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Maharashtra, India 
Contact Person: Mr. 
Nirav Acharya 
Tel: +91 22 2217 
8300 
Fax: +91 22 2218 
8332 
Website: 
www.sbicaps.com 
Email: 
dcm@sbicaps.com 

Name: HDFC Bank 
Address: Peninsula 
Business Park,  4th 
Floor, Tower B, 
Senapati Bapat 
Marg, Lower Parel, 
Mumbai – 400 013 
Contact person: 
Ritesh Sampat 
Telephone number: 
022 - 3395 8150 
Email address: 
investmentbanking
@hdfcbank.com 
Website: 
www.hdfcbank.com 

Name: Catalyst Trusteeship Limited;  
Address: Windsor, 6th Floor, Office No. 604, 
C.S.T. Road, Kalina, Santacruz (East), Mumbai –
400098;  
Contact person: Kind attention- Mr. Umesh 
Salvi, Business Head;  
Telephone number: 022-49220555; Fax 
number: 022-49220505;  
Email address: ; ComplianceCTL-
Mumbai@ctltrustee.com  
Website: https://catalysttrustee.com/ 

Name: Bigshare Services Pvt. Ltd; Address: 306, 
Right Wing, 3rd Floor, Amrutha Ville, Opposite 
Yashoda Hospital, Rajbhavan Road Somajiguda; 
Contact person: Vinayak Morbale  
Telephone number: 022-62638269 
Fax number: 022-62638299 
Email address:vinayak@bigshareonline.com;  
Website: https://www.bigshareonline.com/  

Name: CRISIL; Address: CRISIL House, Central 
Avenue, Hiranandani Business Park, Powai, 
Mumbai - 400076 
Contact person: Saina S Kathawala;  
Telephone number: 022 33423000;  
Fax number: 022 33423001;  
Email address: saina.kathawala@crisil.com 
Website: www.crisilratings.com 

ISSUE SCHEDULE FOR ALL SERIES  
Issue Opening Date Issue Closing Date and the 

Date of earliest closing of Issue, if any 
Pay-In Date Min. Bid Lot Manner of 

bidding in the 
Issue 

Deemed Date of 
Allotment 

11 April 2022 11 April 2022 12 April 2022 INR 10,00,000 per Debenture Open 12 April 2022 
Coupon Rate Coupon Payment Frequency Redemption Date Redemption Amount 

6.02% p.a. for 1 year following the 
Deemed Date of Allotment, and 6.30% 

p.a. thereafter 

Semi Annual As per redemption 
schedule 

₹ 10,00,000 per Debenture plus accrued Coupon, Default Interest (if any), Additional Interest (if any), 
upfront fee (if any) and any other Debt. 

The present issue of Debentures is not underwritten. 
The Company, its directors and Promoter have not been declared as a wilful defaulter by any bank or financial institution or consortium thereof, in accordance with the guidelines on wilful defaulters 

issued by the RBI. 

1 The Issuer does not have a logo. 



General Risks For the purposes of taking an investment decision, Investors must rely on their 
own examination of the Issuer and the risk associated with the investment. 
Investment in debt and debt related securities involves a degree of risk and the 
Investors should not invest any funds in the debt instruments, unless they can 
afford to take the risks attached with such investments. The Issue of NCDs has 
not been recommended or approved by SEBI nor does SEBI guarantee the 
accuracy or adequacy of this Placement Memorandum. 
 

General Disclaimer This Placement Memorandum is neither a prospectus nor a statement in lieu of 
prospectus and does not constitute an offer to the public generally to subscribe 
for or otherwise acquire the NCDs to be issued by Issuer. This Placement 
Memorandum is for the exclusive use of the intended recipient(s) to whom it is 
addressed and delivered, and it should not be circulated or distributed to third 
parties. It cannot be acted upon by any person other than to whom it has been 
specifically addressed. Multiple copies hereof given to the same person / entity 
shall be deemed to be offered to the same person. 
  
This Placement Memorandum has been prepared to give general information 
regarding the Issuer to the parties proposing to invest in this Issue of NCDs and 
it does not purport to contain all the information that any such party may 
require. The Issuer does not undertake to update this Placement Memorandum 
to reflect subsequent events and thus potential Investors must confirm about 
the accuracy and relevancy of any information contained herein with the Issuer. 
However, the Issuer reserves its right for providing the information at its absolute 
discretion. 
 
The Issuer reserves the right to withdraw the Issue prior to the issue closing 
date(s) in the event of any unforeseen development adversely affecting the 
economic and regulatory environment or any other force majeure condition 
including any change in Applicable Law. 
 

SEBI Disclaimer It is clarified that this Placement Memorandum should not in any way be 
deemed/construed to have been approved or vetted by SEBI and this issue is not 
recommended or approved by SEBI. 
 

NSE Disclaimer As required, a copy of this Offer Document has been submitted to National Stock 
Exchange of India Limited (hereinafter referred to as NSE). It is to be distinctly 
understood that the aforesaid submission or in-principle approval given by NSE 
vide its letter Ref.: NSE/LIST/4470 dated January 06, 2022 or hosting the same on 
the website of NSE in terms of Securities and Exchange Board of India (Issue and 
Listing of Non-Convertible Securities) Regulations, 2021 as amended from time 
to time, should not in any way be deemed or construed that the offer document 
has been cleared or approved by NSE; nor does it in any manner warrant, certify 
or endorse the correctness or completeness of any of the contents of this offer 
document; nor does it warrant that this Issuer’s securities will be listed or will 
continue to be listed on the Exchange; nor does it take any responsibility for the 
financial or other soundness of this Issuer, its promoters, its management or any 
scheme or project of this Issuer. 



 
Every person who desires to apply for or otherwise acquire any securities of this 
Issuer may do so pursuant to independent inquiry, investigation and analysis and 
shall not have any claim against the Exchange whatsoever by reason of any loss 
which may be suffered by such person consequent to or in connection with such 
subscription /acquisition whether by reason of anything stated or omitted to be 
stated herein or any other reason whatsoever.  

Wilful Defaulter The Company, its directors and Promoter have not been declared as a wilful 
defaulter by any bank or financial institution or consortium thereof, in 
accordance with the guidelines on wilful defaulters issued by the RBI.   

Arrangers to Issue 

 
 
Name: SBI Capital Markets Limited  
Address: 202, Maker Tower E, Cuff Parade. Mumbai - 400005 
Contact person: Nirav Acharya 
Telephone number: +91 22 22178300 
Email address: dcm@sbicaps.com 
Website: www.sbicaps.com 
 

              
We understand your world 
Name: HDFC Bank 
Address: Peninsula Business Park, 4th Floor, Tower B, Senapati Bapat Marg, 
Lower Parel, Mumbai – 400 013 
Contact person: Ritesh Sampat 
Telephone number: 022 - 3395 8150 
Email address: investmentbanking@hdfcbank.com 
Website: www.hdfcbank.com 
 

Statutory Auditors 
of the Issue 

M.K. Dandekar & Co. 
 
Name: M.K. Dandekar & Co.  
Address: No.185 (Old No.100) 2nd Floor, Poonamallee High Road, Kilpauk, 
Cheenai - 600010 
Contact person: S.Poosaidurai  
Telephone number: +91-44- 43514233 
Email address: admin@mkdandeker.com 
Website: www.mkdandekar.com 
 

Legal Counsel to 
the Issuer 
  

 
Name: Trilegal 



Address: Peninsula Business Park, 17th Floor, Tower B, Ganpat Rao Kadam 
Marg, Lower Parel (West), Mumbai, Maharashtra 400013  
Contact person: Kannan S. Rahul 
Telephone number: +91 2240791020  
E-mail address: kannan.rahul@trilegal.com 
Website URL: www.trilegal.com   
 

Legal Counsel to 
the Debenture 
Trustee 
 

 
Name: Khaitan & Co 
Address: One World Centre,  
13th Floor, Tower 1,  
841 Senapati Bapat Marg,  
Mumbai 400 013 
Contact person: Rajeev Vidhani 
E-mail address: Rajeev.Vidhani@khaitanco.com 
Telephone Number: +91 22 66365000 
Website: www.khaitanco.com 

 
# The subscription list for the Issue shall remain open for subscription during market hours for the period 
indicated above. The Company reserves the right to change the Issue closing date and in such an event, 
the Pay-in Date and Deemed Date of Allotment for the NCDs may also be revised by the Company at its 
sole and absolute discretion. In the event of any change in the above issue programme, the Company will 
intimate the Investors about the revised issue programme in accordance with the Operational Guidelines. 
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SECTION I – DEFINITIONS 
 

Sr. 
No. 

Term Definition 
 

1.  Account Bank has the meaning ascribed to it under sub-clause (e) of Clause 2.5 (Covenant 
to pay Redemption Amount and the Coupon) of the Debenture Trust Deed. 

2.  Act/Companies 
Act 

the Companies Act, 1956 or the Companies Act, 2013, to the extent notified 
(including all rules and regulations made thereunder), as applicable. 

3.  AD Bank shall mean the category I authorised dealer bank of the Issuer. 
4.  Additional Interest shall mean additional interest over and above the Coupon and Redemption 

Amount payable by the Issuer on the occurrence of such events and at such 
rates as are more particularly set out under clause 2.8 b. (Additional 
Interest) of the Debenture Trust Deed, which shall be immediately payable 
by the Issuer on demand by the Debenture Trustee in writing in addition to 
any other amounts payable under the Transaction Documents.  
 

5.  Additional 
Security 

shall mean an exclusive pledge over up to 51% of the Shares on a fully 
diluted basis and the Issuer Securities issued by the Issuer, created in favour 
of the Debenture Trustee (acting on behalf of the Debenture Holders) in 
accordance with the terms of the Pledge Agreement. 

6.  Annuity(ies) shall mean each Annuity Payment (as such term is defined under the 
Concession Agreement) received by the Issuer from the Concessioning 
Authority in relation to the Project under the terms of the Concession 
Agreement. 

7.  Applicable Laws shall mean any statute, law, regulation, ordinance, rule, judgment, order, 
decree, bye-laws, authorizations, approvals, directives, guidelines, policy 
requirement, or any other governmental restrictions or any similar form of 
decision of, or determination by, or any interpretation or administration of 
any of the foregoing, by any Government Authority having jurisdiction over 
the subject matter in question, whether in effect as of the date of the 
Debenture Trust Deed or thereafter and in each case as amended. 

8.  Application Form means the application form for subscribing to the Debentures, as set out in 
Annexure 16. 

9.  Arrangers SBI Capital Markets Limited and HDFC Bank Limited 
10.  Articles means the articles of association of the Issuer 
11.  Base Case 

Business Plan 
shall mean the projection of the total operations (including expenditure 
and revenues) of the Issuer with respect to the Project, agreed to between 
the Issuer and the Debenture Trustee and as set out in Schedule IX of the 
the Debenture Trust Deed and as reviewed and updated by the Issuer, with 
the prior consent of the Debenture Trustee. 

12.  Board/ Board of 
Directors 

shall mean the board of directors of the Issuer for the time being and from 
time to time. 

13.  Business Day(s) means a day (other than a Sunday or a bank holiday) on which banks are 
open for general business in New Delhi and Mumbai. 

14.  CDSL  Central Depository Services Limited 
15.  CERSAI Central Registry of Securitization Asset Reconstruction and Security 

Interest. 



16.  Charter 
Documents 

shall mean, with respect to a company, its memorandum and Articles 

17.  CIN Corporate Identification Number 
18.  Clearances shall mean any consent, license, approval (including the approval from the 

NHAI dated 21 March 2022, bearing reference no. 
NHAI/11033/GM(F)/RFC/Chitt-Malla/Refin/2021-22), registration, permit 
or other authorisation of any nature which is granted or is to be granted by 
any statutory or regulatory authority: (i) for the incorporation of the 
Obligors; (ii) for fulfilling its obligations under the Transaction Documents, 
and the making of the payments by them as contemplated under the 
Transaction Documents; (iii) for the enforceability of any Transaction 
Document; (iv) for the construction, operation and maintenance of the 
Project; and (v) for all such other matters as may be necessary in connection 
with the Project or the performance of any Person's obligations under any 
Transaction Document. 

19.  Company / Issuer KNR Tirumala Infra Private Limited 
20.  Concession shall have the meaning given to such term in the Concession Agreement. 
21.  Concession 

Agreement 
shall mean the concession agreement dated 9 May 2018 executed between 
the Concessioning Authority and the Issuer.  

22.  Concessioning 
Authority / NHAI 

shall mean the National Highways Authority of India. 
 

23.  Conditions 
Precedent 

Kindly refer Annexure 12 Part A.  

24.  Conditions 
Subsequent 

Kindly refer Annexure 12 Part B. 

25.  Contractual 
Damages 

shall mean damages or penalties, whether liquidated or otherwise, due or 
payable to the Issuer by the Project Participants or any other Person, 
pursuant to the terms of the Project Documents, and shall include any 
Termination Payments, buyout payments, forfeiture by the Issuer of any 
advance/booking amount paid by any Project Participant. 

26.  Coupon means interest on the Debentures calculated at a rate of: (I) 6.02% per 
annum for a period of 1 (one) year following the Deemed Date of Allotment, 
and (II) 6.30% per annum thereafter, and as may be further adjusted for the 
Step Up Coupon or Step Down Coupon (as the case may be), and payable 
on each Coupon Payment Date.  

27.  Coupon Payment 
Date 

shall mean 31 July and 31 January of every Financial Year.  

28.  Credit Rating 
Agency 

mean CRISIL Ratings Limited, India Ratings and Research Private Limited 
and ICRA Limited, or any accredited credit rating agencies as may be 
notified by the Debenture Trustee (acting for and behalf of the Debenture 
Holders).  

29.  Debentures / 
NCDs 
 
 
 

5210 (five thousand two hundred and ten) senior, listed, rated, secured, 
redeemable, non-Convertible Debentures of the face value of INR 
10,00,000 (Indian Rupees Ten Lakhs only) each aggregating to INR 
521,00,00,000 (Indian Rupees Five Hundred and Twenty One Crores only) 
which will be in the following 2 (two) Series to be issued simultaneously:  

 



Series A: 4840 (Four Thousand Eight Hundred and Forty) NCDs of Face 
Value aggregating up to INR 484,00,00,000 (Indian Rupees Four Hundred 
and Eighty Four Crore only) being the Series A Debentures; and  

 
Series B: 370 (Three Hundred and Seventy) NCDs of Face Value 
aggregating up to INR 37,00,00,000 (Indian Rupees Thirty Seven Crore 
only) being the Series B Debentures. 

 
(using the electronic bidding platform of BSE) (EBP) to the eligible investors 
identified on the EBP in accordance with the Applicable Law and on the 
terms and conditions set out hereinafter 
 

30.  Debenture 
Documents 

means and includes: 
(a) the Debenture Trust Deed;  
(b) the Offer Documents; 
(c) the Debenture Trustee Appointment Agreement; 
(d) the Sponsor Support Undertaking; 
(e) the Escrow Agreement; 
(f) the Supplementary Escrow Agreement;  
(g) the Power of Attorney in relation to the Supplementary Escrow 

Agreement;   
(h) the Substitution Agreement; 
(i) the letters issued by the Debenture Trustee and the Credit Rating 

Agencies; 
(j) the letters appointing the Registrar and Transfer Agent with respect to 

the issuance of the Debentures; 
(k) the agreement entered into between the Registrar and Transfer Agent 

and the Issuer with respect to the issuance of the Debentures; 
(l) the Tripartite Agreements;  
(m) the board and shareholders resolutions and any other corporate 

authorizations from the Issuer as may be applicable as per the 
provisions of the Act; 

(n) the agreement entered into by the Issuer with the EBP Bond Platform;  
(o) the credit rating letters and credit rating rationale from the Credit 

Rating Agency;  
(p) the listing agreement between the Issuer and the Stock Exchange for 

listing of the Debentures;  
(q) the Security Documents, as applicable; and 
(r) any and all other documents executed or issued in relation to the 

issuance of the Debentures including any amendments thereto and any 
other document designated as a Transaction Document by the 
Debenture Trustee or the Debenture Holders or required in accordance 
with Applicable Laws;   

and “Debenture Document” shall mean any of them. 
31.  Debenture 

Holder(s) / NCD 
Holder(s) 

means the persons who are, for the time being and from time to time, the 
holders of the Debentures and whose names are registered as the holder 
of a Debenture in the register of Debenture Holders maintained pursuant 



to Clause 2.14 (Register of Debenture Holders), of the Debenture Trust 
Deed and “Debenture Holder” means each such person. 

32.  Debenture 
Trustee 

Trustee for the Debenture Holders, in this case being CATALYST 
TRUSTEESHIP LIMITED, who has given its consent to the Company as per 
the consent, as set out under Exhibit C. 

33.  Debenture 
Trustee 
Appointment 
Agreement 

means the debenture trustee appointment agreement dated 31 December 
2021 executed between the Debenture Trustee and the Issuer for the 
appointment of the Debenture Trustee as trustee for the Debenture 
Holders as may be amended and modified from time to time.  

34.  Debenture Trust 
Deed 

The Debenture Trust Deed executed/to be executed between the Company 
and the Debenture Trustee inter alia laying down the terms and conditions 
governing the NCDs 

35.  Debt means the aggregate of the Nominal Value, the Coupon, the Default 
Interest, the Additional Interest, costs, charges, expenses and all present 
and future moneys, debts and liabilities due, owing or incurred from time 
to time to any Finance Party under or in connection with the Debentures, 
the Debenture Trust Deed or any other Transaction Document (in each 
case, whether alone or jointly, or jointly and severally, with any other 
person, whether actually or contingently, and whether as principal, surety 
or otherwise).  

36.  Debt Service 
Reserve Account 

means the account of the Issuer bearing reference number 
50200037525868 opened with HDFC Bank Limited. 

37.  Deed of 
Hypothecation 

means the deed executed / to be executed by the Issuer in favour of the 
Debenture Trustee for creating: (i) a first ranking pari passu charge over the 
Primary Security as security for the Series A Debentures, and (ii) a second 
ranking pari passu charge over the Primary Security as security for the 
Series B Debentures, in favour of the Debenture Trustee acting on behalf of 
the Debenture Holders.  

38.  Deemed Date of 
Allotment 

means in relation to the in respect of both the Series A Debentures and the 
Series B Debentures, the date set out as the “Deemed Date of Allotment” 
on the front page of this Placement Memorandum under the heading ‘Issue 
Schedule for all Series’. 

39.  Default means an Event of Default or any event or circumstance specified in Clause 
6 (Events of Default and Remedies) of the Debenture Trust Deed other than 
Clause 6.2 (Consequences of Event of Default) of the Debenture Trust Deed 
and Clause 6.3 (Rights to disclose and publish the names of the Issuer and 
its directors as defaulters) of the Debenture Trust Deed which would (with 
the expiry of a grace period, the giving of notice, the making of any 
determination under the Transaction Documents or any combination of 
any of the foregoing, if applicable) be an Event of Default. 

40.  Default Interest means, upon the occurrence of a Payment Default, an additional interest 
payable on the overdue amounts in respect of the Debentures, which shall 
accrue at the Default Rate over and above the normal Coupon and 
Redemption Amount payable by the Issuer, and shall be immediately 
payable by the Issuer on demand by the Debenture Trustee in writing 
(acting pursuant to Relevant Instructions) in addition to any other amounts 
payable under the Transaction Documents. 



41.  Default Rate Shall have the meaning ascribed to it Clause 2.8 (Default Interest and other 
payments) of the Debenture Trust Deed. 

42.  Depository / 
Depositories 

means NSDL and CDSL, as the context requires, and the term 
“Depositories” shall be construed accordingly. 

43.  Depository 
Participant 

means the depository participant of the Pledgor, being ICICI Bank. 

44.  Designated Early 
Redemption Event 
Dates 

means the date falling 2 (two) years from the Deemed Date of Allotment, 
and at the end of every 1 (one) year thereafter, or such other date as may 
be mutually agreed between the Debenture Holders and the Issuer in 
accordance with Applicable Laws. 

45.  EBP Electronic Bidding Platform  
46.  EBP Bond Platform 

or Bond Platform 
means the platform for issuance of debt securities on private placement 
basis required and established in accordance with Chapter VI of the 
Operational Circular and any further amendments thereto.  
 

47.  Effective Date shall have the meaning as ascribed to such term in Clause 15(a) of Schedule 
V of the Debenture Trust Deed.  

48.  EPC Agreement shall mean the engineering, procurement and construction agreement 
dated 9 June 2018 entered into between the Issuer and KNR Constructions 
Limited. 

49.  Escrow Account shall have the meaning ascribed to such term in the Escrow Agreement and 
the Supplementary Escrow Agreement. 
 

50.  Escrow Agreement shall mean the agreement executed or to be executed between the Issuer, 
the Lenders’ Representative, the Escrow Bank and the Concessioning 
Authority for the operation of the Escrow Account, in the form prescribed 
under the Concession Agreement.  

51.  Escrow Bank shall mean HDFC Bank Limited, a company existing within the meaning of 
the Companies Act, 2013 and having its registered office at HDFC Bank 
Limited, HDFC Bank House, Senapati Bapat Marg, Lower Parel, Mumbai – 
400013 and shall, unless repugnant to the subject or context thereof, be 
deemed to mean and include its successors, transferees, novatees and 
assigns. 

52.  Event of Default has the meaning ascribed to it in Clause 6.1 (Events of Default) of the 
Debenture Trust Deed.  

53.  Existing Account shall mean the account bearing reference no 50200033864173 and 
maintained with HDFC bank 

54.  Exiting Sponsor shall mean KNR Constructions Limited, a company registered under the 
Companies Act, 2013 with CIN number L74210TG1995PLC130199. 

