’ Provident Funds & Miscellaneous Provisions Act, 1952;

The Contract Labour (Regulation & Abolition) Act, 1970 read with the Contract Labour
(Regulation and Abolition) Rules, 1971;

Income Tax Act, 1961 read with Income Tax Rules;

The Central Sales Tax Act, 1956

Service Tax Provisions under Finance Act, 1994 read with the Service Tax Rules, 1994 and
the Service Tax (Registration of Special Category of Persons) Rules, 2005 and the Cenvat

Credit Rules, 2004;
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CS Kota Srinivas, MBA, FCS

Company Secretaries
Company Secretary

(formerly Kota srinivas&Associates)
Flat No.101, 1% Floor, Chaitanya Chambers,

Chaitanyapuri, Hyderabad-500036

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com
15. The Personal Injuries (Compensation) Insurance Act, 1963;

16. The Information Technology Act, 2000 (as amended by Information Technology Amendment
Act, 2008);

17. The Maternity Benefit Act, 1961;

18. The Indian Telegraph Act, 1885 & the Indian Telegraph Rules, 1951;
19. The Indian Wireless Telegraphy Act, 1933;

20. The Registration Act, 1908;
21. Indian Stamp Act, 1899;

22. Motor Vehicles Act, 1988;

23. The Building & Other Construction Workers (Regulation of Employment and Conditions of
Service) Central Rules, 1998;

24. The Building and Construction Workers Welfare Cess Act, 1996

25. Multi-Storeyed Buildings Regulations, 1981;

26. The Andhra Pradesh Rules for Construction and Regulation of Multiplex Complexes, 2007;

27. The Andhra Pradesh Building Rules, 2012;

28. Andhra Pradesh Fire Services Act, 1999 and the Andhra Pradesh Fire and Emergency
Operations and Levy of Fee Rules, 2006;

29. The Greater Hyderabad Municipal Corporations Act, 1955;

30. Andhra Pradesh Minimum Wages Rules, 1960,
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Company Secretaries

CS Kota Srinivas, MBA, FCS (formerly Kota srinivas&Associates)

Flat No.101, 1% Floor, Chaitanya Chambers,

Company Secretary Chaitanyapuri, Hyderabad- 500036

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

Tel: +91 9493101245
Email : cs.kotasrinivas@gmail.com

The Andhra Pradesh Motor Vehicles Rules, 1989;

The Andhra Pradesh Motor Vehicles Taxation Act, 1963

The Andhra Pradesh Tax on Professions, Trades, Callings and Employments Act, 1987
The Andhra Pradesh Shops and Establishments Act, 1988;

The Andhra Pradesh State Electricity Board (Recovery of Dues) Act, 1984 and the Andhra
Pradesh State Electricity Board (Recovery of Debts) Rules, 1985;

The Andhra Pradesh Compulsory Gratuity Insurance Rules, 2011;

The Andhra Pradesh Contract Labour (Regulation and Abolition) Rules, 1971;

The Employment exchanges (Compulsory notification of vacancies) Act, 1959;
Andhra Pradesh Value Added Tax Act, 2005

The Hyderabad Metropolitan Water Supply and Sewerage Act, 1989

Andhra Pradesh Water, Land and Trees Act, 2002 and Andhra Pradesh Water, Land and
Trees Rules, 2004;

Employee State Insurance act- 1948
Inter state migrant workmen act- 1979
Payment of Waies act -1936.

.-'fl.ﬁ:'iz,f"' e

- -
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ANNEXURE - IV
Form No. MGT-9

EXTRACT OF ANNUAL RETURN
As on the financial year ended on 315t March 2021
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

|. REGISTRATION AND OTHER DETAILS:

i) | CIN:-

U45300TG2010PLC070121

i) | Registration Date

24" August, 2010

i) | Name of the Company

L&T Metro Rail (Hyderabad) Limited

iv) | Category / Sub-Category of the
Company

Public Limited/ Non-government Company

(v) | Address of the Registered office
and contact details

Hyderabad Metro Rail Administrative Building, Uppal Main
Road, Nagole, Hyderabad, Telangana- 500039
Tel: 040-22080000

(vi) | Whether listed company Yes / No

No*

(vii) | Name, Address and Contact
details of Registrar and Transfer
Agent, if any

NSDL Database Management Limited

4th Floor, Trade World A Wing Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai- 400 013
Ph. No. — 022 2499 4720; Email — info_ndml@nsdl.co.in

*The Un-secured, Non-convertible

Redeemable Debentures issued by the Company

aggregating to % 1000 Crore are listed on BSE Limited.