55.  Face Value INR 10,00,000 (Indian Rupees Ten Lakhs only) each 
56.  Final Redemption 

Date 
shall mean the earlier of either: (i) 31 July 2035, being the date on which all 
the Debentures are scheduled to be redeemed in full; or (ii) the date on 
which all the Debt have been irrevocably and unconditionally paid and 
discharged in full to the satisfaction of the Debenture Holders in 
accordance with the terms of the Debenture Documents.  

57.  Final Settlement 
Date 

shall mean the date on which all the obligations due, owing or payable to 
the Debenture Holders / Debenture Trustee by the Issuer have been 



irrevocably and unconditionally paid, discharged or performed in full to 
their satisfaction. 

58.  Finance Parties means collectively: 
(a) the Debenture Holders; and 
(b) the Debenture Trustee, 
and “Finance Party” means any of them. 

59.  Financial Year/ FY means the accounting year of the Issuer commencing each year on April 1st 
and ending on the following March 31st, or such other period as the Issuer, 
with the Debenture Trustee’s consent (acting in accordance with Relevant 
Instructions), from time to time designates as its accounting year. 

60.  GOI shall mean the Government of India 
61.  Government 

Authority 
shall mean the GOI or the government of any state of India or any ministry, 
department, local authority, board, statutory or regulatory authority, 
instrumentality, agency, corporation (to the extent acting in a legislative, 
judicial or administrative capacity and not as a contracting party with the 
Issuer) or commission under the direct or indirect control of the GOI or the 
government of any state of India or any political subdivision of any of them 
or owned or controlled by the GOI or the government of any state of India 
or any of their subdivisions, or any court, tribunal or judicial body within 
India. 

62.  GST Notice means the notice received by the Issuer from the Office of the Assistant 
Commissioner (ST) of the “Department of State Tax” of the Government of 
Andhra Pradesh, dated December 4, 2021, in relation to payment of goods 
and services tax.  
 

63.  ICCL means the Indian Clearing Corporation Limited. 
64.  Indian Rupees/INR means the lawful currency for the time being of India. 
65.  Initial RBI 

Approval 
shall mean the consent of the RBI for pledging 49% (forty nine percent) of 
the Shares of the Issuer and the Issuer Securities in favour of the Debenture 
Trustee as collateral for the Secured Obligations.  

66.  Insurance 
Contracts 

shall mean the insurance contracts and policies required to be obtained or 
maintained by the Issuer or any other Person in relation to the Project 
pursuant to any Transaction Document or Project Document, any 
substitutes therefor and any additional insurance contracts or policies 
required, by the Debenture Trustee, to be obtained for the Project or any 
other insurance obtained by the Issuer or any other Person in relation to 
the Project. 
 

67.  Investor(s) / 
Applicant(s) 

Persons who fall under the category of eligibility to whom this Information 
Memorandum may be sent with a view to offering the Debentures on 
Private Placement basis. Kindly refer ‘Eligible Investors’ section of this 
Placement Memorandum 

68.  InvIT shall mean an infrastructure investment trust incorporated / to be 
incorporated in accordance with the rules and regulations issued by SEBI, 
which may acquire Shares of the Borrower and in which the Sponsor Group 
directly or indirectly holds at least 51% (fifty one percent) of its units and 



holds at-least 51% (fifty one percent) shareholding in the Investment 
Manager of the InvIT. 

69.  ISIN International Securities Identification Number 
70.  Issue Proceeds 

Account 
means current account of the Issuer maintained with the Issue Proceeds 
Account Bank, bearing account number 50200033864173. 

71.  Issue Proceeds 
Account Bank 

means HDFC Bank Limited or any other replacement branch or scheduled 
commercial bank acceptable to the Finance Parties  

72.  Issuer Securities shall have the meaning as ascribed to such term in the Debenture Trust 
Deed. 

73.  Lenders’ 
Representative 

shall mean the Debenture Trustee. 

74.  Majority 
Debenture 
Holders 

means such number of Debenture Holders as comprise at least 60% (sixty 
percent) of the total Debenture Holders by number at the ISIN level and 
holding an aggregate amount representing not less than 75% (seventy five 
percent) of the value of the outstanding Debt of the Debentures under the 
present Issue, excluding any further issuance of the Debentures under the 
same ISIN.  

75.  Majority 
Resolution 

has the meaning ascribed to it in Clause 23 of Schedule I (Provisions for the 
meetings of the Debenture Holders) of the Debenture Trust Deed. 

76.  Material Adverse 
Effect 

shall mean, as of any date of determination by the Debenture Trustee 
(acting on the instructions of the Debenture Holders holding Debentures, 
representing not less than 15% (fifteen percent) of the value of the 
outstanding Debt), any event or circumstance that has or is likely to have a 
material and adverse effect on: 

(a) the financial condition, carrying of business or operation of the 
Issuer; 

(b) the ability of the Issuer or any Obligor to perform and comply 
with its obligations under any Debenture Document; or  

(c) the legality, validity or enforceability of any of the Debenture 
Documents (including the ability of any Secured Party to 
enforce any of its remedies under the Debenture Documents 
or priority of the Security) and Project Documents. 

77.  Memorandum Memorandum of Association of Company 
78.  Minimum Security 

Cover 
Shall mean a security cover of at least a value equal to 1.0 times the 
aggregate of the Nominal Value of the Debentures, Coupon and interest 
payable thereon, at all times, to be maintained by the Primary Security. 

79.  NHAI National Highways Authority of India 
80.  Nominal Value means INR 10,00,000/- (Indian Rupees Ten Lakhs only) being the nominal 

value of each Debenture. 
81.  NRI Non-resident Indian 
82.  NSDL National Securities Depository Limited 
83.  NSE National Stock Exchange of India Limited 
84.  BSE BSE Limited 
85.  O&M Contract shall mean the operations and maintenance contract executed or to be 

executed between the Issuer and the O&M Contractor for performance of 
the O&M obligations. 



86.  O&M Contractor shall mean the person with whom the Issuer has entered into the O&M 
Contract, which shall be a person satisfactory to the Debenture Trustee 

87.  Obligors shall mean the Issuer, the Sponsor, the Pledgor or any other Person 
providing Security or comfort in relation to the Debentures. 
 

88.  Offer Documents means the Offer Letter and this Placement Memorandum 
89.  Offer Letter / PAS-

4 
means the private placement offer cum application letter in the form 
specified pursuant to sub-rule (3) of Rule 14 of the Prospectus and 
Allotment of Securities Rules offering, by way of private placement to the 
Original Debenture Holders, the Debentures 

90.  Operational 
Circular 

shall mean the SEBI Operational Circular for issue and listing of Non-
Convertible Securities (NCS), Securitised Debt Instruments (SDI), Security 
Receipts (SR), Municipal Debt Securities and Commercial Paper (CP) 
dated 10 August 2021 bearing reference number 
SEBI/HO/DDHS/P/CIR/2021/613 (including any subsequent amendments 
thereto 

91.  Operational 
Guidelines 

shall mean the Operational Circular together with the BSE EBP Guidelines. 

92.  Payment Default an event the Issuer fails to pay Coupon and/or Redemption Amount 
payable by it under a Transaction Document on its Due Date. 

93.  PCOD shall mean the date of issuance of a provisional certificate for completion 
of the Project, in accordance with Clause 14.3 (Provisional Certificate) of 
the Concession Agreement.  

94.  Permitted 
Investments 

shall mean any of the following: 
(a) treasury bills or debt instruments issued by the Government of 

India; 
(b) short term and liquid bonds or certificates of deposits issued by 

Public Financial Institutions (as defined under the Companies 
Act, 2013) having not less than an AAA rating;  

(c) deposits with or certificates of deposits issued by scheduled 
commercial banks having not less than an AAA rating;  

(d) money market and debt-based mutual funds having not less than 
an AAA rating;  

(e) debt mutual funds having not less than an AAA rating;  
(f) such other investments as may be permitted by the Debenture 

Trustee; 
and in each case which can be liquidated at not more than 2 (two) 
Business Days’ notice without any reduction in principal amount 
invested.  

95.  Permitted 
Shareholding 
Transfer 

shall mean the transfer of balance 51% (fifty-one percent) shareholding 
in the Issuer (on a fully diluted basis) from the Exiting Sponsor to the 
Sponsor. 

96.  Person shall mean any individual, corporation, partnership, association of 
persons, joint venture, joint stock company, trust or Government 
Authority. 

97.  Private Placement 
Memorandum/ 

this Placement Memorandum 



Placement 
Memorandum 

98.  Pledge Agreement shall mean the pledge agreement to be executed by and between the 
Sponsor, the Issuer and the Debenture Trustee, in relation to creation of 
an exclusive pledge over the Additional Security in favour of the 
Debenture Trustee acting on behalf of the Debenture Holders. 

99.  Pledgor  Cube Highways and Infrastructure III Pte Ltd 
100. Power of Attorney 

in relation to the 
Supplementary 
Escrow Agreement 

shall mean the power of attorney executed and/or to be executed by the 
Issuer in relation to the Supplementary Escrow Agreement. 
 

101. Previous Facility  shall mean the outstanding amounts of facilities as detailed in Schedule 
VIII (Details of Previous Lenders and Previous Facilities) of the Debenture 
Trust Deed.  

102. Previous Lender(s) shall mean the existing creditors of the Issuer as more detailed in Schedule 
VIII of the Debenture Trust Deed. 

103. Primary Security means (A) a first ranking charge in respect of the Series A Debentures, and 
(B) a second ranking charge in respect of the Series B Debentures, over: 
 
(i) all the Issuer’s fixed assets and tangible movable assets, including 

movable plant and machinery, machinery spares, tools and 
accessories, furniture, fixtures, vehicles and all other movable assets, 
both present and future (except the Project Assets); 

(ii) all bank accounts of the Issuer, including the Existing Account, the 
Escrow Account and its sub-accounts , the Debt Service Reserve 
Account (or any account in substitution thereof) that may be opened 
in accordance with this Agreement, the Escrow Agreement, the 
Supplementary Escrow Agreement or any of the other Transaction 
Documents and all funds from time to time deposited therein and all 
funds arising from the Project, the proceeds from the Project 
(including, without limitation, all Annuities received) and all Permitted 
Investments or other securities, both present and future (except the 
Project Assets);   

(iii) the current and non-current assets of the Issuer, both present and 
future (except the Project Assets);  

(iv) all revenues and receivables of the Issuer whether or not deposited in 
the Existing Account or the Escrow Account, the book debts of the 
Issuer, the operating cash flows of the Issuer, uncalled capital of the 
Issuer, Sponsor Contribution received by the Issuer and all other 
commissions and revenues and cash of the Issuer (including 
Termination Payments), both present and future (except the Project 
Assets);   



(v) all intangible assets, goodwill, rights, Intellectual Property rights and 
undertaking of the Issuer, both present and future (except the Project 
Assets);  

(vi) all the rights, title, interests, benefits, claims and demands 
whatsoever of the Issuer in the Project Documents (except the Project 
Assets); 

(vii) the rights, title, interests and benefits of the Issuer in, to and under all 
the Clearances, to the extent permissible by Applicable Law (except 
the Project Assets);  

(viii) all the rights, title, interests, benefits, claims and demands 
whatsoever of the Issuer in any letter of credit and guarantee 
(including contractor guarantees) and liquidated damages (including 
Contractual Damages) and performance bond provided by any Project 
Participant (except the Project Assets);  

(ix) all the rights, title, interests, benefits, claims and demands 
whatsoever of the Issuer under all Insurance Contracts, policies and 
insurance proceeds; 

(x) the Issuer’s rights, title and interest in the Concession pursuant to the 
execution of the Substitution Agreement, 

so as to provide a Minimum Security Cover, in accordance with the 
terms of the Deed of Hypothecation. 

104. Private Placement Offer or invitation to subscribe or issue of securities to a select group of 
persons by a company (other than by way of public offer) through private 
placement offer-cum-application, which satisfies the conditions specified 
in section 42 of the Act 

105. Project  shall mean the construction, operation and maintenance of the six lane 
road of the 61 km section from Chittor to Mallavaram in in the State of 
Andhra Pradesh developed under Bharatmala Pariyojna on hybrid 
annuity model by NHAI and includes all works, services and equipment 
relating to or in respect of the Project and Project assets, and its 
subsequent development and augmentation in accordance with the 
provisions of the Concession Agreement.  
 
 

106. Project Assets shall have the meaning ascribed to such term in the Concession 
Agreement. 

107. Project 
Documents 

shall mean the following: 
a) the Insurance Contracts; 
b) the Clearances; 
c) the O&M Contracts; 
d) the EPC Agreement;  
e) the Concession Agreement; 



f) any bonds, guarantees, letters of credit or other security issued 
pursuant to any of the Project Documents; 

g) any contracts or agreements entered into by the Issuer with any 
Government Authority in relation to the Project; 

h) any other agreements, documents or instruments entered into by 
the Issuer in respect of the development, construction, design, 
procurement, operation, maintenance and ownership of the 
Project; 

i) any contracts or agreements entered into by the Issuer evidencing 
or enabling the effective exercise of the rights granted to the Issuer 
and discharge by the Issuer of its obligations under any of the 
documents mentioned in (a) to (h) above; and 

j) any other agreement designated as a ‘Project Document’ by the 
Debenture Trustee in consultation with the Issuer (which 
consultation shall be non-binding). 

108. Project 
Participant(s) 

shall mean each of the parties to any Project Document, or collectively all 
of them, as the case may be, other than the Issuer or any Finance Party. 

109. Promoter KNR Constructions Limited. 
 

110. QIB(s) Qualified Institutional Buyer(s) 
111. RBI Reserve Bank of India 
112. Recovery Expense 

Fund 
shall mean fund referred to in Regulation 11 of the NCS  and created in the 
manner as specified by SEBI in the SEBI REF Circular.  
 
The Company shall maintain the recovery expense fund with the NSE. 

113. Redemption 
Schedule  

shall mean the schedule for redemption of the Debentures as provided 
under Annexure 21 of this Placement Memorandum.  

114. Registrar and 
Transfer Agent 

shall mean Bigshare Services Pvt Ltd, a company incorporated under the 
Companies Act, 1956 and validly existing under the Companies Act 2013 
with corporate identification number U99999MH1994PTC076534 and 
having its registered office at 306, Right wing, 3rd Floor, Amrutha Ville, Opp 
Yashodha Hospital, Somajiguda Rajbhavan Road, Hyderabad 500082. 

115. Relevant 
Instructions 

shall mean the written consent obtained from the Debenture Holders 
pursuant to a Majority Resolution duly passed at the meeting of the 
Debenture Holders convened in accordance with the provisions set out in 
Schedule I (Provisions for the meetings of the Debenture Holders) of the 
Debenture Trust Deed.  

116. Registrar of 
Companies/ ROC 

shall mean the ‘Registrar of Companies’ as provided under the Act. 

117. Revised Coupon has the meaning ascribed to it in sub-clause (f) (Revision to Coupon) of 
Clause 2.5 (Covenant to pay Redemption Amount and the Coupon) of the 
Debenture Trust Deed.   

118. SEBI means the Securities and Exchange Board of India 
119. SEBI NCS 

Regulations  
SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 as 
amended, modified or supplemented from time to time.   

120. SEBI REF Circular shall mean the circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated 
22 October 2020 on ‘Contribution by Issuers of listed or proposed to be 



listed debt securities towards creation of ‘Recovery Expense Fund’’ issued 
by SEBI. 

121. SEBI Regulations means the SEBI NCS Regulations, the Operational Circular and the Securities 
and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, each as amended, varied or modified 
from time to time and such other applicable rules, circulars, directions, 
regulations, notifications and circulars issued by SEBI from time to time. 

122. Secured 
Obligations 

shall mean all obligations at any time due, owing or incurred by the Issuer 
to the Debenture Trustee on behalf of the Debenture Holders, as the case 
may be, in respect of the Debentures and shall include (i) the obligation to 
redeem the Debentures in full terms thereof including payment of Coupon, 
Default Interest, Additional Interest, any outstanding remuneration of the 
Debenture Trustee and all fees, costs, charges and expenses payable to the 
Debenture Trustee/Debenture Holder(s) and other monies payable by the 
Issuer in respect of the Debentures under the Transaction Documents; (ii) 
any and all sums advanced by the Debenture Trustee in order to preserve 
the Security to be created by the Issuer in relation to the Debentures; (iii) 
in the event of any proceedings for the collection and/or enforcement of 
the obligations of the Issuer in respect of the Debentures, after an Event of 
Default shall have occurred, the expenses of retaking, holding, preparing 
for sale, selling or otherwise disposing of or realizing the Security or any 
part thereof, created / to be created by the Issuer, and/ or of any exercise 
of the Debenture Trustee of its rights under the relevant Transaction 
Documents, together with legal fees and court costs in relation thereto.  

123. Security shall include the Primary Security and the Additional Security. 
124. Security 

Documents 
shall mean all documents creating or evidencing creation of Security in 
favour of the Debenture Trustee, for securing the Secured Obligations in 
relation to the Debentures, and shall mean and include, collectively the 
Deed of Hypothecation and the Pledge Agreement (along with the power 
of attorney in relation thereto) 

125. Security Interest shall mean any mortgage, pledge, hypothecation, assignment, deposit 
arrangement, encumbrance, lien (statutory or other), preference, priority 
or other security agreement of any kind or nature whatsoever including, 
without limitation, (i) any conditional sale or other title retention 
agreement, any financing or similar statement or notice filed under any 
recording or notice statute, and any lease having substantially the same 
effect as any of the foregoing, and (ii) any designation of loss payees or 
beneficiaries or any similar arrangement under any Insurance Contract 

126. Shares shall mean all fully paid-up equity shares of the Issuer, including equity 
share capital and preference shares on a fully diluted basis. 

127. Share Purchase 
Agreement 

means the share purchase agreement dated 11 February 2019 entered into 
between the Sponsor and the Exiting Sponsor and as amended and 
supplemented from time to time.  

128. Sponsor shall mean Cube Highways and Infrastructure III Pte Ltd. (Company 
Registration No. 201727089Z), a private company limited by shares, 
incorporated under the laws of Singapore and having its registered office 
at 65 Chulia Street, #47-04 OCBC Centre, Singapore 049513. 



129. Sponsor 
Contribution 

shall mean any amounts infused by the Sponsor into the Issuer as equity or 
subordinated debt, subject to the conditions that (i) any amounts payable 
by the Issuer to the Sponsor in respect of such infusion (whether by way of 
principal, interest, dividend or otherwise) shall be subordinated to the 
claims of the Debenture Holders / Debenture Trustee and shall only be 
repaid in compliance with the terms of the Debenture Documents. 

130. Sponsor Group shall mean the Sponsor and/or any of its Affiliates and Cube Highways and 
Infrastructure Pte. Ltd., Cube Highways and Infrastructure I-D Pte. Ltd., 
Cube Highways and Infrastructure II Pte. Ltd., Cube Mobility Investment 
Pte. Ltd., Cube Highways Holdings Pte. Limited, Cube Highways Advisory 
Pte. Limited or any of the funds over which I Squared Capital LLC (and/or 
any of its Affiliates) has Control. It is clarified that any limited partners 
investing in any of the funds managed by I Squared Capital LLC (and/or any 
of its Affiliates) shall not be included as part of the Sponsor Group 

131. Sponsor Support 
Undertaking 

shall mean the agreement, inter alia, among the Sponsor, the Issuer and 
the Debenture Trustee pursuant to which the Sponsor agrees to provide 
financial and other support to the Project and the Issuer. 

132. Step Down 
Coupon  

As stipulated under ‘Step Up / Step Down Coupon rates’ in the summary 
Term Sheet.  

133. Step Up Coupon  As stipulated under ‘Step Up / Step Down Coupon rates’ in the summary 
Term Sheet.  

134. Stock Exchange NSE  
135. Subsequent RBI 

Approval 
shall mean the consent of the RBI for pledging an additional 2% of the 
Shares (i.e., for the overall pledge over an aggregate of 51% Shares) of the 
Issuer and the Issuer Securities in favour of the Debenture Trustee as 
collateral for the Secured Obligations. 

136. Substitution 
Agreement 

shall mean the substitution agreement executed and/or to be executed 
between the Issuer, the Concessioning Authority and the Lenders’ 
Representative in relation to inter alia substitution of the Issuer. 

137. Super Majority 
Debenture 
Holders 

means such number of Debenture Holders holding an aggregate amount 
representing not less than 85% (eighty five percent) of the value of the 
outstanding Debt of the Debentures under the present Issue.  

138. Supplementary 
Escrow Agreement 

shall mean the agreement executed or to be executed between, inter alia, 
the Issuer, the Debenture Trustee and the Escrow Bank for the operation 
of the Escrow Account and in relation to detailing the Escrow Agreement 
for the collection and application of monies and revenues of the Issuer. 

139. Tax shall mean any and all present and future taxes on, including gross receipts, 
sales, turn-over, value-add, use, consumption, property, income, interest, 
franchise, capital, occupational, license, excise and documentary stamps 
and include customs and other duties, assessments, or fees, howsoever 
imposed, withheld, levied, or assessed by any country or government 
subdivision thereof or any other taxing authority and “Taxes” shall be 
construed accordingly. 

140. Termination 
Payments 

shall mean the payments required to be made by the Concessioning 
Authority pursuant to Article 31.3 of the Concession Agreement or any 
other termination payments required to be made by the Concessioning 
Authority to the Issuer.  



141. Term Sheet Shall mean the summary term sheet stipulating the details of Issue as set 
out under Annexure 7 of this Placement Memorandum 

142. Transaction 
Documents 

shall mean, collectively, the Debenture Documents and the Project 
Documents. 

143. Tripartite 
Agreements 

means the agreements entered into by the Issuer and Registrar and 
Transfer Agent with NSDL & CDSL, respectively. 

144. “we”, “us” or 
“our” 

Unless the context requires otherwise, the Company and its subsidiaries 

145. Wilful Defaulter Wilful defaulter means a Person who or which is categorized as a wilful 
defaulter by any bank or financial institution (as defined under the Act) or 
consortium thereof, in accordance with the guidelines on wilful defaulters 
issued by RBI. 

 
** In addition to the above definitions, all capitalised terms used but not defined herein shall, unless 
repugnant to the subject or context thereof, have the meaning given to such term in the Debenture 
Trust Deed. Notwithstanding anything contained in this Placement Memorandum, in case of any 
inconsistency or repugnancy between this Placement Memorandum and the Debenture Trust Deed, the 
Debenture Trust Deed shall prevail. 
 
  



SECTION II – DISCLAIMERS 
 
1. Disclaimer of Company:  

 
This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus under 
the Companies Act. The issue of NCDs is being made strictly on a private placement basis in 
accordance with Applicable Laws. It does not constitute and shall not be deemed to constitute an 
offer or an invitation to subscribe to the NCDs to the public in general. This Placement 
Memorandum should not be construed to be a prospectus or a statement in lieu of prospectus 
under the Act.  
 
Further, since the Issue is being made on a private placement basis, this Placement Memorandum 
has been prepared in accordance with the provisions of SEBI NCS Regulations and applicable 
provisions of the Companies Act and the rules thereunder. The provisions of Part I of Chapter III of 
the Companies Act shall not be applicable and accordingly, a copy of this Placement Memorandum 
has not been filed with the ROC or the SEBI. 
 
This Placement Memorandum has been prepared to provide general information about the 
Company to potential investors to whom it is addressed and who are willing and eligible to 
subscribe to the NCDs. This Placement Memorandum does not purport to contain all the 
information that any potential Investor may require. Neither this Placement Memorandum nor any 
other information supplied in connection with the NCDs is intended to provide the basis of any 
credit or other evaluation and any recipient of this Placement Memorandum should not consider 
such receipt a recommendation to purchase any NCDs. Each Investor contemplating purchasing any 
NCDs should make its own independent investigation of the financial condition and affairs of the 
Company, and its 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 arising from an investment in the NCDs and should possess the appropriate 
resources to analyse such investment and the suitability of such investment to such investor’s 
particular circumstances. 
 
The Company reserves the right to withdraw the Issue at any time prior to the closing date thereof 
in the event of any unforeseen development adversely affecting the economic and/or regulatory 
environment or otherwise. In such an event, the Company will refund the application money, if any, 
collected in respect of the NCDs without assigning any reason. 
 
The Company confirms that, as of the date hereof, this Placement Memorandum (including the 
documents incorporated by reference herein, if any) contains all information that is material in the 
context of the Issue, is accurate in all material respects and does not contain any untrue statement 
of a material fact or omit to state any material fact necessary to make the statements herein, in the 
light of the circumstances under which they are made, not misleading. 
 
This Placement Memorandum and the contents hereof are restricted for only the intended 
recipient(s) who have been addressed directly and specifically through a communication by the 
Company and only such recipients are eligible to apply for the NCDs. All Investors are required to 
comply with the relevant regulations/ guidelines applicable to them for investing in this Issue. The 
contents of this Placement Memorandum are intended to be used only by those Investors to whom 



it is distributed. It is not intended for distribution to any other Person and should not be reproduced 
by the recipient. 
 
The Person who is in receipt of this Placement Memorandum shall maintain utmost confidentiality 
regarding the contents of this Placement Memorandum and shall not reproduce or distribute in 
whole or part or make any announcement in public or to a third party regarding the contents 
without the consent of the Company. 
 
The Company does not undertake to update the Placement Memorandum to reflect subsequent 
events after the date of the Placement Memorandum and thus it should not be relied upon with 
respect to such subsequent events without first confirming its accuracy with the Company. 
 
This Placement 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. No action is being 
taken to permit an offering of the NCDs or the distribution of this Placement Memorandum in any 
jurisdiction where such action is required. The distribution of this Placement Memorandum and the 
offering may be restricted by law in certain jurisdictions. Persons into whose possession this 
Placement Memorandum comes are required to inform them about and to observe any such 
restrictions. The Placement Memorandum is made available to Investors in the Issue on the strict 
understanding that the contents hereof are strictly confidential. 
 
This Placement Memorandum and the contents hereof are restricted to providing information 
under the SEBI NCS Regulations for the purpose of inviting bids on the Bond Platform only for the 
Eligible Investors. An offer of private placement shall be made by the Issuer by way of issue of 
the signed Placement Memorandum to the successful bidders who have been addressed through 
a communication by the Issuer, and only such recipients are eligible to comply with the relevant 
regulations/guidelines applicable to them, including but not limited to Operational Guidelines for 
investing in this issue. The contents of this Placement Memorandum and any other information 
supplied in connection with this Placement Memorandum or the Debentures are intended to be 
used only by those Investors to whom it is distributed. It is not intended for distribution to any 
other person and should not be reproduced or disseminated by the recipient  

 
All investors are required to comply with the relevant regulations/ guidelines applicable to them 
for investing in this issue of Debentures. 
 
All Eligible Investors will have to register themselves with the Bond Platform offered by the BSE for 
participating in electronic book building mechanism. Investors should refer the operating guidelines 
for issuance of debt securities on private placement basis through an electronic book mechanism 
as available on web site of the BSE. 
Post completion of bidding process, the Company will upload the provisional allocation on the Bond 
Platform. Post receipt of investor details, the Company will upload the final allocation file on the 
Bond Platform. 
  

2. Cautionary Note  
 

Each invited potential Investor acknowledges and agrees that each of them, (i) are knowledgeable 
and experienced in financial and business matters, have expertise in assessing credit, market and 



all other relevant risk and are capable of evaluating, and have evaluated, independently the merits, 
risks and suitability of subscribing to or purchasing the NCDs; (ii) understand that the Company has 
not provided, and will not provide, any material or other information regarding the NCDs, except 
as required under Applicable Laws, (iii) have not requested the Company to provide it with any such 
material or other information, (iv) have not relied on any investigation that any person acting on 
their behalf may have conducted with respect to the NCDs, (v) have made their own investment 
decision regarding the NCDs based on their own knowledge (and information they have or which is 
publicly available) with respect to the NCDs or the Company (vi) have had access to such 
information as deemed necessary or appropriate in connection with purchase of the NCDs, and (vii) 
understand that, by purchase or holding of the NCDs, they are assuming and are capable of bearing 
the risk of loss that may occur with respect to the NCDs, including the possibility that they may lose 
all or a substantial portion of their investment in the NCDs. 
 
It is the responsibility of each potential Investor to also ensure that they will sell these NCDs in strict 
accordance with this Placement Memorandum, the Transaction Documents and all other Applicable 
Laws, so that the sale does not constitute an offer to the public, within the meaning of the Act, as 
amended. The potential investors shall at all times be responsible for ensuring that it shall not do 
any act deed or thing which would result this Placement Memorandum being released to any third 
party (where such party is not an intended recipient from the Company) and in turn constitutes an 
offer to the public howsoever. 
 
The distribution of this Placement Memorandum or the Application Form and the offer, sale, pledge 
or disposal of the NCDs may be restricted by law in certain jurisdictions. The sale or transfer of these 
NCDs outside India may require regulatory approvals in India, including without limitation, the 
approval of SEBI or RBI. 
 

3. Disclaimer of Stock Exchange 
 
As required, a copy of this Placement Memorandum has been submitted to the Stock Exchange for 
seeking in principle approval for listing of the NCDs. It is to be distinctly understood that such 
submission of this Placement Memorandum with the Stock Exchange or hosting the same on the 
website of the Stock Exchange should not in any way be deemed or construed that the Placement 
Memorandum has been cleared or approved by the Stock Exchange; nor does it in any manner 
warrant, certify or endorse the correctness or completeness of any of the contents of this 
Placement Memorandum; nor does it warrant that this Company’s NCDs will be listed or continue 
to be listed on the Stock Exchange; nor does it take responsibility for the financial or other 
soundness of this Company, its management or any scheme or project of the Company. Every 
Person who desires to apply for or otherwise acquire any NCDs of this Company may do so pursuant 
to independent inquiry, investigation and analysis and shall not have any claim against the Stock 
Exchange or any agency whatsoever by reason of any loss which may be suffered by such person 
consequent to or in connection with such subscription/ acquisition whether by reason of anything 
stated or omitted to be stated herein or any other reason whatsoever. 

 
4. Disclaimer of Debenture Trustee 

 
The Debenture Trustee does not undertake to review the financial condition or affairs of the Issuer 
during the life of the arrangements contemplated by this Placement Memorandum and does not 
have any responsibility to advise any Investor or prospective Investor in the Debentures of any 



information available with or subsequently coming to the attention of the Debenture Trustee, its 
agents or advisors except as specifically provided for in the Debenture Trust Deed. 
 
The Debenture Trustee has not separately verified the information contained in this Placement 
Memorandum. Accordingly, no representation, warranty or undertaking, express or implied, is 
made and no responsibility is accepted by Debenture Trustee as to the accuracy or any other 
information provided by the Issuer. Accordingly, the Debenture Trustee shall have no liability in 
relation to the information contained in this Placement Memorandum or any other information 
provided by the Issuer in connection with the Issue.  
 
The Debenture Trustee is neither a principal debtor nor a guarantor of the Debentures. 
 

5. Disclaimer in respect of jurisdiction 
 
This Issue is made in India to Investors as specified under in the section “Issue Procedure” on Page 
89 of this Placement Memorandum, who shall be specifically approached by the Issuer. This 
Placement Memorandum does not constitute an offer to sell or an invitation to subscribe to 
Debentures offered hereby to any person other than the Investors. Any disputes arising out of this 
Issue will be subject to the non-exclusive jurisdiction of the courts and tribunals of New Delhi, India. 
This Placement 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. 
 

6. Disclaimer of Credit Rating Agency 
 
CRISIL’s ratings are opinions on the likelihood of timely payment of the obligations under the rated 
instrument and are not recommendations to sanction, renew, disburse or recall the concerned bank 
facilities or to buy, sell or hold any security. CRISIL’s ratings do not convey suitability or price for the 
investor. CRISIL’s ratings do not constitute an audit on the rated entity. CRISIL has based its 
ratings/outlooks on information obtained from sources believed by it to be accurate and reliable. 
CRISIL does not, however, guarantee the accuracy, adequacy or completeness of any information 
and is not responsible for any errors or omissions or for the results obtained from the use of such 
information. Most entities whose bank facilities/instruments are rated by CRISIL have paid a credit 
rating fee, based on the amount and type of bank facilities/instruments. CRISIL or its 
subsidiaries/associates may also have other commercial transactions with the entity. In case of 
partnership/proprietary concerns, the rating /outlook assigned by CRISIL is, inter-alia, based on the 
capital deployed by the partners/proprietor and the financial strength of the firm at present. The 
rating/outlook may undergo change in case of withdrawal of capital or the unsecured loans brought 
in by the partners/proprietor in addition to the financial performance and other relevant factors. 
CRISIL is not responsible for any errors and states that it has no financial liability whatsoever to the 
users of CRISIL’s rating. Our ratings do not factor in any rating related trigger clauses as per the 
terms of the facility/instrument, which may involve acceleration of payments in case of rating 
downgrades. However, if any such clauses are introduced and if triggered, the ratings may see 
volatility and sharp downgrades. 
 

7. Disclaimer of Arranger  
 



The role of the Arranger in the assignment is confined to marketing and placement of the Debentures on 
the basis of this Placement Memorandum as prepared by the Issuer. The Arranger has neither scrutinized 
nor vetted nor reviewed nor has it done any due-diligence for verification of the contents of this Placement 
Memorandum. The Arranger shall use this Placement Memorandum for the purpose of soliciting 
subscription(s) from Eligible Investors in the Debentures to be issued by the Issuer on a private placement 
basis. It is to be distinctly understood that the aforesaid use of this Placement Memorandum by the 
Arranger should not in any way be deemed or construed to mean that the Placement Memorandum has 
been prepared, cleared, approved, reviewed or vetted by the Arranger; nor should the contents to this 
Placement Memorandum in any manner be deemed to have been warranted, certified or endorsed by the 
Arranger so as to the correctness or completeness thereof.  

Nothing in this Placement Memorandum constitutes an offer of securities for sale in the United States of 
America or any other jurisdiction where such offer or placement would be in violation of any law, rule or 
regulation. No action is being taken to permit an offering of the bonds in the nature of debentures or the 
distribution of this Placement Memorandum in any jurisdiction where such action is required. The 
distribution/taking/sending/dispatching/transmitting of this Placement Memorandum and the offering and 
sale of the Debentures may be restricted by law in certain jurisdictions, and persons into whose possession 
this document comes should inform themselves about, and observe, any such restrictions. 

The Issuer has prepared this Placement Memorandum and the Issuer is solely responsible and liable for its 
contents. The Issuer will comply with all laws, rules and regulations and has obtained all regulatory, 
governmental, corporate and other necessary approvals for the issuance of the Debentures. The Issuer 
confirms that all the information contained in this Placement Memorandum has been provided by the Issuer 
or is from publicly available information, and such information has not been independently verified by the 
Arranger. No representation or warranty, expressed or implied, is or will be made, and no responsibility or 
liability is or will be accepted, by the  Arranger or their affiliates for the accuracy, completeness, reliability, 
correctness or fairness of this Placement Memorandum or any of the information or opinions contained 
therein, and the  Arranger hereby expressly disclaims any responsibility or liability to the fullest extent for 
the contents of this Placement Memorandum, whether arising in tort or contract or otherwise, relating to 
or resulting from this Placement Memorandum or any information or errors contained therein or any 
omissions therefrom. Neither Arranger and its affiliates, nor its directors, employees, agents or 
representatives shall be liable for any damages whether direct or indirect, incidental, special or 
consequential including lost revenue or lost profits that may arise from or in connection with the use of this 
document. By accepting this Placement Memorandum, the Eligible Investor accepts terms of this Disclaimer 
Clause of Arranger, which forms an integral part of this Placement Memorandum and agrees that the 
Arranger will not have any such liability.  

The Eligible Investors should carefully read this Placement Memorandum. This Placement Memorandum is 
for general information purposes only, without  regard to specific objectives, suitability, financial situations 
and needs of any particular person and does not constitute any recommendation and the Eligible Investors 
are not to construe the contents of this Placement Memorandum as investment, legal, accounting, 
regulatory or Tax advice, and the Eligible Investors should consult with their own advisors as to all legal, 
accounting, regulatory, Tax, financial and related matters concerning an investment in the Debentures. This 
Placement Memorandum should not be construed as an offer to sell or the solicitation of an offer to buy, 
purchase or subscribe to any securities mentioned therein, and neither this document nor anything 



contained herein shall form the basis of or be relied upon in connection with any contract or commitment 
whatsoever. 

This Placement Memorandum is confidential and is made available to potential investors in the Debentures 
on the understanding that it is confidential. Recipients are not entitled to use any of the information 
contained in this Placement Memorandum for any purpose other than in assisting to decide whether or not 
to participate in the Debentures. This document and information contained herein or any part of it does 
not constitute or purport to constitute investment advice in publicly accessible media and should not be 
printed,  reproduced, transmitted, sold, distributed or published by the recipient without the prior written 
approval from the Arranger and the Issuer. This Placement Memorandum has not been approved and will 
or may not be reviewed or approved by any statutory or regulatory authority in India or by any stock 
exchange in India. This document may not be all inclusive and may not contain all of the information that 
the recipient may consider material.  

Each person receiving this Placement Memorandum acknowledges that:  

1. Such person has been afforded an opportunity to request and to review and has received all additional 
information considered by it to be necessary to verify the accuracy of or to supplement the information 
herein; and  

2. Has not relied on the Arranger and/or its affiliates that may be associated with the Debentures in 
connection with its investigation of the accuracy of such information or its investment decision.  

Issuer hereby declares that the Issuer has exercised due-diligence to ensure complete compliance of 
applicable disclosure norms in this Placement Memorandum. The Arranger: (a) is not acting as trustee or 
fiduciary for the investors or any other person; and (b) is under no obligation to conduct any "know your 
customer" or other procedures in relation to any person. The  Arranger is not responsible for (a) the 
adequacy, accuracy and/or completeness of any information (whether oral or written) supplied by the 
Issuer or any other person in or in connection with this Placement Memorandum; or (b) the legality, validity, 
effectiveness, adequacy or enforceability of this Placement Memorandum or any other agreement, 
arrangement or document entered into, made or executed in anticipation of or in connection with this 
Placement Memorandum; or (c) any determination as to whether any information provided or to be 
provided to any investor is non-public information the use of which may be regulated or prohibited by 
applicable law or regulation relating to insider dealing or otherwise. 

The Arranger or any of their directors, employees, affiliates or representatives do not accept any 
responsibility and/or liability for any loss or damage arising of whatever nature and extent in connection 
with the use of any of the information contained in this document. By accepting this Placement 
Memorandum, investor(s) agree(s) that the Arranger will not have any such liability. 

Please note that: 

(a) The Arranger and/or their affiliates may, now and/or in the future,  have other investment and 
commercial banking, trust and other relationships with the Issuer and with other persons ("Other 
Persons"); 



(b) As a result of those other relationships, the Arranger and/or their affiliates may get information about 
Other Persons, the Issuer and/or the Issue or that may be relevant to any of them. Despite this, the Arranger 
and/or their affiliates will not be required to disclose such information, or the fact that it is in possession of 
such information, to any recipient of this Placement Memorandum; 

(c) The Arranger and/or their affiliates may, now and in the future, have fiduciary or other relationships 
under which it, or they, may exercise voting power over securities of various persons. Those securities may, 
from time to time, include securities of the Issuer; and  

(d) The Arranger and/or their affiliates may exercise such voting powers, and otherwise perform its 
functions in connection with such fiduciary or other relationships, without regard to its relationship to the 
Issuer and/or the securities. 

8. Forward looking statements  
 
Certain statements in this Placement Memorandum are not historical facts but are “forward-
looking” in nature. Forward-looking statements appear throughout this Placement Memorandum, 
including, without limitation, under the section titled “Risk Factors”. Forward-looking statements 
may include statements concerning the Issuer’s plans, financial performance, the Issuer’s 
competitive strengths and weaknesses, and the trends the Issuer anticipates in the industry, along 
with the political and legal environment, and geographical locations, in which the Issuer operates, 
and other information that is not historical information. 
 
The forward-looking statements contained in this Placement Memorandum are based on the beliefs 
of the management of the Company, as well as the assumptions made by and information available 
to management as at the date of this Placement Memorandum. There can be no assurance that the 
expectations will prove to be correct. The Company expressly disclaims any obligation or 
undertaking to release any updated information or revisions to any forward-looking statements 
contained herein to reflect any changes in the expectations or assumptions with regard thereto or 
any change in the events, conditions or circumstances on which such statements are based. Given 
these uncertainties, recipients are cautioned not to place undue reliance on such forward- looking 
statements. All subsequent written and oral forward- looking statements attributable to the 
Company are expressly qualified in their entirety by reference to these cautionary statements. 

SECTION III – RATIONALE FOR CREDIT RATING 

 
Kindly refer Annexure 9 

 
  



SECTION IV – GENERAL RISKS 
 
The Issuer believes that the following factors may affect its ability to fulfil its obligations under the 
Debentures. All of these factors are contingencies which may or may not occur and the Issuer is not in a 
position to express a view on the likelihood of any such contingency occurring.   
 
These risks may include, among others, business aspects, equity market, bond market, interest rate, 
market volatility and economic, political and regulatory risks and any combination of these and other risks. 
More than one risk factor may have 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 assurance can be given as to the effect that any 
combination of risk factors may have on the value of the Debentures. 
 
Eligible Investors should also carefully consider risks of guarantors, if any, before making an investment 
in the Debentures.  
 
To obtain a complete understanding, prospective Investors should read this section in conjunction with 
the remaining sections of this Placement Memorandum, as well as the other financial and statistical 
information contained in this Placement Memorandum.  
 
The inability of the Issuer to pay interest, principal or other amounts on or in connection with the 
Debentures may occur for other reasons which may not be considered significant risks by the Issuer based 
on information currently available to them or which they may not currently be able to anticipate. You 
must rely on your own examination of the Issuer and this Issue, including the risks and uncertainties 
involved.  
 
The following are the risks relating to the Company, the Debentures and the market in general envisaged 
by the management of the Company. If any or some combination of the following risks, or other risks that 
are not currently known or believed to be material, actually occur, our business, financial condition and 
results of operation may suffer, and the trading price of, and the value of your investment in, the 
Debentures may decline and you may lose all or part of your investment. Prospective investors should 
carefully consider the risk factors relating to the business and the industry described below, together with 
all other information contained in this document before making any investment decision relating to the 
Debentures. 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 are currently believed to be immaterial 
may also have an adverse effect on the business, results of operations, financial condition or prospects 
and cause the market price of the Debentures to fluctuate and consequently adversely impact the 
investment by investors, upon a sale of the Debentures. Unless otherwise stated in the relevant risk 
factors set forth below, we are not in a position to specify or quantify the financial or other risks 
mentioned herein. 
 
Audited financial statements not older than 6 (six) months from the date of filing this Placement 
Memorandum are not available with the Company. The Company has procured limited reviewed 
financials for the stub period ending on 31 December 2021 and the same along with the audited financial 
statements for the period ending on 31 March 2021 are disclosed in Exhibit H and K. Further, information 
regarding profits of the Company, before and after making provisions for tax, dividends declared, and 
interest coverage ratio (cash profit tax plus interest paid/interest paid), each for the latest financial year 
ended on 31 March 2022 is not immediately available and hasn’t been included in the Placement 



Memorandum, since the financial year has ended only very recently, and the Company has accordingly 
made disclosures in respect of these points for the period ending on 31 December 2021. Similarly, 
information regarding related party transactions (including with regard to loans made or guarantees given 
or securities provided), for the latest financial year ended on 31 March 2022 is not immediately available 
and hasn’t been included in the Placement Memorandum, since the financial year has ended only very 
recently, and the Company has accordingly made disclosures in respect of this point for the period ending 
on 30 September 2021. 
 