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing

10 % or more of the total turnover of the company shall

be stated:-
SI. No. Name and Description of main | NIC Code of the % to total turnover of the company
products / services Product/ service
1. Land transport via Railways 6021 100.00%

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Name and Address of The CIN/GLN HOLDING/ % of Applica

Company SUBSIDIARY/ shares | ble
ASSOCIATE held Section

Larsen and Toubro Limited, L99999MH1946PLCO0 | Holding Company 99.99% | 2(87)

L & T House, Ballard Estate | 4768

Mumbai, Maharashtra- 400001
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i. Category-wise Share Holding

Category of
Shareholders

No. of shares held at the beginning of

the year

No. of shares held at the end of the year

Demat

Phy
sic
al

Total

% of
Total
Shareg

Demat

Physi
cal

Total

% of
Total
Shares

%
Chang

during
the
year

A. Promoters

1. Indian

Individual/HUF

Central Govt.

State Govt. (s)

Bodies Corp.

2438999999

2438999999

100

2438999999

2438999999

100

Banks / Fl

Any Other

Sub-total (A)
(1):-

2438999999

2438999999

100

2438999999

2438999999

100

(2) Foreign

a) NRlIs -
Individuals

b) Other —
Individuals

c) Bodies Corp.

d) Banks / Fl

e) Any Other....

Sub-total (A)
(2):-

Total
shareholding
of Promoter (A)
= (A)(1)+(A)(2)

2438999999

2438999999

100

2438999999

2438999999

100

B. Public
Shareholding

1. Institutions

a) Mutual Funds

b) Banks / FI

c) Central Govt.

d) State Govt.

e) Venture
Capital Funds

f) Insurance
Companies

g) Flls

h) Foreign
Venture Capital
Funds
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i) Others
(specify)

Sub-total
(B)(1):-

2. Non-
Institutions

a) Bodies Corp.

i) Indian

ii) Overseas

b) Individuals

i) Individual
shareholders
holding nominal
share capital
upto ¥ 1 lakh

ii) Individual
shareholders
holding nominal
share capital in
excess of Rs 1
lakh

c) Others
(specify)

Sub-total
(B)(2):-

(B)=(B)(1)+
(B)(2)

C. Shares held
by Custodian for
GDRs & ADRs

Grand Total
(A+B+C)

2438999999

1

2439000000 100

2438999999

1 {2439000000

100 0

* Shares held by the individuals jointly with Larsen and Toubro Limited.

Shareholding of Promoters:

No. s Name

Shareholder’

the year

Shareholding at the beginning of

Shareholding at the end of the year

No. of
Shares

% of
total
Shares
of the
compan

y

%of Shares
Pledged /
encumbere
d to total
shares

No. of
Shares

% of total
Shares of
the

company

%of
Shares
Pledged /
encumber
ed to total
shares

%
change
in
sharehol
ding
during
the year

1. Larsen and

Toubro
Limited

2438999999

99.99%

51%

2438999999

99.99%

51%

Total:

2438999999

99.99%

51%

2438999999

99.99%

51%
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iii. ~ Change in Promoters’ Shareholding - NIL

Shareholding at the beginning | Cumulative Shareholding

of the year during the year

No. of shares % of total No. of shares % of total
shares of shares of
the the
company company

iv.  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and
Holders of GDRs and ADRs): NIL

Sl. Shareholding at the Cumulative
No. beginning of the year Shareholding during
the year
For Each of the Top 10 Shareholders No. of % of total shares of | No. of | % of total
shares the company shares | shares of the
company

At the beginning of the year - - - -

Date wise Increase / Decrease in - - - -
Shareholding during the year specifying the
reasons for increase / decrease (e.g.
allotment / transfer / bonus / sweat equity etc):

At the End of the year (or on the date of - - - -
separation, if separated during the year)

v.  Shareholding of Directors and Key Managerial Personnel:

Sl. Shareholding at the Cumulative
No. beginning of the year Shareholding during
the year
For Each of the Directors and KMP * No. of % of total No. of | % of total
shares shares of the | share | shares of the
company s company

At the beginning of the year - - - -

Date wise |Increase / Decrease in
Shareholding during the year specifying the
reasons for increase / decrease (e.g.
allotment / transfer / bonus / sweat equity
etc.)