The ordering of the risk factors is intended to facilitate ease of reading and reference and does not in any 
manner indicate the importance of one risk factor over another. Investors should also read the detailed 
information set out elsewhere in this Placement Memorandum and reach their own views prior to making 
any investment decision. 
 
RISKS RELATING TO DEBENTURES / ISSUE  
 
1. REPAYMENT IS SUBJECT TO THE CREDIT RISK OF THE ISSUER 
 

Potential investors should be aware that receipt of the principal amount 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. 

 
2. LIMITED OR SPORADIC TRADING OF THE DEBENTURES OF THE ISSUER ON THE STOCK EXCHANGES 
 

The Company intends to list the Debentures on the whole-sale debt market segment of the Stock 
Exchange. 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 quoted 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. 
 

3. CREDIT RISK & RATING DOWNGRADE RISK 
 
The Rating Agency has assigned such credit ratings to the Debentures as specified on the front page 
of this Placement Memorandum. In the event of deterioration in the financial health of the 
Company, there is a possibility that the Rating Agency 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 Agency. In the event of 



deterioration in the rating of the Debentures, the investors may have to take loss on revaluation of 
their investment. 
 
OTHER RISKS  
 

4. RISK IN RELATION TO ISSUANCE OF DEBENTURES  

Investors should note that they will be required to submit application forms and deposit application 
monies being an amount equal to Rs. 10,00,000 (Indian Rupees Ten Lakhs Only) per Debenture in 
relation to the Debentures during the Pay-in Date on the basis of this Placement Memorandum and 
may not have access to the final Debenture Trust Deed to be entered into between the Issuer and 
the Debenture Trustee. 
 

5. THERE IS NO GUARANTEE THAT THE DEBENTURES WILL BE LISTED ON THE STOCK EXCHANGE(S) 
IN A TIMELY MANNER OR AT ALL, OR THAT MONIES REFUNDABLE TO ELIGIBLE INVESTORS WILL 
BE REFUNDED IN A TIMELY MANNER 
 
In accordance with Indian law and practice, approval for listing and trading of the Debentures will 
not be granted until after the Debentures have been allotted. While Issuer will use best efforts to 
ensure that all steps for completion of the necessary formalities for allotment, listing and 
commencement of trading on the stock exchange(s) are taken within the time prescribed by SEBI 
or applicable law, there may be a failure or delay in listing the Debentures on the stock exchange(s). 
Issuer cannot assure you that any monies refundable on account of (a) withdrawal of the Issue, or 
(b) failure to obtain final approval from the stock exchange(s) for listing of the Debentures, will be 
refunded in a timely manner. The Issuer shall, however, refund any such monies, with interest due 
and payable thereon, as prescribed under applicable law. 
 

6. THE DEBENTURES MAY NOT BE A SUITABLE INVESTMENT FOR ALL PURCHASERS 
 
Potential Investors should ensure that they understand the nature of the Debentures and the 
extent of their exposure to risk, that they have sufficient knowledge, experience and access to 
professional advisers to make their own legal, tax, accounting and financial evaluation of the merits 
and risks of investment in the Debentures and that they consider the suitability of the Debentures 
as an investment in the light of their own circumstances and financial condition. 

 
7. TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS 
 

Special tax considerations and legal considerations may apply to certain types of potential 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. 

 
8. 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. 

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



 
In the event that the Company is unable to meet its payment and other obligations towards 
Investors under the terms of the Debentures, the Debenture Trustee may enforce the Security 
Interest as per the terms of Security Documents and other related documents. The Investor’s 
recovery in relation to the Debentures will be subject to (i) the market value of such secured 
property, and (ii) finding willing buyers for the Security Interest at a price sufficient to repay the 
potential Investors amounts outstanding under the Debentures. The value realised from the 
enforcement of the Security may be insufficient to redeem the Debentures. 

 
10. MATERIAL CHANGES IN REGULATIONS TO WHICH THE ISSUER IS SUBJECT COULD IMPAIR THE 

ISSUER’S ABILITY TO MEET PAYMENT OR OTHER OBLIGATIONS 
 

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. 

 
11. 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. 

 
12. LITIGATIONS AND CLAIMS AGAINST THE COMPANY 
 

In the event there are any legal claims that are made against the Company that involve prolonged 
legal battle and any temporary proscriptions on the Company, the same may adversely affect the 
Company’s ability to run its business.  

 
13. FORCE MAJEURE EVENTS 
 

War or terrorist attacks breakdown, failure or substandard performance of equipment, improper 
installation or operation of equipment, accidents, operational problems, transportation 
interruptions, epidemics/ pandemics, disruptions due to lockdowns imposed on account of 
pandemic or any unforeseen development adversely affecting the economic and regulatory 
environment disrupting logistics in the market in which the Company conducts its business will 
affect the Company’s operations. 

 
14. RESIGNATION OF KEY PERSONNEL 
 

Resignation of key employees and/ or key management personnel may affect the Company's 
operations. 

 
15. MAINTENANCE OF SECURITY COVER OR FULL RECOVERY OF THE SECURITY IN CASE OF 

ENFORCEMENT 
 



As the Debentures will be subordinated to certain liabilities preferred by law, in the event of 
bankruptcy, liquidation or winding-up, there may not be sufficient security cover remaining to pay 
amounts due to the Debenture Holders, which could expose the Debenture Holders to a potential 
loss. 
 

16. IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR BORROWINGS, 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 
Not Applicable 
 
 

17. REFUSAL OF LISTING OF ANY SECURITY OF THE ISSUER DURING LAST THREE YEARS BY ANY OF THE 
STOCK EXCHANGES IN INDIA OR ABROAD 
Not Applicable 
 
 

 

 
 
 
 
 

  



SECTION V – DISCLOSURES IN TERMS OF SEBI CIRCULAR DATED 3 NOVEMBER 2020, BEARING 
REFERENCE NO. SEBI/HO/MIRSD/CRADT/CIR/P/2020/218  

 
1. The Debentures shall be considered as secured only if the charged asset is registered with Sub-

Registrar and Registrar of Companies or CERSAI or depository, etc., as applicable, or is 
independently verifiable by Debenture Trustee. 
 

2. Terms and conditions of the Debenture Trustee Appointment Agreement: 
 

(a) Fees charged: The Debenture Trustee has agreed for remuneration as below, in terms of the 
Letter dated 30 November 2021:  
(A) Acceptance Fee: 5,75,000/- plus applicable taxes , 
(B) Review Fee: NA, 
(C) Annual Fee: INR 8,62,500/-, and 
(D) Additional Fee* (if applicable): NA. 

 
(b) Terms for carrying out due diligence:  

 
(A) The Debenture Trustee, either through itself or its agents /advisors/consultants, shall carry 

out requisite diligence to verify the status of encumbrance and valuation of the assets and 
whether all permissions or consents (if any) as may be required to create the security as 
stipulated in the Offer Documents and the Applicable Laws, has been obtained. For the 
purpose of carrying out the due diligence as required in terms of the Applicable Laws, the 
Debenture Trustee, either through itself or its agents /advisors/consultants, shall have the 
power to examine the books of account of the Issuer and to have the Issuer’s assets inspected 
by its officers and/or external auditors/valuers/consultants/lawyers/technical 
experts/management consultants appointed by the Debenture Trustee.  
 

(B) The Issuer shall provide all assistance to the Debenture Trustee to enable verification from 
the Registrar of Companies, Sub-registrar of Assurances (as applicable), CERSAI, depositories, 
information utility or any other authority, as may be required, where the assets and/or prior 
encumbrances in relation to the assets of the Issuer or any third party security provider for 
securing the Debentures, are registered / disclosed.  

 
(C) Further, in the event that existing charge holders, or the concerned trustee on behalf of the 

existing charge holders, have provided conditional consent / permissions to the Issuer to 
create further charge on the assets, the Debenture Trustee shall also have the power to verify 
such conditions by reviewing the relevant transaction documents or any other documents 
executed between existing charge holders and the Issuer. The Debenture Trustee shall also 
have the power to intimate the existing charge holders about proposal of creation of further 
encumbrance and seeking their comments/ objections, if any. 

 
(D) Without prejudice to the aforesaid, the Issuer shall ensure that it provides and procures all 

information, representations, confirmations and disclosures as may be required in the sole 
discretion of the Debenture Trustee to carry out the requisite diligence in connection with 
the issuance and allotment of the Debentures, in accordance with the Applicable Laws.  

 



(E) The Debenture Trustee shall have the power to either independently appoint, or direct the 
Issuer to (after consultation with the Debenture Trustee) appoint intermediaries, valuers, 
chartered accountant firms, practicing company secretaries, consultants, lawyers and other 
entities in order to assist in the diligence by the Debenture Trustee. All costs, charges, fees 
and expenses that are associated with and incurred in relation to the diligence as well as 
preparation of the reports/certificates/documentation, including all out of pocket expenses 
towards legal or inspection costs, travelling and other costs, shall be solely borne by the 
Issuer. 

 
(c) Other confirmations: The Debenture Trustee confirms that it has undertaken the necessary due 

diligence in accordance with Applicable Law including the SEBI (Debenture Trustees) Regulations, 
1993, read with the SEBI Circular titled “Creation of Security in issuance of listed debt securities 
and ‘due diligence’ by debenture trustee(s)” dated 03 November 2020. 

 
3. Due Diligence certificate is annexed in Annexure 17. 

 
4. The Issuer undertakes that it shall provide the Debenture Trustee with a holding statement from 

the Depository Participant and that the Additional Security shall be pledged in favour of the 
Debenture Trustee in the depository system, within the timelines specified under the Debenture 
Trust Deed. It is clarified that, failure to create Additional Security shall not result in an Event of 
Default, so long as the Issuer redeems the Debentures in compliance with sub-clause (b) (v) 
(Mandatory Early Redemption) of Clause 2.7 (Early Redemption) of the Debenture Trust Deed.  
 

5. Declaration of the Debenture Trustee:  
 
(a) It is hereby declared that this Placement Memorandum contains full disclosure in accordance 

with SEBI NCS Regulations issued vide SEBI Notification No. No. SEBI/LAD-NRO/GN/2021/39 
dated 09 August 2021 and amendments made thereto. 

(b) The Company also confirms that this Placement Memorandum does not omit disclosure of any 
material fact, which may make the statements made therein, in the light of the circumstances 
under which they are made, misleading. The Placement Memorandum also does not contain any 
false or misleading statement. 

(c) The Company accepts no responsibility for the statements made otherwise than in this 
Placement Memorandum or in any other material issued by or at the instance of the Company 
and that anyone placing reliance on any other source of information would be doing so at his 
own risk. 

 
 

 
 
 

 
 

 
 
 
 



SECTION VI – DISCLOSURES AS PER FORM PAS-4 
 

Sr. 
No. 

Disclosure Particulars 

1.  General Information Refer Annexure 1 
 

2.  Particulars of Offer Refer Annexure 2 
 

3.  Mode of payment for subscription cheque / demand draft / 
other banking channels / Indian Clearing Corporation Limited 

Refer Annexure 2 
 

4.  Disclosures with regard to interest of Directors, Litigation, 
etc., 

Refer Annexure 3 
 

5.  Financial Position of the Company Refer Annexure 4 
 

6.  Application Form 
 

Refer Annexure 16 

7.  Declaration by Directors of the Company Attached Exhibit B  
 
  



SECTION VII – DISCLOSURES AS PER SEBI NCS REGULATIONS  
 

Sr. 
No. 

Disclosure Particulars 

1.  Memorandum and Articles of Association of the Company  
 

Attached Exhibit J 
 

2.  Necessary resolution(s) for the allotment of the NCDs 
 

Attached Exhibit I 
 

3.  Copy of last three years audited Annual Reports 
 

Attached Exhibit H 
 

4.  Statement containing particulars of, dates of, and parties to 
all material contracts and agreements 
 

Refer Annexure 5 
 

5.  Copy of the Board Resolution authorizing the borrowing and 
list of authorized signatories 
 

Attached Exhibit I 
 

6.  An undertaking from the Issuer stating that the necessary 
documents for the creation of the charge, where applicable, 
including the Debenture Trust Deed would be executed 
within the time frame prescribed in the relevant 
regulations/act/rules, etc., and the same would be uploaded 
on the website of the Designated Stock exchange, where the 
debt securities have been proposed to be listed, within five 
working days of execution of the same 
 

Attached Exhibit G 
 

7.  An undertaking from the Issuer that permission / consent 
from the prior creditor for a second or pari passu charge 
created, wherever applicable, in favour of the Debenture 
Trustee to the proposed Issue has been obtained.  
 

Annexed as Annexure 18 
hereto.  
 

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

Refer Annexure 6 
 

9.  Issue details Refer Annexure 7 
 

10.  Disclosures pertaining to wilful default Refer Annexure 8 
 

 
  



SECTION VIII – DOCUMENTS SUBMITTED TO STOCK EXCHANGE AND DEBENTURE TRUSTEE 
 

1. Following documents are submitted to the Stock Exchange:  
 
(a) This Placement Memorandum; 
(b) Memorandum and Articles of the Company 
(c) Copy of the requisite board/committee resolutions (as the case may be) authorizing the 

borrowing and list of authorised signatories for the allotment of the NCDs; 
(d) Copy of last 3 (Three) years audited annual reports of the Company;  
(e) Statement containing particulars of, dates of, and parties to all material contracts and 

agreements of the Company; 
(f) An undertaking from the Company stating that the necessary documents for the creation of 

the charge, where applicable, including the Debenture Trust Deed, has been executed within 
the time frame prescribed in the relevant regulations/Act/rules, etc. and the same would be 
uploaded on the website of the Stock Exchange, where the NCDs will be listed;  

(g) An undertaking that permission/ consent from the prior creditor for a second or pari-passu 
charge being created, wherever applicable, in favour of the Debenture Trustee to the proposed 
Issue has been obtained – Annexure 18; and 

(h) Any other particulars or documents that the Stock Exchange may call for as it deems fit. 
 

2. Following documents are submitted to Debenture Trustee:  
(a) This Placement Memorandum; 
(b) Memorandum and Articles of the Company 
(c) Copy of the requisite board/committee resolutions (as the case may be) authorizing the 

borrowing and list of authorised signatories for the allotment of the NCDs; 
(d) Copy of last 3 (Three) years audited annual reports of the Company;  
(e) Statement containing particulars of, dates of, and parties to all material contracts and 

agreements of the Company; 
(f) An undertaking from the Company stating that the necessary documents for the creation of 

the charge, where applicable, including the Debenture Trust Deed, has been executed within 
the time frame prescribed in the relevant regulations/Act/rules, etc. and the same would be 
uploaded on the website of the Stock Exchange, where the NCDs will be listed;  

(g) An undertaking that permission/ consent from the prior creditor for a second or pari-passu 
charge being created, wherever applicable, in favour of the Debenture Trustee to the proposed 
Issue has been obtained – Refer Annexure 18;  

(h) Any other particulars or documents that the Stock Exchange may call for as it deems fit 
Documents as specified under the Conditions Precedent (to be submitted prior to Issue 
opening date); and  

(i) Such other documents as specified in Debenture Trustee Agreement as required by the 
Debenture Trustee. 

 
 
 
 



SECTION IX – ANNEXURES 
 

ANNEXURE 1 – GENERAL INFORMATION 
 
1. Details of Company: Please refer to the table below: 

 
Name : KNR Tirumala Infra Private Limited  

 
Registered Office of 
Issuer 

: KNR House, 4th Floor, Plot No. 114, Phase- I, Kavuri Hills, 
Hyderabad-500033, Telangana 

Corporate Office of 
Issuer 

: No – 1901, Tower B, 19th Floor, Plot No-C -1,World Trade Tower, 
Sector -16, Noida 201301 (UP) 

 
Corporate 
Identification Number 

: U45500TG2018PTC123857 

Phone No. : 011-48986010  
 
 

Contact Person : Sanjay Kumar 
 

Email : Compliance@ktipl.co.in 
Website : www.ktipl.co.in  

 
 

2. Date of Incorporation: 13 April 2018 
 
3. Business carried on by the Company and its subsidiaries with the details of branches or units, if 

any:  
 

The Issuer is a special purpose vehicle (SPV) that has been set up for the purpose of construction, 
operation and maintenance (including works, services and equipment) relating to six laning of the 
NH-140 highway from Chittor (design km 0.000 / existing km 158.000 of NH-4) to Mallavaram 
(design km 61.128 / existing km 41.800 of NH-140) in Andhra Pradesh, on hybrid annuity model by 
NHAI. 
The Issuer does not have any subsidiaries. 

 
4. Brief particulars of the management of the Company: 

 
Sr. 
No. 

Name Address Director 
Identification 
Number 
(DIN) 

Occupation 



4.1. Kamidi 
Narsimha 
Reddy 

Plot No 84, Womens Cooperati 
ve society,Road No 7, Jubilee 
Hills 

00382412 Business 

4.2. Kamidi 
Jalandhar 
Reddy 

Plot No 84, Womens Cooperati 
ve society,Road No 7, Jubilee 
Hills 

00434911 Business 

4.3. Gaurav 
Malhotra 

C-149, Block C, Surajmal Vihar, East Delhi -
110092 

0009422131 Service 

4.4. Jayesh 
Ramnikal 
Desai 

1001 Desai Oceanic, V B Worlikar Marg Belani 
Nagar, Mumbai - 400030 

000381123 Professional 

4.5. Kapil 
Nayyar 

B-9 G F, Green park main, South west delhi -
110016 

00004058 Professional 

 
 

5. Issuer’s Absolute Responsibility:  
 

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this 
Placement 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 this Placement 
Memorandum is true and correct in all material respects 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. 

 
6. Details of Promoter of the Issuer Company: 

 
6.1. Name of Promoter: KNR Constructions Limited 
6.2. Date of Birth: NA 
6.3. Age: NA 
6.4. Permanent account number: AAACK8316L 
6.5. Personal address(s): NA 
6.6. Educational qualifications: NA 
6.7. Business/employment experience: NA 

 
6.8. Positions/posts/directorships held in the past: not applicable: 

 
6.9.  Business and financial activities of the Promoter: The Promoter is a multi-domain infrastructure 

development organization with more than 2 decades of experience and executes the 
construction of technically complex and high value projects across segments such as 
Expressways, National Highways, Flyovers, Bridges, Viaducts, Irrigation Projects, Urban 
Development – Civic Amenities, Commercial and Residential Projects.  
 



6.10. Other ventures of the Promoter:  Expressways, National Highways, Flyovers, Bridges, 
Viaducts, Irrigation Projects, Urban Development – Civic Amenities, Commercial and Residential 
Projects.   

6.11. Special achievements: NA 
6.12. Photograph: NA 
6.13. Declaration confirming that the Permanent Account Number, Aadhaar Number, Driving 

License Number, Bank Account Number(s) and Passport Number of the promoters and 
Permanent Account Number of directors have been submitted to the stock exchanges on 
which the non-convertible securities are proposed to be listed, at the time of filing the draft 
offer document:  
 
We hereby declare confirming that the Permanent Account Number, Aadhaar Number, Driving 
License Number, Bank Account Number(s) and Passport Number of the promoters and 
Permanent Account Number of directors have been submitted to the Stock Exchange on which 
the non- convertible securities are proposed to be listed, at the time of filing the draft Placement 
Memorandum. 

 

6.14. Details:  
 

Name of 
Promoter 
 

 

 

Total No. 
of Equity 
Shares held 

No. of Equity 
Shares in 
dematerialised 
form 

Total 
shareholding 
as a % of total 
number of 
Equity Shares  

No. of 
Equity 
Shares 
pledged 

% of Equity 
Shares 
Pledged 
with 
respect to 
Equity 
Shares 
owned 
 

KNR 
Constructions 
Limited 

365288 365288 51% 365288 51% 

 
7. Details of the Directors of the Company:  

 
Sr. 
No. 

Name Address Director 
Identification 
Number (DIN) 

Occupation 

7.1. Kamidi Narsimha Reddy Plot No 84, Womens 
Cooperati 
ve society,Road No 7, 
Jubilee 
Hills 

00382412 Business 

7.2. Kamidi Jalandhar Reddy Plot No 84, Womens 
Cooperati 
ve society,Road No 7, 

00434911 Business 



Jubilee 
Hills 

7.3. Gaurav Malhotra C-149, Block C, 
Surajmal Vihar, East 
Delhi -110092 

0009422131 Service 

7.4. Jayesh Ramnikal Desai 1001 Desai Oceanic, V 
B Worlikar Marg 
Belani Nagar, Mumbai 
- 400030 

000381123 Professional 

7.5. Kapil Nayyar B-9 G F, Green park 
main, South west delhi 
-110016 

00004058 Professional 

 
8. Management’s perception of risk factors: Refer Section IV – General Risks of this Placement 

Memorandum. 
 

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

 
Sr. 
No. 

Particulars Particulars 

9.1. Statutory dues There is no default in payment of statutory dues  
9.2. Debentures and interest 

thereon 
Not Applicable 

9.3. Deposits and interest thereon Not Applicable 
9.4. Loan from any bank or 

financial institutions and 
interest thereon 
 

There is no default in payment of interest 

 
10. Name, designation, address and phone number, email ID of the nodal / compliance officer of the 

Company, if any, for private placement offer process:  
 

Name of the Compliance Officer: Sanjay Kumar;  
Telephone number of Compliance Officer: 9643983770;  
Email address of Compliance Officer: sanjay.kumar@ktipl.co.in  
 
 

11. Any default in annual filing of the Company under the Companies Act or the rules made 
thereunder: Not Applicable 
 

12. Details about underwriting of the issue including the amount undertaken to be underwritten by 
the underwriters: Please refer to Cover Page of this Placement Memorandum. 

 
 
 



ANNEXURE 2 – PARTICULARS OF OFFER 
 

1. Financial Position of the Company for the last 3 financial years: Refer clause 4, 5 and 6 of Annexure 
4. 
 

2. Date of passing of board resolution: 23 December 2021 
 
3. Date of passing of resolution in the General Meeting, authorizing the offer of securities: 27 

December 2021  
 

4. Kinds of securities offered (i.e. whether share or debenture) and class of security, the total 
number of shares or other securities to be issued: Please refer to Cover Page of this Placement 
Memorandum. 
 

5. Price at which the security is being offered including the premium, if any, along with justification 
of the price: INR 10,00,000 (Indian Rupees Ten Lakhs only) per debenture (at Face Value) 
 

6. Name and address of the valuer who performed valuation of the security offered and basis on 
which price has been arrived at along with report of registered valuer: M/s RS Valuation Services 
Private Limited  

7. Relevant date with reference to which price has been arrived at: Not applicable 
 

8. Class or classes of persons to whom the allotment is proposed to be made: Kindly refer to the 
‘Eligible Investors’ section of this Placement Memorandum.   
 

9. Intention of promoters, directors or key managerial personnel to subscribe to the offer 
(applicable in case they intend to subscribe to the offer) required: Not Applicable. 
 

10. Change in control, if any, in the Company that would occur consequent to the private placement: 
Not Applicable  

 
11. The number of persons to whom allotment on preferential basis/private placement/ rights issue 

has already been made during the year, in terms of number of securities as well as price: Not 
Applicable 

 
12. Justification for the allotment proposed to be made for consideration other than cash together 

with valuation report of the registered valuer: Not Applicable 
 

13. Amount which the Company intends to raise by way of proposed offer of securities: INR 
521,00,00,000 (Indian Rupees Five Hundred and Twenty One Crores only) 
 

14. Terms of raising of securities : Refer to Annexure 7 
 

14.1. Duration, if applicable: 13 (thirteen) years 3 (three) months and 19 (nineteen) days 



14.2. Rate of Dividend: Not applicable  
14.3. Rate of Interest / Coupon: Refer Annexure 7 
14.4. Mode of payment: The pay-in of subscription monies for the Debentures shall be made 

by way of transfer of funds from the bank account(s) of the Eligible Investors (whose bids 
have been accepted) as registered with the Electronic Book Provider into the account of 
the relevant clearing corporation.  

14.5. Mode of Repayment: For amounts payable by the Issuer to any Debenture Holder 
pursuant to the terms of the Transaction Documents, cheque(s)/ electronic clearing 
services /credit through RTGS system/funds transfer to the specified bank account of the 
Debenture Holder shall be the mode of settlement. 
 

15. Proposed time within which allotment shall be completed: the Debentures are proposed to be 
allotted on the Deemed Date of Allotment 
 

16. Proposed time schedule for which the private placement offer cum application letter is valid:  
Please refer to Cover Page of this Placement Memorandum.  

 
17. Purposes and objects of the offer: Kindly refer Annexure 7  

 
18. Contribution being made by the promoters or directors either as part of the offer or separately 

in furtherance of such objects: Not applicable  
 

19. Principle terms of assets charged as security, if applicable: Kindly refer Annexure 7 
 

20. Details of significant and material orders passed by the Regulators, Courts and Tribunals 
impacting the going concern status of Company and its future operations: Attached as Annexure 
19 

 
21. Pre-issue and post-issue shareholding pattern of the Company in the following format:  

 
Sr. 
No. 
 

Category Pre-Issue Post-Issue 
No. of shares 
held 

% of 
shareholding 

No. of shares 
held 

% of 
shareholding 

A Promoters’ 
holding 

    

1 Indian 365288 51% 365288 51% 
 Individuals     
 Body Corporate     
 Sub-total     
2 Foreign 

Promoters 
    

 Sub-total (A) 365288 51% 365288 51% 
B Non-Promoters’ 

holding 
    

1 Institutional 
Investors* 

350962 49% 350962 49% 



2 Non-
Institutional 
Investors 

    

 Private 
corporate 
bodies 

    

 Directors and 
relatives 

    

 Indian public     
 Others 

(including Non-
resident Indians 
(NRIs)) 

    

 Sub-total (B) 350962 49% 350962 49% 
 GRAND TOTAL  100%  100% 

* This includes one share held by Mr. Gaurav Malhotra as nominee of Cube Highways Infrastructure 
III Pte. Ltd. 

22. Mode of payment for subscription: 
 

(a) Cheque 
(b) Demand Draft 
(c) Other Banking Channels 
(d) Indian Clearing Corporation Limited  



ANNEXURE 3 – DISCLOSURES FOR INTEREST OF DIRECTORS, LITIGATION, ETC., 
 

1. Any financial or other material interest 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 interest of other 
persons: Not Applicable 
 

2. Details of any litigation or legal action pending or taken by any Ministry or Department of the 
Government or a statutory body or authority against any promoter of the 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 the Ministry or Department or statutory authority 
upon conclusion of such litigation or legal action shall be disclosed: Nil  

 
3. Remuneration of directors (during the current year and last three financial years): Nil for the last 

3 financial years. Current financial year INR 40,000/- per board meeting and INR 20,000 per 
committee meeting to the Independent Directors  
 

4. Related party transactions entered during the last three financial years immediately preceding 
the year of issue of the private placement offer-cum-application letter including with regard to 
loans made or guarantees given or securities provided: As per Annual report attached as Exhibit 
H. Since the Placement Memorandum is being filed in April 2022, the details regarding the related 
party transactions entered into by the Company are not available for the latest financial year ending 
on 31 March 2022. The relevant details as available on 30 September 2021, have been disclosed in 
Exhibit H.  

  
5. Summary of reservation or qualifications or adverse remarks of auditors in the last five financial 

years immediately preceding the year of issue of the 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 
reservation or qualifications or adverse remarks: No 
 

6. Details of any inquiry, inspections or 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 the private placement offer-cum-application letter in the case of company and all its 
subsidiaries and, if there were any prosecutions filed (whether pending or not), fines imposed, 
compounding of offences in the last three years 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: No 

 
7. Details of acts of material frauds committed against the Company in the last three years, if any, 

and if so, the action may be taken by the Company: No 
 

  



ANNEXURE 4 – FINANCIAL POSITION OF THE COMPANY  
 

1. The capital structure of the Company: 
 

(i) Authorised, Issued, Subscribed and Paid-up Capital:  
 

Authorised, 
issued, 
subscribed and 
paid up capital 
(number of 
securities, 
description and 
aggregate 
nominal value) 

Size of the 
present offer 

Paid-up Capital Share premium account 
After the 
Offer 

After 
conversion of 
convertible 
instruments (if 
applicable) 

Before the 
offer 

After the 
offer 

Authorised – 
716300 equity 
shares of 1000 
each totalling to 
716300000 

 
 
Issued –  716250 
equity shares of 
1000 each 
totalling to 
716250000 
 
Subscribed – 
716250 equity 
shares of 1000 
each totalling to 
716250000 
Paid up –  
716250  equity 
shares of 1000 
each totalling to 
716250000  
 

NA NA NA NA NA 

 
(ii) The details of the existing share capital of the Company, indicating therein, with regard to each 

allotment, the following: 



 

*Note: Cube Highways and Infrastructure III Pte. Ltd has acquired 350,962 equity shares from KNR 
Constructions Limited on 30th Dec 2021.  

2. The number and price at which each of the allotments were made in the last one year preceding 
the date of the private placement offer cum application letter separately indicating the 
allotments made for considerations other than cash and the details of the consideration in each 
case: 
 
No allotments made in the last 1 year.  
  

3. Profits of the Company, before and after making provisions for tax, for the three financial years 
immediately preceding the date of issue of private placement offer-cum-application letter  
 

Relevant Time Period* Profit Before Tax (INR Lakhs) Profit After Tax (INR 
Lakhs) 

For the period ending on 31 
December 2021 

(3156.90) (3156.90) 

Financial Year Profit Before Tax Profit After Tax 
2021 3649.95 3649.95 
2020 1872.80 1872.80 
2019 Nil Nil 

*Since the Placement Memorandum is being filed in April 2022, the details regarding the profits of 
the Company are not available for the latest financial year ending on 31 March 2022. However, 
based on the limited review carried out for the period ending on 31 December 2021, we have made 
the requisite disclosures above. 
 

4. Dividends declared by the Company in respect of the said three financial years; interest coverage 
ratio for last three years (cash profit tax plus interest paid/interest paid):   
 
Not Applicable* 
 
*Since the Placement Memorandum is being filed in April 2022, the details regarding the dividends 
declared by the Company are not available for the latest financial year ending on 31 March 2022. 
However, based on the limited review carried out for the period ending on 31 December 2021, we 
have made the requisite disclosures above.  
 

 
 

Date of the 
allotment 

Number of 
shares allotted 

Face value of 
the shares 
allotted 

Price Form of consideration 

22 March 2018 
 

1000 1000 1000 Cash 

19 March 2019 715250 1000 1000 Conversion of 
Unsecured loan 



5. A summary of the 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:  
 

 

Particulars (INR in 
lakhs) 

As on 30 
September 

2021 

As on 31 
March 2021  

As on 31 
March 2020 

As on 31 
March 2019 

Equity and 
Liabilities 

    

Shareholders’ 
funds 

    

Share capital  7162.5 7162.5 7162.5 7162.5 

Reserves and 
surplus 

12340.8 10,503.8 1962.8 90.0 

Trade 
payables 

2639.4 20,737.8 21,297.4 13838.8 

Other 
current liabilities 

1643.4 1637.2 4706.8 486.9 

Total 
23786.1 40041.3 35129.5 21578.2 

      

Current assets 2297.9 1608.2 3577.2 5836.11 

Cash and 
bank balances 

172.7 786.14 57.47 38 

Total 
2297.9 1608.2 3577.2 5836.11 

 
6. Audited Cash Flow Statement for the three years immediately preceding the date of issue of 

private placement offer-cum-application letter: 
 

Particulars (INR in lakhs) 
As on 30 

September 
2021 

As on 31 
March 2021  

As on 31 
March 2020 

As on 31 
March 2019 

Loss before and tax 2242.9 3649.9 1872.8 0 
Changes in working capital (28381) (23097) (991.3) (13,142.7) 
Taxes Paid (net of refunds) (187.5) 386.5 (991.8) 0 
Total revenue from operations  21648.4 42544.3 54110.7 13,142.7 
Other income 57.23 1466.9 497.0 0 
Total Expenses  23948.6 40,361.3 52734.9 13,142.7 
Total comprehensive income  
Profit / loss  
Other comprehensive income  

(2242.9) 3649.9 1872.8 0 

Profit / loss after tax  (2242.9) 3649.9 1872.8 0 
Earnings per equity share: (a) 
basic; and (b) diluted  

(313.15) 
(313.15) 

509.6 
509.6 

261.5 
261.5 

0 
0 



Continuing operations  
Discontinued operations  
Continuing and discontinued 
operations  
Net cash generated in operating 
activities 

(28,123.8) (22,671.4) 0.5 5928.2 

Net cash flow used 
in/generated from investing 
activities 

0 0 18.9 (13,142.7) 

Net cash flow used financing 
activities 

(27,510.3) 23,400.1 0 7252.5 

Net increase decrease in cash 
and cash equivalents 

(613.5) 728.7 19.5 38.0 

Cash and cash equivalents at 
the beginning of the year 

786.1 57.5 38 
 

0 

Cash and cash equivalents at 
the end of the year 

172.7 786.1 57.5 38.0 

Balance as per statement of 
cash flows     

 
7. Audited Profit and Loss Statement for the three years immediately preceding the date of issue of 

private placement offer-cum-application letter: 
 

Particulars ( INR lakhs) 
As on 30 

September 
2021 

As on 31 
March 

2021  

As on 31 
March 2020 

As on 
31 

March 
2019 

Revenue     
Revenue from operations 21648.4 42,544.3 54,110.7 13142.7 
Other income 57.2 1466.9 497.0 0 

Total Revenue 21705.6 44,011.2 54,607.7 13142.7 

Expenses     

Operating Expense 17323.9 39,016.2 52,184.2 13142.7 
Employee benefits expense 0 0 0 0 
Finance costs 1593.9 1345.1 550.7 0 
Depreciation and amortization expense  0 0 0 
Other expenses 5030.8 0 0 0 

Total expenses 23,948.6 40361.3 52,734.9 13142.7 
Loss before tax 2242.9 (3649.9) (1872.8) 0 
Income Tax 0 0 0 0 
Loss for the year 2242.9 (3649.9) (1872.8) 0 

 
8. Any change in accounting policies during the last three years and their effect on the profits and 

the reserves of the Company: Not Applicable 
 



9. Declaration of Directors: Refer to Annexure 11. 
 

10. Auditor’s report along with the requisite schedules, footnotes, summary etc.: Refer to Annexure 
20  

 
11. Details of any other contingent liabilities of the Issuer based on the last audited financial 

statements including amount and nature of liability: Refer to Exhibit H 
  



ANNEXURE 5 – STATEMENT CONTAINING PARTICULARS OF, DATES OF, AND PARTIES TO ALL 
MATERIAL CONTRACTS AND AGREEMENTS 

 
A. MATERIAL CONTRACTS 

 
(i) Letter appointing Registrar and Transfer Agents and Trustee; 
(ii) Concession Agreement; and 
(iii) The O&M Contracts, provided that contracts for O&M which have an annual individual value of 

less than INR 2,00,00,000 (Indian Rupees Two crore) shall not be considered a Material Contract.  
 

B. DOCUMENTS 
 

(i) The Memorandum and Articles of Association of the Company, as amended from time to time. 
(ii) Certificate of Incorporation of the Company. 
(iii) Credit Rating Attached Separately 
(iv) Board Resolution approving the proposed private placement. 
(v) Consent letters of the Trustees to the Debenture holders. 
(vi) Annual Reports of the Company for the FY 2020-2021 
(vii) Signed Financials of the Company for the FY 2020-2021 

 
 

  



ANNEXURE 6 – ABOUT THE ISSUER 
 

1. Overview of the business of the Issuer:  
 
The Issuer is a special purpose vehicle (SPV) that has been set up for the purpose of construction, 
operation and maintenance (including works, services and equipment) relating to six laning of the NH-140 
highway from Chittor (design km 0.000 / existing km 158.000 of NH-4) to Mallavaram (design km 61.128 
/ existing km 41.800 of NH-140) in Andhra Pradesh, on hybrid annuity model by NHAI. 

 
 

2. Corporate structure of the Issuer:  
 
 
 
 
 
 
 
 
 
 
 
3. Project cost and means of financing, in case of funding of new projects: Not Applicable 

 
4. Key operational and financial parameters for last 3 audited years on consolidated and standalone 

basis:  

Parameters (INR Lakhs) Upto 
latest half 

year 

 FY 2021   FY 2020   FY 2019  

For Non-Financial Sector Entities      
Net Fixed Assets      
Current Assets 2297.9  1608.2 3577.2 117.5 
Non-current Assets 66929.5  58,243.0 32,389.5 21491.1 
     
Total assets 69227.5 59,851.1 35,966.7 21608.6 
Non-Current Liabilities  
(including maturities of long-term 
borrowings and short-term borrowings)  
Financial (borrowings, trade payables, and 
other financial liabilities)  
Provisions  
Deferred tax liabilities (net)  
Other non-current liabilities  

43,348.4 18,759.8 0 0 

Current Liabilities   6374.8 23,425.0 26,841.0 14356.1 

Cube Highways and 
Infrastructure III Pte. Ltd 

(49% equity shareholding) 

KNR Constructions Limited 
(51% equity shareholding) 

KNR TIRUMALA 
INFRA PRIVATE 

LIMITED 
 



(including maturities of long-term 
borrowings)  
Financial (borrowings, trade payables, and 
other financial liabilities)  
Provisions  
Current tax liabilities (net)  
Other current liabilities  
Total Liabilities  49724.2 42,184.9 26,841.4 14356.1 
Equity (equity and other equity) 19503.3 17,666.3 9125.3 7252.3 
Total equity and liabilities  69227.5 59,851.1 35,966.7 21608.6 
Profit and Loss  
Total revenue from operations   21648.4 42,544.3 54,110.7 13142.7 
Other income 57.2 1466.9 497.0  
Total Expenses  23,948.6 40361.3 52,734.9 13142.7 
Total comprehensive income  
Profit / loss  
Other comprehensive income  

2242.9 (3649.9) (1872.8) 0 

Profit / loss after tax  2242.9 (3649.9) (1872.8) 0 
Earnings per equity share: (a) basic; and (b) 
diluted  
Continuing operations  
Discontinued operations  
Continuing and discontinued operations  

(313.15) 
(313.15) 

509.6 
509.6 

261.5 
261.5 

0 

Cash flow 
Net cash generated from operating 
activities 

(28,123.8) (22,671.4) 0.5 5928.2 

Net cash used in/ generated from investing 
activities  

0 0 18.9 (13142.7) 

Net cash used in financing activities (27,510.3) 23,400.1 0 7252.5 
Cash and cash equivalents 172.7 786.1 57.5 38 
Balance as per statement of cash flows     
Additional information 
Net worth       
Cash and cash equivalents 172.7 786.1 57.5 38 
Current investments     
Net sales 21648.4 42,544.3 54,110.7 13142.7 
EBITDA (2243.0)  3649.9 1872.8 0 
EBIT (2243.0)  3649.9 1872.8 0 
Dividend amounts 0  0 0 0 
Long term debt to working capital  NA  NA NA NA 
Current liability ratio – current liabilities / 
non-current liabilities  

0.15  1.25 NA NA 

Total Debts to Total assets 0.62 0.31 NA NA 
Interest service coverage ratio  NA  NA  NA  NA 
Debt Service Coverage Ratios  NA  NA  NA  NA 
     



5. Debt: Equity Ratio of Company: 
 

Before Issue 2.2 
After Issue 2.7 

 
6. A Brief History of Issuer since its incorporation giving details of its following activities: 
  

The Issuer is a special purpose vehicle (SPV) that has been set up for the purpose of construction, 
operation and maintenance (including works, services and equipment) relating to six laning of the 
NH-140 highway from Chittor (design km 0.000 / existing km 158.000 of NH-4) to Mallavaram 
(design km 61.128 / existing km 41.800 of NH-140) in Andhra Pradesh, on hybrid annuity model by 
NHAI. 
 

6.1. Details of Share Capital as on last quarter end i.e. 31 March 2022:  
Particulars   Amount in lakhs 
Share capital  
Authorized share capital 7163.00 
Issued, subscribed and paid-up share capital 7162.50 

 
6.2. Changes in its capital structure as on last quarter end i.e 31 March 2022, for the last three years:   

Date of Change (AGM/EGM) Particulars 

NA Cube Highways and 
Infrastructure III Pte. Ltd has 
acquired 350,962 equity shares 
from KNR Constructions 
Limited on 30th Dec 2021. 

 

 

6.3. Equity Share Capital History of the Company as on last quarter end i.e. 31 March 2022, for the 
last three years:- *  
 
Date of 
allotment 

No. 
of 
equit
y 
share
s 

Face 
value 
INR 

Issue 
Price 
INR 

Consideratio
n 
(cash, other 
than cash 
etc.) 

Nature 
of 
allotme
nt 

Cumulative Rem
arks 

      No. of 
equity 
share 

Equity 
share 
capital 
(INR) 

Equity 
share 
premi
um 
(INR) 

 



22/03/201
8 

1000 1000 1000 Cash Subscrip
tion 

1000 10,00,
000 

  

19/03/201
9 

7152
50 

1000 1000 Conversion of 
Unsecured 
loan 

Conversi
on of 
Unsecur
ed loan 

716250 71,62,
50,00
0 

  

*Cube Highways and Infrastructure III Pte. Ltd has acquired 350,962 equity shares from KNR 
Constructions Limited on 30th Dec 2021. 

6.4. Details of any Acquisition or Amalgamation with any entity in the last 1 year:   
Not applicable.  
 

6.5. Details of any Reorganization or Reconstruction in the last 1 year: Not Applicable  
 
6.6. Details of the shareholding of the Company as on the latest quarter end i.e. 31 March 2022, as 

per the format specified under the listing regulations:  
 

Particulars Total No. of equity 
shares 

No. of equity shares in 
demat form 

Total Shareholding as % 
of total no of equity 
shares 

KNR Construction 
and its nominees 

365288 365288 51% 

Cube Highways and 
Infrastructure III Pte. 
Ltd.* 

350962 350962 49% 

 
Notes: Shares pledged or encumbered by promoters – 51% of the shares are currently pledged in 
favour of the Previous Lenders.  

* This includes one share held by Mr. Gaurav Malhotra as nominee of Cube Highways Infrastructure III 
Pte. Ltd. 

6.7. List of top 10 holders of equity shares of the Company as on the latest quarter end 31 March 
2022:  
 

S. No. Name of 
shareholder 

Total No. of equity 
shares 

No. of equity 
shares in demat 
form 

Total Shareholding 
as % of total no of 
equity shares 

1 KNR Construction 
and its nominees 

365,288 51% 51% 

2 Cube Highways and 
Infrastructure III 
Pte. Ltd* 

350,962 49% 49% 

* This includes one share held by Mr. Gaurav Malhotra as nominee of Cube Highways Infrastructure 
III Pte. Ltd. 
 