At the End of the year - - -

*Notes: Mr. J. Ravikumar, Chief Financial Officer and Mr. Chandrachud D Paliwal, Company
Secretary each holds one Equity Share of value X 10 each fully paid up Jointly with M/s. Larsen
And Toubro Limited.
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V. INDEBTEDNESS ACCOUNTS:

Secured Loans
excluding
deposits ()

Unsecured
Loans *

Deposits**

Total
Indebtedness (%)

Indebtedness at the beginning of
the financial year

i). Principal Amount * 12518,62,38,994 996,82,25,417 | 1072,80,46,355 | 14588,25,10,766
ii). Interest due but not paid

iiii). Interest accrued but not due 392,75,17,256 31,25,80,603 424,00,97,859
Total (i+ii+iii) 12911,37,56,250 | 1028,08,06,020 | 1072,80,46,355 | 15012,26,08,625

Change in Indebtedness during the
financial year

Addition 1227,88,36,575 8,93,981 | 1292,18,86,743 | 2520,16,17,299
Reduction 521,07,87,000 521,07,87,000
Net Change 706,80,49,575 8,93,981 | 1292,18,86,743 | 1999,08,30,299

Indebtedness at the end of the
financial year

i). Principal Amount 13225,42,88,569 996,91,19,399 | 2364,99,33,098 | 16587,33,41,065
ii). Interest due but not paid

iii). Interest accrued but not due 31,07,67,129 31,07,67,129
Total (i+ii+iii) 13225,42,88,569 1027,98,86,528 | 2364,99,33,098 | 16618,41,08,195

*% 819 crores added to deposits that was previously considered as secured loans.

** Inter corporate deposits

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

(A). Remuneration to Managing Director, Whole-time Directors and/or Manager:

S.n.

Particulars of Remuneration

Total Amount

Name

Mr. KV B Reddy

Designation

Managing Director &
Chief Executive Officer

Gross salary

®)

®)

(a)

Salary as per provisions contained in section 17(1)
of the Income-tax Act, 1961

242,66,258

242,66,258

(b)

Value of perquisites u/s 17(2) Income-tax Act, 1961

97,25,743

97,25,743

(c)

Profits in lieu of salary under section 17(3) Income-
tax Act, 1961

Stock Option

w

Sweat Equity

Commission

- as % of profit

- others, specify...

Others, please specify

Total (A)

3,39,92,001*

3,39,92,001*

* Approved with the special resolution passed in the extra-ordinary general meeting of the
Company held on 22" February 2021
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(B). Remuneration to other directors:

Sl.
no.

Particulars of Remuneration

Name of Directors

Total
Amount

1.

Independent Directors

Mrs. Vijayalaxmi
lyer

Mr. Ajit
Rangnekar

Mr. MR
Prasanna

> Fee for attending board / committee
meetings

1,20,000

2,15,000

2,15,000

5,650,000

» Commission

» Others, please specify

Total (1)

1,20,000

2,15,000

2,15,000

5,50,000

Other Non-Executive Directors / Nominee
Director

Mr. N V S Reddy

> Fee for attending board / committee
meetings

1,25,000

1,25,000

» Commission

» Others, please specify

Total (2)

1,25,000

1,25,000

Total (B)= (1+2)

6,75,000

Total Managerial Remuneration

Overall Ceiling as per the Act

(C). REMUNERATION

TO KEY

MD/MANAGER/WTD:

MANAGERIAL

PERSONNEL

OTHER

THAN

Sl.n
o

Particulars of Remuneration

Key Managerial Personnel

Company
Secretary

CFO

Total

Name

D Paliwal

Mr. Chandrachud

Mr. J. Ravi
Kumar

Gross salary

(a) | Salary as per provisions contained in
section 17(1) of the Income-tax Act, 1961

50,52,265

55,67,050

1,06,19,315

(b)

Value of perquisites u/s 17(2) Income-tax
Act, 1961.

21,600

21,600

(c)

Income-tax Act, 1961.

Profits in lieu of salary under section 17(3)

Stock Option

w

Sweat Equity

Commission

- as % of profit

- others, specify...