6.8. Following details regarding the directors of the Company: As on date  



 
(a) Details of the current directors of the Company 

 
Name, 
designation 
and DIN 

Age Address Date 
of 
appoin
tment  

Details of 
other 
directorships 

Whether 
willful 
defaulter 
(Yes/No) 

Kamidi 
Narsimha 
Reddy 

73 Plot No 84, Womens Cooperati 
ve society,Road No 7, Jubilee 
Hills 

4/13/2
018 

Attached as 
Annexure 22 

No 

Kamidi 
Jalandhar 
Reddy 

50 Plot No 84, Womens Cooperati 
ve society,Road No 7, Jubilee 
Hills 

4/13/2
018 

Attached as 
Annexure 22 

No 

Gaurav 
Malhotra 

36 C-149, Block C, Surajmal Vihar, 
East Delhi -110092 

30/12/
2021 

Attached as 
Annexure 22 

No 

Jayesh 
Ramnikal 
Desai 

55 1001 Desai Oceanic, V B Worlikar 
Marg Belani Nagar, Mumbai - 
400030 

30/12/
2021 

Attached as 
Annexure 22 

No 

Kapil Nayyar 43 B-9 G F, Green park main, South 
west delhi -110016 

30/12/
2021 

Attached as 
Annexure 22 

No 

 
Company to disclose name of the current directors who are appearing in the RBI defaulter list 
and/or ECGC default list, if any: Not Applicable 
 

(b) Details of change in directors since last three years:   
Name, 
Designation 
and DIN 

Date of 
Appointment  

Date of 
cessation, if 
applicable  

Date of 
resignation, if 
applicable  

Remarks 

Gaurav 
Malhotra 

(Director) 

(DIN: 
09422131) 

30/12/2021 N.A. N.A. N.A. 



Kapil 
Nayyar 

(Director) 

(DIN: 
00004058) 

30/12/2021 N.A. N.A. N.A. 

Jayesh 
Ramniklal 
Desai 

(Director) 

(DIN: 
00038123) 

30/12/2021 N.A. N.A. N.A. 

Kamidi 
Narsimha 
Reddy 

(Director) 

(DIN: 
00382412) 

13/04/2018 N.A. N.A. N.A. 

Jalandhar 
Reddy 
Kamidi 

(Director) 

(DIN: 
00434911) 

13/04/2018 N.A. N.A. N.A. 

 
6.9. Following details regarding the auditors of the Company: 

 
(a) Details of auditors of the Company: 

 
Name of the Auditor  Address Auditor since 
M.K. Dandekar &Co No 185 (Old No 100), 2nd floor; 

Poonamalle High road, 
Kilpauk, Chennai 

04.01.2019 

 
(b) Details of change in auditor since last three years: Not applicable   

 



 
6.10. Details of the following liabilities of the Issuer, as at the end of the last quarter i.e. 31 March 2022 

or if available, a later date:   
 
(a) Details of Outstanding Secured Loan Facilities: 

  

Name of 

lender  

Type of 

Facility  

Amount 

Sanctioned (INR 

Crores) 

Principal Amount 

outstanding ( INR 

crores) 

Repayment 

Date / 

Schedule  

Security  

HDFC Bank 

 

 

Rupee 

Loan 

183.00 153.63 December 

2033 – This 

debt will be 

refinanced in 

full by the 

proposed 

Series A 

debentures 

of INR 484 

Crores 

Charge on Fixed 

Assets, bank 

accounts, 

Intangible 

assets, Escrow 

and substitution 

rights, pledge of 

51% of shares 

Axis Bank 80.00 83.68 

Bank of 

Maharashtra 
100.00 67.03 

IIFCL 100.00 83.88 

Central Bank 

of India 
110.00 92.15 

 
 

(b) Details of Outstanding Unsecured Loan Facilities: 
 

Name of 
lender 

Type of 
facility 

Amount 
sanctioned  

Principal 
amount 
outstanding ( 
INR lakh) 

Repayment Date / 
Schedule 

KNR 
Constructions 

Unsecured 
Loan 

NA 145.58 NA 

 
(c) Details of Outstanding Non-Convertible Securities:  

 

Series of 

NCS  

Tenor/ 

Period 

of 

Maturity  

Coupon  Amount  
Date of 

Allotment  

Redemption 

Date/ 

Schedule  

Credit 

Rating  

Secured / 

unsecured  

Security  

NA NA NA NA NA NA NA NA NA 

 



Details of list of top 10 (ten) holders of non-convertible securities in terms of value (in 
cumulative basis (as on 31 March 2022):  

S. 

No.  

Name of holders of Non-

convertible Securities  
Amount  % of total NCS outstanding  

NA NA NA NA 

 
Details of outstanding Commercial Paper as at the end of the last quarter ending on 31 
March 2022 in the following format:  

S. No.  
ISIN of Commercial 

Paper  
Maturity Date  Amount Outstanding  

NA NA NA NA 

 
(d) Details of Rest of the borrowing (if any including hybrid debt like FCCB, optionally convertible 

debentures / preference Shares) as on 31 March 2022:  

Name of 

Party (in 

case of 

facility)/ 

Name of 

Instrument  

 

Type of 

facility / 

Instrumen

t  

Amount 

sanctioned/ 

issued  

 

Principal 

Amount 

outstanding  

Date of 

Repayment

/ Schedule  

Credi

t 

Ratin

g  

Secure

d/ 

Unsecu

red  

Securi

ty  

Cube 
Highways 
and 
Infrastructur
e III pte. Ltd. 

Optionally 
convertibl
e 
debenture
s 

885,950,000  885,950,000  Payable 
once RPC 

conditions 
of the 

senior debt 
has been 
met, in 

accordance 
with the 
terms of 
the per 

OCD 
agreement 
dated 27th 
December 

2021execut
ed by and 

NA Unsecu
red 

NA 



between 
Cube 

Highways 
and 

Infrastructu
re III Pte. 
Ltd and  

KNR 
Tirumala 

Infra 
Private 
Limited 

 

 
 

(e) 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: Not Applicable 
 

(f) 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) in whole or part; (ii) at a premium or discount; or (iii) in pursuance of an 
option or not): Not Applicable 

 
6.11. The names of the debenture trustee(s) shall be mentioned with statement to the effect that 

debenture trustee(s) has given its consent for appointment along with the copy of the consent 
letter from the debenture trustee: Catalyst Trusteeship Limited has given its consent to act as the 
Debenture Trustee in relation to the Debentures, a copy of which is annexed as Exhibit C.  
 

6.12. Details of Promoters of the Company: 
 
(a) Details of Promoter Holding in the Company as on the latest quarter end i.e. 31 March 2022:  

 
Name of 
shareholder 

Total no. of 
equity 
shares 

No. of 
shares in 
demat form 

Total 
shareholding 
as % of total 
no. of equity 
shares 

No. of 
shares 
pledged 

% of shares 
pledged 
with respect 
to shares 
owned 

KNR 
Construction 
Limited and 
its nominees 

365,288 365,288 51% 365,288 51% 

 



(b) Any material event/ development or change having implications on the financials/credit quality 
(e.g. any material regulatory proceedings against the Issuer/Promoters, 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: Not Applicable 

 
(c) The name of the Debenture Trustee(s) with statement to the effect that the Debenture 

Trustee(s) has given his consent to the Issuer for his appointment. The Company has appointed 
Catalyst Trusteeship Limited, a SEBI registered debenture trustee as the debenture trustee for 
and on behalf of the Debenture Holders. The address and contact details of the Debenture 
Trustee are as under: 
 
Name: Catalyst Trusteeship Limited 
Address: Windsor, 6th Floor, Office No. 604, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 
400098 
Website: https://catalysttrustee.com/ 
 
The Debenture Trustee has by way of letter dated 30 November 2021 given its consent to the 
Company under Paragraph 2.3.20 of Schedule II of SEBI NCS to be appointed as the Debenture 
Trustee to this Issue, attached as Exhibit C. 

 
(d) The detailed rating rationale (s) adopted (not older than one year on the date of opening of the 

Issue)/ credit rating letter issued (not older than one month on the date of opening of the Issue) 
by the rating agencies: Refer Section III. 

 
(e) 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:  

 
The NCDs are not proposed to be secured by any guarantees. 
 

(f) Disclosure of Cash flow with date of interest/dividend/ redemption payment as per day count 
convention: 
A. The day count convention for dates on which the payments in relation to the non-

convertible securities which need to be made: Refer Annexure 14 
B. Procedure and time schedule for allotment and issue of securities: please refer to the 

Cover Page of this Placement Memorandum. 
C. Cash flows emanating from the non-convertible securities shall be mentioned in the offer 

document, by way of an illustration: Refer Annexure 14 (Illustration of Cash Flows). 
 

(g) Names of all the recognised stock exchanges where the debt securities are proposed to be listed 
clearly indicating the designated stock exchange: NSE. 
 



(h) Details of the in-principle approval for listing obtained from these stock exchange(s): in principle 
approval dated 06 January 2022 obtained from the Stock Exchange, annexed herewith as 
Exhibit F.    

 
6.13. Other details of the Issue: 

 
Details of creation of debenture redemption 
reserve, relevant legislations and applicability 
 

The Company shall create a debenture 
redemption reserve for the purpose of 
redemption of the Debentures, as and to the 
extent required under Applicable Law. To 
the extent permitted under the applicable 
laws, the Issuer may utilize the DSRA 
Amount for the maintenance of the 
debenture redemption reserve.  
 

Issue/instrument specific regulations - relevant 
details (Companies Act, RBI guidelines, etc). 
 

The Issue of Debentures shall be in 
conformity with the applicable provisions of 
the Act and SEBI NCS Regulations and 
Applicable Law. 
 

Default in Payment As agreed in the Debenture Trust Deed 

Delay in Listing The Issuer shall list the NCDs on the 
wholesale debt market segment of the Stock 
Exchange within 4 (four) trading days from 
closure of issue of the NCDs as stated in the 
Offer Documents. If there is a delay in listing 
of the NCDs beyond the said 4 (four) trading 
days, then the Issuer will, notwithstanding 
the right of the Debenture Trustee to treat 
this as an Event of Default, pay penal 
interest of 1% (one per cent) per annum for 
the period of delay (i.e. from the Deeded 
Date of Allotment to the date of listing of the 
NCDs) to the NCD Holders.  
 

Delay in allotment of securities and unblocking 
of application money in case of refund  

The allotment of securities shall be made 
within the timelines stipulated under 
Operational Circular issued by SEBI. 

Issue Details 5210 (five thousand two hundred and ten) 
senior, listed, rated, secured, redeemable, 
non-convertible Debentures of the face 
value of INR 10,00,000 (Indian Rupees Ten 
Lakhs only) each, aggregating to INR 
521,00,00,000 (Indian Rupees Five Hundred 
and Twenty One Crores only) 

Application process As per Annexure 15 



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 

NA, the project has achieved PCOD 

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

As per Section VI – DISCLOSURES AS PER 
FORM PAS-4 

 
  



ANNEXURE 7 – ISSUE DETAILS  
 
1. Summary term sheet with following information (where relevant) pertaining to the Secured Non-

Convertible debt securities (or a series thereof):  
 

Security Name (Name of the 
debt securities/non-convertible 
redeemable preference shares 
which includes 
(Coupon/dividend, Issuer Name 
and maturity year) e.g. 8.70% 
XXX 2015. 

For Series A Debentures: KNR Tirumala Infra Private Limited 6.02% 
Series A Debentures 2035 

For Series B Debentures: KNR Tirumala Infra Private Limited 6.02% 
Series B Debentures 2035 

 
Issuer KNR Tirumala Infra Private Limited 
Type of Instrument / Instrument Senior, listed, rated, secured, redeemable non-convertible 

debentures (“NCDs” or “Debentures”) 
Nature of Instrument (Secured 
or Unsecured) 

Secured 

Seniority (Senior or 
Subordinated) 

Senior 

Eligible Investors  All QIBs (As entailed in the EBP guidelines issued by SEBI) Specifically 
as below: 
Banks, Mutual Funds, Non-Banking Finance Companies, Financial 
Institutions, Insurance Corporations, Provident & Pension Funds, 
Corporate Investors, Foreign Portfolio Investors and any other 
participant eligible to invest in accordance with the relevant 
regulations/ guidelines applicable to them for investing in this Issue 

Listing (name of Stock 
Exchange(s) where it will be 
listed and timeline for listing)  

The Debentures are proposed to be listed on the WDM segment of 
the NSE, within 4 trading days from the closure of issue. 

Rating of the instrument AAA by CRISIL  
Issue size  
 

The aggregate value of the Debentures shall be up to INR 
521,00,00,000 (Indian Rupees Five Hundred and Twenty One Crores 
only), in 2 (two) series as mentioned below: 
 
Series A: INR 484,00,00,000 (Indian Rupees Four Hundred and 
Eighty Four Crores only) 
 
Series B: INR 37,00,00,000 (Indian Rupees Thirty Seven Crores only) 
 

Minimum subscription  1 (One) Debenture for INR 10,00,000 (Indian Rupees Ten Lakhs only) 
each 

Option to retain 
oversubscription (Amount) 

Not applicable  

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

(a) The Issuer will use the proceeds from the Issue of the Series A 
Debentures towards the following purposes:  



In case the issuer is a NBFC and 
the objects of the issue entail 
loan to any entity who is a ‘group 
company’ then disclosures shall 
be made in the following format: 

(i) refinancing the Previous Lenders in full; 

(ii) repayment of the balance costs in relation to the EPC 
Agreement; and 

(iii) towards capital expenditure or towards any other cost 
relating to the Project as permitted by the NHAI.  

(b) The Issuer will use the proceeds from the Issue of the Series B 
Debentures towards the creation and maintenance of the 
Debt Service Reserve Amount 

The Issuer is not an NBFC. 

Details of utilization of the 
proceeds  

Same as above  

Coupon rate  means interest on the Debentures calculated at a rate of: (I) 6.02% 
per annum for a period of 1 (one) year following the Deemed Date 
of Allotment, and (II) 6.30% per annum thereafter, and as may be 
further adjusted for the Step Up Coupon or Step Down Coupon (as 
the case may be), and payable on each Coupon Payment Date.  

Step Up / Step Down Coupon 
Rate 

In the event of a credit rating downgrade of the Debentures For 
each notch downgrade in the credit rating of the Debentures from 
AAA up to AA-, the Spread shall be increased by 25 (twenty five) 
basis points for each notch downgrade (“Step Up Coupon”). It is 
clarified that lowest rating of the Credit Rating Agency shall be 
considered for the purpose of determining the Step Up Coupon. 
 
In the event of an upgrade in the prevailing credit rating of the 
Debentures up to AAA, the Spread shall be reduced by 25 (twenty 
five) basis points for each notch upgrade (“Step Down Coupon”). 
 
Such Step Up Coupon / Step Down Coupon shall be applicable from 
the date of corresponding upgrade / downgrade of the credit rating 
in respect of the Debentures. 
 
Company to have a prepayment right without any penalty if rating 
goes to AA or below, by giving not less than 30 days prior written 
notice regarding such early redemption to Debenture holders 

Depository NSDL and CDSL 
Face Value INR 10,00,000/- (Indian Rupees Ten Lakh only) per Debenture. 
Minimum application and in 
multiples of thereafter 

1 (One) Debentures and in multiples of 1 (One) Debenture 
thereafter. 

Issue Price  
 

Face Value i.e. INR 10,00,000/- (Indian Rupees Ten Lakh only) per 
Debenture. 

Discount at which security is 
issued and the effective yield as 
a result of such discount  

Not applicable. 



Creation of recovery 
expense fund 

The Company shall create a recovery expense fund (REF) in the 
manner specified by SEBI from time to time and inform the 
Debenture Trustee about the same. The Company proposing to list 
debt securities shall deposit an amount equal to 0.01% of the issue 
size subject to maximum of Rs. 25 lakhs per issuer towards REF with 
the NSE to cover cost and expenses in relation to enforcement in 
the Event of Default as specified in SEBI circular having reference 
number SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 and dated 
October 22, 2020, as amended or modified from time to time. 

Issue Timing As mentioned in Annexure 15 of the Private Placement 
Memorandum. 

Issue Opening Date As mentioned on the first page of the Private Placement 
Memorandum. 

Issue Closing Date As mentioned on the first page of the Private Placement 
Memorandum. 

Date of earliest closing of Issue, 
if any 

As mentioned on the first page of the Private Placement 
Memorandum 

Pay-IN Date As mentioned on the first page of the Private Placement 
Memorandum 

Deemed Date of Allotment As mentioned on the first page of the Private Placement 
Memorandum. 

Record date  
 

The day falling 15 (fifteen) days before any Coupon Payment Date 
or Redemption Date, as the case may be for the purposes of actual 
calculation. 

Tenor Door to Door tenor of about 13 (thirteen) years 3 (three) months 
and 19 (nineteen) days from the Deemed Date of Allotment.  

Redemption Date / Repayment 
Schedule and Redemption 
Amounts 

means each of the dates set out in Annexure 21 of this Placement 
Memorandum, being the dates on which the Debentures are 
scheduled for redemption in accordance with the Redemption 
Schedule. 

Put Date/Call Date The Designated Early Redemption Event Dates 
Put Price As per the terms of the Debenture Trust Deed 
Call Price As per the terms of the Debenture Trust Deed 
Put Notification Time (Timelines 
by which the investor need to 
intimate Issuer before exercising 
the put)  

each Debenture Holder shall have the right to require the Issuer to 
redeem all of the Debentures at par held by such Debenture Holders 
on the Designated Early Redemption Event Dates by issuing a notice 
to the Issuer, within the period beginning from 105 (one hundred 
five) days prior to the Designated Early Redemption Event Dates and 
ending on 90 (ninety) days prior to the Designated Early 
Redemption Event Dates, calling upon the Issuer to redeem the 
Debentures in full.  
 
Detailed process set out in Debenture Trust Deed 



Call Notification Time (Timelines 
by which the Issuer need to 
intimate investor before 
exercising the call)  

The Issuer shall, between each period starting from 105 (one 
hundred five) days prior to any Designated Early Redemption Event 
Date and ending on 75 (seventy five) days prior to such Designated 
Early Redemption Event Dates, have the option of delivering a 
notice to the Debenture Trustee (“Call Option Notice”), intimating 
the Debenture Trustee of its desire to redeem all Debentures at par, 
in full. The Issuer shall upon issuance of such Call Option Notice be 
entitled to redeem all the Debentures at par, in full, provided that 
such Call Option Notice shall be issued at least 30 (thirty) days prior 
to the date proposed for early redemption as specified in the Call 
Option Notice.  
 
Detailed process as set out in Debenture Trust Deed 

Settlement mode of 

Instrument 

RTGS / NEFT / ECS / Indian Clearing Corporation Limited 

Coupon/ Dividend payment 
dates 

31  July and 31 January of every Financial Year 

Disclosure of 
Interest/Dividend/redemption 
dates 

Coupon Payment Dates: 31 July  and 31 January of every Financial 
Year 
 
Redemption Dates: As specified in Annexure 21 

Coupon /Dividend Payment 
Frequency 

Semi-annual 

Cumulative / non-cumulative, 
in case of dividend 

Not Applicable 

Coupon Type (Fixed, floating 
or other structure) / Interest 
Type 

Fixed, subject to the terms of the Debenture Trust Deed whereby 
upon the occurrence of certain events, the Coupon can be increased 
or reduced (as the case may be). 

Coupon Reset Process 
(including rates, spread, 
effective date, interest rate 
cap and floor etc) 

During the period falling at least 120 (one hundred and twenty) days 
prior to the Designated Early Redemption Event Dates and no later 
than 105 (one hundred five) days prior to the Designated Early 
Redemption Event Dates, each Debenture Holder shall have the 
right to specify a revised Coupon, the highest of which shall replace 
the then existing Coupon as the revised Coupon ("Revised Coupon”) 
from the earliest Designated Early Redemption Event Date. 

Day count basis  Actual / Actual 

Interest on Application Not Applicable 



Money 

Default Interest rate  

 

Part A - Default Interest:  
 
In case of default in payment of any monies accruing due on the 
respective due dates, or upon occurrence of any other Event of 
Default, the Debentures shall carry additional interest, which shall 
be a rate of 2% per annum over and above the Coupon Rate for the 
period of default or delay. 
 
 
Part B - Additional Interest:  
Upon the occurrence of the following events and upon the receipt 
of notice from the Debenture Trustee (acting on the instructions of 
the Debenture Holders holding Debentures, representing not less 
than 15% (fifteen per cent) of the value of the outstanding Debt), 
the Issuer shall pay an additional interest in the following manner: 
 

a. In case of delay in listing beyond 4 trading days from the Issue 
Closure Date, an Additional Interest of 1% p.a. per annum  
shall be payable on the Debentures, over and above the 
Coupon Rate for the period of delay in the listing of 
Debentures i.e., from the Deemed Date of Allotment until the 
date of listing of the Debentures.  
 

b. in the event: (a) the Issuer fails to issue the appropriate 
corporate authorisations required by the NSE for securing the 
Debentures in a form and manner satisfactory to the NSE and 
the Debenture Trustee, or (b)  the Issuer fails to obtain the 
requisite regulatory authorisations for securing the 
Debentures, or (c) the Primary Security is not created and 
perfected (d) execution of  debenture trust deed prior to 
listing , in each case within the timelines as stipulated in the 
Debenture Trust Deed or other Debenture Documents, 
Additional Interest of 2% (two percent) per annum (or such 
higher rate as may be prescribed under Applicable Laws) shall 
be payable on the Debentures, from the end of the stipulated 
timeline and until the date of creation and perfection of the 
Primary Security to the satisfaction of the Debenture Holders 

 
c. in the event the Issuer and the Sponsor fail to obtain the Initial 

RBI Approval or the Subsequent RBI Approval within the 
timelines specified under the Debenture Documents, or the 
Additional Security is not created and perfected by the Issuer 
within the timelines as stipulated in the Debenture Trust Deed 
or other Debenture Documents, or the Escrow Agreement or 
the Substitution Agreement are not executed, or the 



Supplementary Escrow Agreement is not executed, within the 
180 days from the Deemed Date of Allotment, Additional 
Interest of 1% per annum shall be payable on the Debentures, 
from the end of the stipulated timeline and until the date of 
creation and perfection of the Security / execution of Escrow 
Agreement or Substitution Agreement by the Authority to the 
satisfaction of the Debenture Holders. 

 
Notwithstanding anything above, the maximum additional interest 
payable is 2% p.a. for any default under the Debenture Documents 
from the expiry of the cure period, till the time such default is 
cured/waived. 
 
All this is without prejudice to the right of Debenture Holders to call 
an Event of Default 

Redemption Amount  

 

shall mean, in respect of a Debenture, the sum of the Nominal 
Value, the accrued Coupon, Default Interest (if any), Additional 
Interest (if any), upfront fee (if any) and any other Debt. 

Redemption Premium 
/Discount  

Not applicable as the Debentures will be redeemed at par.  

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

Financial Covenants 
 
The Issuer shall ensure that the DSCR is maintained at the following 
levels:  
(i) not be below 1.15 for the first 2 (two) Financial Years 

following the Deemed Date of Allotment; and  
(ii) not below 1.10 for every Financial Year thereafter.  
The Financial Covenants for each Financial Year in which the Issuer 
is required to meet the Financial Covenant shall be tested semi-
annually, as on the last date of each Financial Year and as on the 
date falling 6 (six) months thereafter. The testing of the Financial 
Covenants shall take place no later than 60 (sixty) days from the 
completion of the relevant Financial Year or the date falling 6 (six) 
months thereafter, as the case may be. Provided that the first 
testing of the Financial Covenants shall be done for the period 
commencing on the Deemed Date of Allotment and ending on 31 
March 2023. 
 

The Debt Service Coverage Ratio or DSCR shall mean, on any date, 
the ratio of A to B, where  

A = cash flow available for debt service for (I) the period from the 
Deemed Date of Allotment till 30 September 2022 for the first 
calculation date, and thereafter, (II) the trailing twelve month 
period ending on any given calculation date (other than the first 
calculation date); wherein cash flow available for debt service to be 



computed as cash revenue plus other income less operating 
expenditure on cash basis, NHAI premium (if any), cash taxes 
(including actual tax outgo and any goods and service tax), 
contribution required to be made to the Major Maintenance 
Reserve Account plus additional expenses towards major 
maintenance incurred over and above withdrawals from the Major 
Maintenance Reserve Account over and above the major 
maintenance expenses incurred as per the Base Case Business Plan, 
as specified in the Schedule IX of the Debenture Trust Deed, as per 
Base Case Business Plan and including any Sponsor Infusion;  

and 

B = Debt service for (I) the period from the Deemed Date of 
Allotment till 30 September 2022 for the first calculation date, and 
thereafter, (II) the trailing twelve month period ending on any given 
calculation date (other than the first calculation date); wherein debt 
service to be computed as sum of repayment amount of the total 
debt and interest payable on such total debt. 

“Sponsor Infusion” shall mean the funds lying to the credit of the 
Distribution Account or any other funds infused by the Sponsor or 
the Sponsor Group. 
 
Further details as mentioned the Debenture Trust Deed.  
 
Information Covenants 
 
(i) Issuer shall submit copies of audited standalone and 

consolidated financial statements for each Financial Year 
withing 60 (sixty) days after the end of such Financial Years; 

(ii) Issuer shall submit copies quarterly financial statements and 
reserves details for each financial quarter within 45 (forty 
five) days from the end of such financial quarter;  

(iii) Such other information covenants as specified under the 
Debenture Trust Deed. 

 
Other Covenants 
 
Confirmation that the Issuer is not ineligible to issue the Debentures 
under the terms of Regulation 5 of the SEBI NCS Regulations. 
 
Issuer shall not undertake any scheme of arrangement / 
amalgamation / merger / reconstruction / reduction of capital, etc 
except with the prior written no-objection certificates from the 
Debenture Trustee (acting on the specific instructions of the 
Majority Debenture Holders), or such higher threshold as may be 
prescribed under Applicable Law. 



 
Such other covenants and undertakings as detailed out in the 
Debenture Trust Deed.  
 

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 
memorandum 

The Debentures and all interest, fees, commission and other monies 
in respect thereof shall be secured by such security as specified 
under Annexure 13 of this Placement Memorandum and shall be 
created within such timeline as specified under Annexure 13 of this 
Placement Memorandum. 
 
The aforesaid charges shall rank pari-passu amongst with the 
security interest created / subsisting in favour of the Previous 
Lender and their agent / trustee and the Debenture Holders and 
their agent / Debenture Trustee, until the release of the Security 
Interest created to secure the Previous Facility, which shall be 
released within 15 (fifteen) days from the issue of the no dues 
certificate by the Previous Lender. 
 
The Escrow Agreement, the Supplementary Escrow Agreement and 
Substitution Agreement shall be executed within 180 days from the 
Deemed Date of Allotment. 
 
While the Debentures are secured in favour of the Debenture 
Trustee as per the terms of this Placement Memorandum, it is the 
duty of the Debenture Trustee to monitor that the security is 
maintained, however, the recovery of 100% of the amount shall 
depend on the market scenario prevalent at the time of 
enforcement of the security. Further, the Debentures shall be 
considered as secured only if the charged asset is registered with 
Sub-registrar and Registrar of Companies or CERSAI or Depository 
etc., as applicable, or is independently verifiable by the Debenture 
Trustee. 

Transaction Documents (a) the Debenture Trust Deed; 

(b) the Offer Documents; 

(c) the Debenture Trustee Appointment Agreement; 

(d) the Sponsor Support Undertaking; 

(e) the Escrow Agreement; 

(f) the Supplementary Escrow Agreement;  

(g) the Power of Attorney in relation to the Supplementary 



Escrow Agreement;   

(h) the Substitution Agreement; 

(i) the letters issued by the Debenture Trustee and the Credit 
Rating Agencies; 

(j) the letters appointing the Registrar and Transfer Agent with 
respect to the issuance of the Debentures; 

(k) the agreement entered into between the Registrar and 
Transfer Agent and the Issuer with respect to the issuance of 
the Debentures; 

(l) the Tripartite Agreements;  

(m) the board and shareholders resolutions and any other 
corporate authorizations from the Issuer as may be applicable 
as per the provisions of the Act; 

(n) the agreement entered into by the Issuer with the EBP Bond 
Platform;  

(o) the credit rating letters and credit rating rationale from the 
Credit Rating Agency;  

(p) the listing agreement between the Issuer and the Stock 
Exchange for listing of the Debentures;  

(q) the Security Documents, as applicable;  

(r) any and all other documents executed or issued in relation to 
the issuance of the Debentures including any amendments 
thereto and any other document designated as a Transaction 
Document by the Debenture Trustee or the Debenture 
Holders or required in accordance with Applicable Laws; and 

(s) Project Documents. 

Condition Precedent to 
Disbursement 

As stipulated in Part A of Annexure 12 of this Placement 
Memorandum. 

Condition Subsequent to 
Disbursement 

As stipulated in Part B of Annexure 12 of this Placement 
Memorandum. 

Event of Default (including 
manner of voting /conditions of 

The following shall constitute Events of Default subject to the cure 
periods and carve outs as specified under the Debenture Trust 
Deed:  



joining Inter Creditor 
Agreement) 

 
(i) Default in payment of any amounts payable pursuant to the 

Debenture Documents, on the respective due dates; 
(ii) non utilization of proceeds of the Issue for the Purpose; 
(iii) Breach of covenants and representations 
(iv) If security is not created or perfected within the timelines 

specified under the Debenture Documents  
(v) Insolvency, bankruptcy or similar proceedings of the Issuer 

/ Sponsor or financial difficulties;  
(vi) Material adverse effect; 
(vii) Delisting of the Debentures;  
(viii) Cessation of business 
(ix) Invalidity, illegality or unenforceability of any Transaction 

Document or termination, suspension or repudiation 
thereof;  

(x) Failure to obtain, renew, maintain or comply with 
Clearances in relation to the Debenture Documents or the 
Concession Agreement; 

(xi) It becomes unlawful for the Issuer or the Sponsor to carry 
out the Project to perform their obligations under the 
Transaction Documents;  

(xii) Cross default of the Issuer or the Sponsor;  
(xiii) If the Issuer or the Concessioning Authority Abandons the 

Project or threatens (in writing) to do so;  
(xiv) Failure to maintain insurance, or the insurance ceases to be 

in full force and effect as per the terms of the Debenture 
Documents or, the Escrow Bank is not endorsed as a 
beneficiary in all insurance contracts and such non-
endorsement if capable of remedy is not remedied within 
15 (fifteen) days from the date of occurrence of such 
breach;  

(xv) Misrepresentation; 
(xvi) Expropriation; 
(xvii) Wilful defaulter; 
(xviii) Credit rating; 
(xix) Destruction of the Project or a material part thereof; 
(xx) Change in control as specified in the Debenture Trust Deed; 
(xxi) Environmental compliances; 
(xxii) Failure to achieve COD within the timeframes 

contemplated under and in accordance with the terms of 
the Concession Agreement; 

(xxiii) Disposal of assets and shareholder payments; 
(xxiv) Force majeure; 
(xxv) Commencement of any litigation / arbitration / legal 

proceedings against the Issuer (other than any proceedings 
under the IBC) which may have a Material Adverse Effect, 
unless such proceedings disposed of within 45 (forty five) 
days of initiation; 



(xxvi) Any breach of the Financial Covenant, unless, if capable of 
being cured, is not cured within 15 (fifteen) days; 

(xxvii) Escrow default; and 
(xxviii) such other events as specified under the Debenture Trust 

Deed.   

Upon occurrence of an Event of Default, the Debenture Trustee 
shall have the right to take all steps/actions as prescribed under 
applicable laws and specified under the offer letter/information 
memorandum/debenture trust deed including steps prescribed 
under the SEBI circular on “Standardisation of procedure to be 
followed by Debenture Trustee(s) in case of ‘Default’ by Issuer of 
listed debt securities” dated October 13, 2020 having reference 
number: SEBI/HO/MIRSD/CRADT/CIR/P/2020/203. 

Manner of voting and conditions of joining the inter-creditor 
agreements shall be compliance with applicable laws including SEBI 
circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/ 
P/2020/203 dated 13 October 2020 and more particularly detailed 
in the Debenture Trust Deed. 

Conditions for breach of 
Covenants (as specified in the 
debenture trust deed)  

Failure by the Issuer or the Sponsor to comply with provisions of the 
Debenture Documents / or breach of any undertakings or covenants 
under the Debenture Documents, which breach, if capable of being 
cured, is not cured within 15 (fifteen) days from the date of such 
breach (other than for specific Events of Default for which no cure 
period is prescribed under the Debenture Trust Deed), shall be 
construed as an Event of Default in accordance with the provisions 
of the Debenture Documents. 

Provisions related to Cross 
Default Clause (i) The Issuer or the Sponsor defaults in the payment either of 

principal, or interest or any other money due or payable on any 
of its Financial Indebtedness (whether by scheduled maturity, 
required prepayment, acceleration, demand or otherwise) 
under any loan agreement, facility agreement or similar 
agreements, and such payment default is not rectified within 
the cure period (if any) provided by the relevant lenders. 

(ii) Occurrence of an event defined or otherwise described as an 
event of default of the Issuer or Sponsor under any loan 
agreements, facility agreements or similar agreements entered 
into by the Issuer or the Sponsor. 

(iii) Failure by the Issuer to pay one or more amounts due to any 
creditor under any non-appealable judgments or decrees 
which shall have been executed against the Issuer. 



Role and Responsibilities of 
Debenture Trustee 

The Issuer has executed the Debenture Trustee Appointment 
Agreement and the Debenture Trust Deed shall be executed by the 
Issuer prior to making the final listing application with the Stock 
Exchange. 
 
Service charges of Debenture Trustee are as mentioned in their 
consent letter bearing reference no. 3901/CL/MUM/21-
22/DEB/734 and dated 30 November 2021. 
 
The Debenture Trustee shall have the roles and responsibilities as 
set forth in Debenture Trust Agreement. 

Due Diligence  Due diligence certificate as per the format specified in Schedule IV 
of the SEBI (Issue and Listing of Non Convertible Securities) 
Regulations, 2021 and Annexure A of the SEBI Circular No. 
SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 03, 2020 
has been appended to this Placement Memorandum and will be 
submitted to Stock Exchange along with the draft Placement 
Memorandum.  
Process of due diligence carried out by the Debenture Trustee due 
diligence  will be carried out as per SEBI (Debenture Trustee) 
Regulations, 1993 and circulars issued by SEBI from time to time, 
which broadly includes following: 

 Practicing Chartered Accountant (CA) / firm of CA 
appointed by the Debenture Trustee will undertake 
independent due diligence at the Debenture Trustee’s 
behest as per scope provided, regarding Security given 
for the issue by the Company. 

 CA will verify and ensure that the asset provided by 
the Issuer for creation of security are free from any 
encumbrances or necessary permission or consent 
has been obtained from existing charge holders.   

 CA will be doing independent due diligence as per 
information provided by the Issuer company.  

 Periodical due diligence will be carried out as per SEBI 
circulars from time to time as per nature of security 
provided. 

 Necessary due diligence certificate will be issued and 
will be available on Stock Exchanges from time to time 
for information of Debenture Holders.  

 As mentioned in the Placement Memorandum, the 
Debentures are secured to the extent of 100% of the 
principal and interest amount or as per the terms of 
Placement Memorandum and the Debenture Trust 
Deed. 



Risk factors pertaining to the 
issue 

Please refer to Section IV of this placement Memorandum.  

Governing Law Transaction documents shall be governed by the Laws of India  

Jurisdiction New Delhi 

Incentive Fee to be paid to 
Original Debenture Holders 

In the event of successful completion of the issue, the Issuer may at 
its absolute discretion pay to the Original Debenture Holders a fee 
equal to 0.2068% of the aggregate Face Value of Debentures 
allotted, within 7 (seven) days from the Deemed Date of Allotment. 
Notwithstanding anything contained in the Debenture Documents 
and this Private Placement Memorandum, the Debenture Holders 
and the Debenture Trustee acknowledge and agree that such fee to 
be paid by the Issuer shall be at its sole discretion and the Issuer 
shall have no obligation to pay such fee. Such fees shall be paid to 
all the Original Debenture Holders in proportion to the aggregate 
Face Value of the Debentures subscribed by them. 

 
 
Notes: 
 
1. If there is any change in Coupon Rate pursuant to any event including elapse of certain time period 

or downgrade in rating, then such new Coupon Rate and events which lead to such change should 
be disclosed. 

2. The list of documents which has been executed in connection with the Issue and subscription of 
debt securities shall be annexed. 

3. While the debt securities are secured to the tune of 100% of the principal and interest amount or 
as per the terms of the Placement Memorandum, in favour of Debenture Trustee, it is the duty of 
the Debenture Trustee to monitor that the security is maintained.  

4. The Issuer shall provide granular disclosures in their placement 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”.   

  



ANNEXURE 8 – DISCLOSURE PERTAINING TO WILFUL DEFAULTER 
 

The following disclosures shall be made if the Issuer or its promoter or director is declared wilful 
defaulter:  
 
(a) Name of the bank declaring as a wilful defaulter: Not Applicable 
(b) The year in which it was declared as a wilful defaulter: Not Applicable 
(c) Outstanding amount when declared as a wilful defaulter: Not Applicable 
(d) Name of the entity declared as a wilful defaulter: Not Applicable 
(e) Steps taken, if any, for the removal from the list of wilful defaulters: Not Applicable 
(f) Other disclosures, as deemed fit by the issuer in order to enable Investors to take informed 

decisions: Not Applicable 
(g) Any other disclosure as specified by the Board: Not Applicable 
 

  



ANNEXURE 9 – CREDIT RATING LETTER AND RATING RATIONALE 
 

Separately attached 
  



ANNEXURE 10 – UNDERTAKING BY ISSUER 
 
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 under the Section IV (General Risks).  
 
The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this 
Placement Memorandum contains all information with regard to the Issuer 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 website of the 
Stock Exchange where the debt is listed.  
  



ANNEXURE 11 – DIRECTOR ATTESTATION 

We, as directors of the Issuer, hereby attest that: 

a) the Issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 and
the Securities and Exchange Board of India Act, 1992, Companies Act, 2013 and the rules and
regulations made thereunder;

b) the compliance with the said Acts and the rules made thereunder does not imply that payment of
dividend or interest or repayment of non-convertible securities, is guaranteed by the Central
Government;

c) the monies received under the offer shall be used only for the purposes and objects indicated in
the Placement Memorandum;

d) whatever is stated in this form and in the attachments thereto is true, correct and complete and
no information material to the subject matter of this form has been suppressed or concealed and
is as per the original records maintained by the promoters subscribing to the Memorandum of
Association and Articles of Association

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. 
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 statement of risk factors contained under Section IV of this Placement 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 investor’s decision to purchase such securities. 

I am authorized by the Board of Directors of the Company vide resolution passed on 23 December 
2021 to sign this Placement Memorandum and declare that all the requirements of Companies 
Act, 2013 and the rules made thereunder in respect of the subject matter of Placement 
Memorandum and matters incidental thereto have been complied with. Whatever is stated in 
Placement Memorandum and in the attachments thereto is true, correct and complete and no 
information material to the subject matter of Placement Memorandum has been suppressed or 
concealed and is as per the original records maintained by the Promoters subscribing to the 
Memorandum of Association and Articles of Association. 

It is further declared and verified that all the required attachments have been completely, 
correctly and legibly attached to Placement Memorandum. 

For KNR TIRUMALA INFRA PRIVATE LIMITED 

Name: _______________ 

Designation: Director 

Date: ________________ 

Place: ________________ 

Gaurav Malhotra

11/04/2022

New Delhi



 
Attachments:- 
 

 Copy of Board resolution 
 Copy of shareholders resolution 
 Optional attachments, if any 

 
  



ANNEXURE 12 – CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT  

The Issuer shall have undertaken the following actions and/or provided to the Debenture Trustee the 
following documents:  

PART A - CONDITIONS PRECEDENT 
 

The Issuer shall have submitted the following conditions precedent documents for each Series A 
Debentures and Series B Debentures as follows:  

Prior to signing of the Debenture Trust Deed:  

1. Charter Documents  

(a) A certified true copy of the certificate of incorporation of the Issuer with the Charter 
Documents. 

(b) Certified true copies of the Charter Documents of the Sponsor. 

2. Resolutions  

(a) A certified true copy of a resolution of the board of directors of the Issuer under Section 42, 
71, 179 of the Act: 

(i) approving the terms of, and the transactions contemplated by, the Transaction 
Documents to which it is a party and resolving that it can execute the Transaction 
Documents to which it is a party, including the issuance of the Offer Letter for the 
allotment of the Debentures on a private placement basis to the Debenture Holder; 

(ii) authorising a specified Person or Persons to execute the Transaction Documents to which 
it is a mentioned in (a) above on its behalf; and 

(iii) a specified Person or Persons, on its behalf, to sign and/or dispatch all documents and 
notices to be signed or dispatched by it under or in connection with the Transaction 
Documents mentioned in (i) above. 

(b) Certified true copies of the resolution of the shareholders of the Issuer under Sections 
180(1)(a) and Section 180(1)(c) of the Companies Act, 2013 for the execution of the 
Transaction Documents. 

(c) A certified true copy of the resolutions of the Board of Directors of the Sponsor inter 
alia approving undertaking of obligations and execution of the Debenture Documents 
to which it is a party. 

(d) Consent letters from ISQ Asia Infrastructure Holdings II Pte. Ltd., Green Rock B 2014 
Limited as trustee of the Green Stone A 2014 Trust, and such other entities as may be 
required by the Debenture Trustee in respect of the entry of the Sponsor into the 
Debenture Documents to which it is a party. 

 



3. Intimations/ Third Party Agreements 

(a) Receipt of consent from the registrar to act as the Registrar and Transfer Agent for the issue 
of Debentures along with a copy of the agreement entered with the Registrar.  

(b) Appointment of Debenture Trustee and submission of consent letter of the Debenture 
Trustee to act as the trustee for the Issue. 

(c) Execution and receipt of the Debenture Trustee Appointment Agreement.  

(d) Execution of the Deed of Hypothecation. 

(e) Receipt of credit rating for the Debentures from Credit Rating Agencies (which shall be no 
older than a period of 30 days prior to the Deemed Date of Allotment) together with the rating 
rationale (which shall be no older than 180 days prior to the Deemed Date of Allotment).  

(f) Receipt of the Tripartite Agreements. 

(g) Execution and receipt of the simplified debt listing agreement between the Issuer and the 
Stock Exchange.  

(h) Execution and receipt of the agreement entered into by the Issuer with the EBP Bond 
Platform.  

(i) Payment of all regulatory fees as may be required under Applicable Laws in connection with 
the issuance and listing of the Debentures.  

4. Others 

(a) Certified true copy of the specimen signature certificate setting out the specimen signature 
of each person authorized by the Issuer’s board of directors/committee of directors and 
shareholders’ resolutions.  

(b)    Certificate from a director/authorised officer of the Issuer certifying that: 

(i) each copy of the conditions precedent documents is correct, complete and in full force 
and effect as on the date of the certificate; 

(ii) there are no restrictions on the borrowing powers of the Issuer as per its constitutional 
documents, the Transaction Documents and corporate authorizations and it is 
authorized to raise debt in accordance with the provisions of the Companies Act, 2013, 
as amended; 

(iii) no Default has occurred and is continuing and no such event or circumstance will result 
as a consequence of the Issuer performing any obligation contemplated under the 
Debenture Documents has occurred and/or is continuing as of the date of the 
certificate; 

(iv) no event has occurred which has or could reasonably be expected to have a Material 
Adverse Effect; 



(v) the representations and warranties made are true and correct in all material respects 
on and as of the date of the transaction documents and the date of such certificate;  

(vi) the Issuer is and will be, after issuance of the Debentures, in full compliance with all 
provisions of the Debenture Documents, its constitutional documents, any document 
to which it is a party or by which it is bound, and any laws and regulations applicable 
to it;  

(vii) there is no pending or threatened litigation, investigation or proceeding that may have 
a Material Adverse Effect; 

(viii) all authorisations or other documents, opinion or assurance which the Debenture 
Trustee considers to be necessary or desirable (in connection with the entry into and 
performance of the transactions) contemplated by any Debenture Document for the 
validity and enforceability of any Debenture Documents has been obtained including 
the authorisations or other documents authorizing a committee of directors duly 
constituted by the board to inter alia identify investors and approve the terms of the 
Issue, including the persons authorized for undertaking all actions in relation to the 
Debentures; and authorising specified Persons for the filing of the forms, issuing the 
certificates and undertaking all actions in connection with the issuance of the 
Debentures; and 

(ix) all taxes, statutory dues, including without limitation, statutory dues have been duly 
paid by the Issuer save and except taxes disputed in good faith and for which adequate 
provisions have been made. 