Others, please specify

Total (A)

50,52,265

55,88,650

1,06,40,915
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VII.PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

Type

Section of
the
Companies
Act

Brief
Description

Details of Penalty /
Punishment/
Compounding fees
imposed

Authority
[RD/NCLT
/ COURT]

Appeal
made, if any
(give Details)

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER
OFFICERS IN
DEFAULT

Penalty

Punishment

Compounding
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Inetependent Auditar's Beport ?__.F Pandekor & Co.
LET Metro Rall (Myderabad) Umited Chortered Aocountanis

14, Accarding to the information and explanations given te vt and based on our examination of
the records of the Company, the Company has nol made any preterential allotment or
prvate placemant of shares ar fully ar panly comertible debertures during the year,

15, According to the information and explanations given to us and based on olr examination of
the records of 1he Company, the Company hat not enterad Inte any non-cash transactions
with directors or persons connected with him, Acordingly, parngraph 3{nv) of the Order Is
not applicabile. |

16, The Campany b not required to be reglstered under sectinn 45-1A of tha Ressive Bank of
Indin Act, 1934.

For MK Dandeker & Co,
(1CAI Rogn, #o. 00D57SS)

UDIN: 21223754AAAADMB286 5. Pousaldurai

Date: Apr2d, 021 Partnaor

Place: Chennal Chartered Atcountanis
Membership No. 223754

Pagn B of 12
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ndagendent Auditur’s Report MK Dandeker & Co.
L&T Metro Rall (Hydecabad) Umited { havfered dccrriitaly

Opinlon

I Gt opinion, the Company has, in all material respects, an adequate interrval flnancial comitrals
system ovar financial rporting and such internal financial controls over financial _.n____ﬁ__.__n.__ﬁ.m
opeating effectively as al March 31, 2021, based on the interpal control evar financial rEpOItNgG
eriterla established by the Company considening the essential compenents of internal contral
<tated In the Guidshce Note on Audit f Intsrnal Finnncial Controls Over Financial Reporting
iszued by tha institite of Chartered Accountants of Indis

For M. K. Dandekar & Co.,

UDHN:  21223754A0AADME286
Dote:  Apr 23, 3031
Place:  Chennal

Page 12 of 12
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L& T Metre Hail (Hydershad) Limited

Statesent of Changes In Equity for the perisd ended March 31, 2021

11 Other Egulty
Ascin $1LOT 2021 T Crure
Fhare npplicatiun .
lstmient P !

Builatice gt the beginuisy of (heieputiog period - 152 £599.11) (59629)
Profn for The year - . - [1,700.74) (1,760.74)
Other crmpreliensive ibome - - . .
listi &8 abimne ok - - - - =

Halnnee a1 the end of the reporting perind - - 182 (236545 {Z.363.03)

Axnn 31032020 2 Crors
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Notes forming part of the Accounis (contd.)
Significant Accounting Policles. (contd.)

23, Earnings per share
(i) Barnags per shue

Ratic enrmings per shane 15 calenluted by dividing:
o (he'profit et botable Lo owners of the compony

s by the woighted sverage number of equity shupes outstunfing during the finaneml
yusr, udiusted Tor Bomis elutments v equity shares issued during the year and
excluding lredsury share,

(1) Eyluted carniuss per share

Diluted) enrmirm plet share siljusts the ey ised in e detevmntion of basio esmings por
shuire to bake Tnto gecoonl:

o thie niter-ineome tax effect of Interest and other financig costs sssoclated with
dilutive potentisl equity slurcs, and

s the weighited svernge nunber of addinonsl equity shares that would hive beon
putstiding sxayming the conversion of all dilutive polential exjuity shares.

. Koy sources ol extimation

The preparution of finenclel smtoments i confionity with Tid AS requites ihil the
inanagement of (he Compony maker estimates and assumprions that atfect the reppried
amounts of icome end expenses of the petiod, (b repurted balanees of assets and labilities
and the disclosuves releting o contingent abilities as of the dute of the Bugheial statvinents
The extinotes und underlying assumptions dre reviewed on i ongoing besis, Revisions [0
mccaunting estimates inclode welul Tives of propedy, plant and equipment, infimgible asscts,
allowinee for doubtfil detdesdvances, Tuture obligations in respect of retiremnent beaefil
gl expeeted epat of completion of coublrmoty, providon for retification costy, Thir value
incasireinent vt Do, if 3oy, between (he actunl resals e cstimmes in recogni pod
n e peciad mowhich the reaulis ane kpown,

AN [er o repry attmckyed

Vor M. DANDEKFR & €43, For amd on bebiall of the Boarl of Divictors of
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