(c) A certified copy of the most recent annual financial statements of the Issuer (which shall be 
dated no later than 6 (six) months before the Issue Opening Date). Provided that the Issuer shall 
submit limited reviewed financials for the period ending on 31 December 2021.  

(d) Any other documents requested by the Debenture Trustee as per the SEBI Regulations. 

(e) Acknowledgement for creation of Recovery Expense Fund.  

(f) The Obligors (as may be applicable) shall have obtained all consents, waivers, approvals, 
permissions and authorizations from other lenders and any other Persons which are required 
in connection with the execution and delivery of the Transaction Documents, creation of 
Security and the consummation of the transactions / obligations contemplated under the 
Transaction Documents, and shall have submitted a copy of the same to the Debenture Trustee. 
If no such consent is required by the Issuer and/or the Obligor (as may be applicable), the 
directors of the Issuer and the Obligors (as may be applicable) shall confirm the same. 

(g) Completion of all ‘Know Your Customer’ compliances of the Issuer and each of the Obligors (as 
may be applicable) to the satisfaction of the Debenture Trustee and the Debenture Holders and 
submission of all documents relating to the Issuer and each of the Obligors (as may be 
applicable) as required by the Debenture Trustee or Debenture Holders for completion of 
‘Know Your Customer’ checks. 



(h) Disclosure Letter submitted by, inter alios, the Issuer/Sponsor to the Debenture Trustee in a 
form and manner satisfactory to the Debenture Trustee. 
 

5. Prior to Deemed Date of Allotment: 

(a) Certified true copy of the resolution of the Board or any duly constituted committee of 
the Board approving the allotment of the Debentures to the identified investors. 

(b) Uploading the Private Placement Memorandum on the EBP Bond Platform at least 5 
Business Days before the Issue Opening Date.   

(c) An original of each of the following Transaction Documents duly executed by all parties 
thereto and appropriately stamped, in form and substance satisfactory to the Original 
Debenture Holders:  

(i) each Offer Document;  

(ii) the Debenture Trustee Appointment Agreement; 

(iii) the Debenture Trust Deed; and 

(iv) the deed of undertaking to be issued by the Issuer in favour of the Debenture Trustee.   

(c) Certified true copy of the in-principle approval of the Stock Exchange for listing of the 
Debentures. 

(d) Submission of the signed Offer Letter and delivered to each identified investor (serially 
numbered and addressed specifically to each identified investor) as required under the 
Companies Act 2013.  

(e) Receipt of the ISIN from the Depository for the issuance of the Series A Debentures and Series 
B Debentures in dematerialized form. 

(f) Receipt of a letter from the Concessioning Authority certifying the achievement of PCOD.  

(g) A copy of the Legal Entity Identifier Code obtained by the Issuer in line with RBI circular 
DBR.No.BP.BC.92/21.04.048/2017-18 dated 02 November 2017. 

(h) Copies of all Clearances obtained.  

6. Appointment of Consultants and Resolution of Issues 

(a) The Lenders’ Independent Engineer shall have been appointed for such scope of work as 
decided by the Debenture Trustee. The Issuer shall have undertaken to pay all fees, expenses 
and other charges payable to the Lenders’ Independent Engineer and to provide all information 
as may be required by it for undertaking its scope of work. 

(b) The Lender’ Representative shall have appointed the Lenders’ Insurance Advisor and such other 
consultants as may be required by it, in consultation with the Issuer, on the terms and scope of 
work to be decided by the Debenture Trustee. The Issuer shall have undertaken to pay or 
arrange the payment of all fees, expenses and other charges payable to such consultants and 



to provide all information as may be required by them for undertaking their respective scope 
of work. 

7. Project Documents 

(a) The Issuer shall have entered into all Project Documents, required to be executed as of the 
Deemed Date of Allotment, for the successful completion and for the operations of the 
Project. The Issuer shall carry out changes in such documents as may be required by the 
Debenture Trustee or their consultants. The Issuer shall provide a certificate that the Issuer 
and all Project Participants shall have complied with all the condition precedents (excluding 
the waived conditions) mentioned in the Project Documents and the Project Documents 
should be in full force and effect. The Issuer shall have delivered a certified copy of such 
Project Documents to the Debenture Trustee.  

8. Opinions and Reports  

(a) The Lenders’ Independent Engineer, the Lenders’ Insurance Advisor, and other consultants 
shall have provided to the Debenture Trustee, in a form and manner satisfactory to the 
Debenture Trustee, due diligence reports as applicable, in relation to their respective scope 
of work in relation to the Project, as decided by the Debenture Trustee. The report of the 
Lenders’ Independent Engineer shall inter alia cover vetting of the Project costs, O&M 
expenses and major maintenance expenses in relation to the Project. The Lenders’ 
Independent Engineer shall have examined the reasonability of the O&M cost estimates and 
major maintenance cost estimates forming part of the Base Case Business Plan. In case of any 
adverse observations by the Lenders’ Independent Engineer, the Issuer shall have made 
suitable arrangements for maintaining the levels of O&M costs and major maintenance costs 
as indicated by the Lenders’ Independent Engineer to the satisfaction of the Debenture 
Trustee / Debenture Holders. The report of the Lenders’ Insurance Advisor shall inter alia 
certify that the Issuer has obtained insurances in relation to the Project in accordance with 
best industry practices. 

(b) The Issuer shall have agreed to resolve all issues raised by the Debenture Trustee and its 
consultants, including the Lenders’ Independent Engineer, the Lenders’ Legal Counsel, 
Lenders’ Insurance Advisor pursuant to the due diligence undertaken by each of them and 
shall incorporate necessary changes to the satisfaction of the Debenture Trustee in the 
Project Documents. 

(c) A letter of confirmation from the Debenture Trustee that all conditions precedent for 
allotment of the Debentures have been satisfied. 

9. Concessioning Authority Approval  

The Issuer shall have obtained the approval from the Concessioning Authority for issuing the 
Debentures, refinancing the Previous Lenders, change in the lenders. The Issuer shall have 
complied with all the conditions stipulated in such approval granted by the Concessioning 
Authority and shall have also provided an undertaking that it shall make necessary changes to the 
Transaction Documents as may be required by the Concessioning Authority. 

10. Section 281 Compliance  



(a) The Issuer shall have furnished to the Debenture Trustee with the certified true copy of the 
application submitted by it with Deputy Commissioner of Income Tax or any other 
appropriate Government Authority requesting for permission under Section 281 of the 
Income Tax Act, 1961. 

(b) The Issuer shall have furnished a certificate from an independent chartered accountant 
stating that there are no Taxes or statutory dues pending to be paid by it, no proceedings 
have been initiated or are pending against the Issuer under the Income Tax Act, 1961, no 
notice has been served on the Issuer in terms of Rule 2 of the Second Schedule to the 
Income Tax Act, 1961 and that no claims have been received in respect of any Tax or any 
other sum payable by the Issuer as a result of completion of any proceedings under the 
Income Tax Act, 1961, in a form and manner satisfactory to the Debenture Trustee.  

(c) The Issuer shall have provided to the Debenture Trustee with a certificate from an 
independent chartered accountant certifying that there are no Taxes or statutory dues 
pending to be paid by the Sponsor, in a form and manner satisfactory to the Debenture 
Trustee.  

11. Credit Rating  

(a) The Issuer shall have obtained, at its own cost, a credit rating for the Debentures from a 
Credit Rating Agency, acceptable to the Debenture Trustee. The minimum credit rating 
required for the issuance of the Debentures shall be AAA.  

12.  Previous Lenders 

The Issuer shall have furnished to the Debenture Trustee, a balance confirmation statement 
from each Previous Lender reflecting all outstanding monies due and payable to such 
Previous Lender in relation to the Project, along with their conditional no-objection for 
refinancing the Previous Facilities.  

 
  



PART B - CONDITIONS SUBSEQUENT 
 

Conditions Subsequent for both the Series A Debentures and the Series B Debentures  
 

The Issuer shall undertake the following actions and/or provided to the Debenture Trustee the following 
documents: 

1. Certified true copy of the resolution of the Board or any duly constituted committee of the Board 
under Section 42, Section 71 and Section 179 of the Companies Act, inter-alia approving the 
identified investors from the successful bidders, to whom the Offer Letter is to be issued to, to be 
passed on the Deemed Date of Allotment. 

2. Issue of Letter of Allotment for Series A Debentures and Series B Debentures on the Deemed Date 
of Allotment. 

3. Credit into the dematerialised accounts of the Debenture Holders of the Debentures within 2 
(two) days from the Deemed Date of Allotment. 

4. Maintain a record in Form PAS-5 of the Companies (Prospectus and Allotment of Securities) Rules, 
2014 in respect of the issue of the Debentures with the prescribed fee within 30 (thirty) days from 
the date of the Offer Letter.  

5. Within 4 (four) trading days of the issue closure date, provide confirmation of listing of the 
Debentures on the wholesale debt market segment of the Stock Exchange.  

6. The Issuer shall, from time to time, in accordance with the terms of the Debenture Trust Deed, 
furnish any information or documents as may be required by the Debenture Trustee.  

7. Filing of a return of allotment of securities under Form PAS-3 under Section 42 of the Companies 
Act, 2013 read with Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 
2014 with the ROC within 15 (fifteen) days of the Deemed Date of Allotment along with a list of 
the Debenture Holders and with the prescribed fee.  

8. The Issuer shall ensure that the Escrow Agreement, the Supplementary Escrow Agreement, the 
Substitution Agreement are executed within 180 (one hundred eighty) days from the Deemed 
Date of Allotment.  

9. The Issuer shall ensure that the Existing Account is closed / subsumed under / replaced with the 
Escrow Account under the terms of the Escrow Agreement and the Supplementary Escrow 
Agreement within 180 (one hundred eighty) days from the Deemed Date of Allotment. 

10. Filing of Form CHG-9 with the Registrar of Companies by no later than 10 (ten) Business Days from 
the Charge Effective Date (as defined in the Deed of Hypothecation).  

11. The Issuer shall submit a copy of the application for the Initial RBI Approval in relation to the 
pledge over the Issuer Securities and 49% of the Shares (in a form and manner satisfactory to the 
Debenture Trustee, and duly acknowledged as having been received by the Issuer’s authorised 



dealer bank) to the Debenture Trustee by no later than 7 (seven) days from the Deemed Date of 
Allotment, or such extended time period as may be approved by the Debenture Trustee.  

12. Creation and perfection of pledge over the Issuer Securities and 49% of the Shares and, in this 
regard, inter alia (a) execution of the Pledge Agreement by the Sponsor in favour of the Debenture 
Trustee, filing of the Form 28/Annexure W with the Depositories and issue of appropriate 
instructions to the Depository and Depository Participants, within 30 (thirty) days from the date 
of receipt of the Initial RBI Approval and in any event within 270 (Two Hundred and Seventy) days 
from the Deemed Date of Allotment, whichever is earlier; (b) filing the statement containing 
particulars of charge of the Pledge Agreement with the Accounting and Corporate Regulatory 
Authority of Singapore within 30 days of the date of the Pledge Agreement; and (c) stamping the 
Pledge Agreement with the Inland Revenue Authority of Singapore within 14 days of the date of 
the Pledge Agreement. Provided that, notwithstanding anything contained in the Debenture 
Documents, failure to create and perfect the pledge over the Additional Security within the 
timelines specified above, shall not result in an Event of Default so long as the Issuer redeems the 
Debentures in accordance with sub-clause (b) (v) (Mandatory Early Redemption) of Clause 2.7 
(Early Redemption). 

13. Within 7 (seven) days of the Effective Date or such other extended time period as may be 
approved by the Debenture Trustee in writing, the Issuer shall submit a copy of the application 
for the Subsequent RBI Approval in relation to the pledge for an additional 2% (two percent) of 
the fully paid up equity share capital and preference share capital of the Issuer (if the Issuer has 
issued any preference shares) (such that on an  aggregate basis  51% of the total equity share 
capital and preference share capital  (if the Issuer has issued any preference shares) of the Issuer 
shall be pledged in favour of the Debenture Trustee). The said pledge shall be created and 
perfected (including but not limited filing of the Form 28/Annexure W with the Depositories and 
issue of appropriate instructions to the Depository and Depository Participants within 15 (fifteen) 
days of receipt of said Subsequent RBI Approval.   

14. The Issuer shall procure the no-dues certificate from the Previous Lenders and submit a copy of 
the same to the Debenture Trustee by no later than 180 (one hundred and eighty) days from the 
Deemed Date of Allotment or such other extended period as may be mutually agreed by the 
Debenture Trustee and the Issuer. 

15. The Issuer shall deliver to the Debenture Trustee, a certificate from an independent chartered 
accountant, stating the end-use of the proceeds of the Debentures, substantially in the form and 
manner satisfactory to the Debenture Trustee, within 30 days from the Deemed Date of 
Allotment, which shall be continued to be given till such time the issue proceeds have been fully 
utilised or the purpose for which these proceeds were raised have been fully utilised, as per the 
requirements of Regulation 52 (7) of LODR.  

16. Any additional insurance coverage (as may be required under the report of the Lenders’ Insurance 
Advisor) within 90 days from the Deemed Date of Allotment. 

17. The Issuer shall promptly upon receipt, furnish to the Debenture Trustee the permission required 
under Section 281 of the Income Tax Act, 1961 in respect of the Security created by the Issuer. 

18. The Issuer shall create the Debt Service Reserve Account and maintain the Debt Service Reserve 
Amount thereunder is being maintained as required under Clause 20 (Debt Service Reserve 



Amount and Major Maintenance Reserve) under Section A (General Undertakings) of Schedule V 
(Issuer’s Covenants) of the Debenture Trust Deed by no later than 3 (three) Business Days from 
the Deemed Date of Allotment. 

19. Certificate(s) from a director/compliance officer of the Sponsor certifying the specimen signature 
of each person authorized by the Sponsor’s board of directors and shareholders’ resolutions on 
or prior to the date of execution of the Sponsor Support Undertaking. 

20. Execution of the Sponsor Support Undertaking within 15 (fifteen) days from the Deemed Date of 
Allotment. 

21. A legal opinion from Khaitan & Co. and Shook Lin & Bok LLP in a form and manner satisfactory to 
the Debenture Trustee to be issued within 15 (fifteen) days from the Deemed Date of Allotment.  

 

 

 

 

  



ANNEXURE 13 – SECURITY  

1. The NCDs and the Secured Obligations shall be secured in favour of the Debenture Trustee by: 
 
(i) An exclusive pledge over Shares representing 49% (forty nine percent) of the fully paid up 

equity share capital and preference share capital of the Issuer (if the Issuer has issued any 
preference shares) (on fully diluted basis) held by the Pledgor (“Pledged Shares I”);   

(ii) An exclusive pledge created over Shares representing additional 2% (two percent) of the 
fully paid up equity share capital and preference share capital of the Issuer (if the Issuer 
has issued any preference shares) (on fully diluted basis) held by the Pledgor (“Pledged 
Shares II”) (i.e., up to an aggregate of 51% (fifty one percent) of the total equity share 
capital and preference share capital of the Issuer);  

(iii) An exclusive pledge created over the optionally convertible debentures / compulsorily 
convertible debentures / non-convertible debentures of the Issuer issued or to be issued 
by the Issuer to the Sponsor from time to time (“Issuer Securities”); 

(iv) (i) A first ranking pari passu charge over the Primary Security for the Series A Debentures, 
and (ii) a second ranking pari passu charge over the Primary Security for the Series B 
Debentures, so as to provide a Minimum Security Cover. 

2. The Issuer shall create and shall ensure that the other Obligors create the Security Interests 
referred to above within the following timelines: 

 
(i) Creation and perfection of pledge over the Pledged Shares I, in favour of the Debenture Trustee 

within 30 (thirty) days from the date of the receipt of the Initial RBI Approval and within a 
maximum period of 270 (two hundred and seventy) days from the Deemed Date of Allotment, 
whichever is earlier;  

(ii) Creation and perfection of pledge over the Pledged Shares II, in favour of the Debenture Trustee 
within 15 (fifteen) days of receipt of the Subsequent RBI Approval or 270 (two hundred and 
seventy) days from the Effective Date, whichever is earlier; 

(iii) Creation and perfection of pledge over the Issuer Securities in favour of the Debenture Trustee 
within 30 (thirty) days from the date of the receipt of the Initial RBI Approval and within a 
maximum period of 270 (two hundred and seventy) days from the Deemed Date of Allotment, 
whichever is earlier;  

(iv) Creation of charge over the Primary Security, in favour of the Debenture Trustee prior to the 
Deemed Date of Allotment and filing of Form CHG-9 in respect of such charge within 10 (ten) 
Business Days from the Charge Effective Date (as defined in the Deed of Hypothecation). 

 
 

 
 

 

 

  



ANNEXURE 14 – ILLUSTRATION OF CASH FLOWS 

Company KNR TIRUMALA INFRA PRIVATE LIMITED 
Face Value INR 10,00,000 per Debenture 
Issue Size Indian Rupees Five Hundred and Twenty One Crores only 
Final Maturity Date 31 July 2035 
Coupon Rate 6.02% p.a. for 1 year following the Deemed Date of Allotment, and 6.30% 

p.a. thereafter 
Additional Interest As per terms of the Debenture Trust Deed 
Upfront Interest NA 
Frequency of payment of 
Coupon and Additional Interest 

Coupon payable on a bi-annual basis.;  
Additional interest to be paid as per terms of DTD 

Day Count Convention Actual /Actual 
Cash flows per NCD 

Date Opening Balance Repayment Closing Number of Days Coupon Netcash 
flows 

31-07-2022 10,00,000 5000 9,95,000 110 18,142.5 23,142.5 
31-01-2023 9,95,000 5000 9,90,000 184 30,195.7 35,195.7 
31-07-2023 9,90,000 30000 9,60,000 181 30,389.5 60,389.5 
31-01-2024 9,60,000 60000 9,00,000 184 30,488.5 90,488.5 
31-07-2024 9,00,000 34500 8,65,500 182 28,195.1 62,695.1 
31-01-2025 8,65,500 34500 8,31,000 184 27,412.2 61,912.2 
31-07-2025 8,31,000 36000 7,95,000 181 25,961.4 61,961.4 
31-01-2026 7,95,000 36500 7,58,500 184 25,248.3 61,748.3 
31-07-2026 7,58,500 37000 7,21,500 181 23,696.4 60,696.4 
31-01-2027 7,21,500 39000 6,82,500 184 22,914.0 61,914.0 
31-07-2027 6,82,500 40000 6,42,500 181 21,322.0 61,322.0 
31-01-2028 6,42,500 42500 6,00,000 184 20,405.1 62,905.1 
31-07-2028 6,00,000 43500 5,56,500 182 18,796.7 62,296.7 
31-01-2029 5,56,500 43000 5,13,500 184 17,625.5 60,625.5 
31-07-2029 5,13,500 50000 4,63,500 181 16,042.3 66,042.3 
31-01-2030 4,63,500 52500 4,11,000 184 14,720.3 67,220.3 
31-07-2030 4,11,000 46500 3,64,500 181 12,840.1 59,340.1 
31-01-2031 3,64,500 49000 3,15,500 184 11,576.1 60,576.1 
31-07-2031 3,15,500 30500 2,85,000 181 9,856.6 40,356.6 
31-01-2032 2,85,000 33000 2,52,000 184 9,051.3 42,051.3 
31-07-2032 2,52,000 32500 2,19,500 182 7,894.6 40,394.6 
31-01-2033 2,19,500 31500 1,88,000 184 6,952.0 38,452.0 
31-07-2033 1,88,000 32000 1,56,000 181 5,873.3 37,873.3 
31-01-2034 1,56,000 32000 1,24,000 184 4,954.4 36,954.4 
31-07-2034 1,24,000 34500 89,500 181 3,873.9 38,373.9 
31-01-2035 89,500 47000 42,500 184 2,842.4 49,842.4 
31-07-2035 42,500 42500 0 181 1,327.7 43,827.7 

 



  



ANNEXURE 15 – APPLICATION PROCESS 

The Debentures being offered as part of the issue are subject to the provisions of the Companies Act, 
2013, the Memorandum and Articles of Association of the Company, the terms of this Placement 
Memorandum, the Application Form (Annexure 16) and other terms and conditions as may be 
incorporated in the Transaction Documents. 

1. Issue procedure 
 

(a) All Eligible Investors should refer the operating guidelines for issuance of debt securities on 
private placement basis through an electronic book mechanism as available on the website 
of the BSE. Investors will also have to complete the mandatory know your customer 
verification process. Investors should refer to the BSE EBP Guidelines in this respect. Only 
eligible Investors 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. 
No application can be made for 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. The name of the applicant’s bank, type of account and account number must 
be duly completed by the applicant. This is required for the applicant’s own safety and these 
details will be printed on the refund orders and interest/ redemption warrants. 

 
(b) Prospective subscribers must make their own independent evaluation and judgment 

regarding their eligibility to invest in the Issue. Prior to making any investment in these 
Debentures, each investor should satisfy and assure herself/ himself/itself that it is 
authorized and eligible to invest in Debentures. The issuer shall be under no obligation to 
verify the eligibility /authority of the investor to invest in these Debentures. 

 
2. Application procedure  

 
Since the aggregate issue size is more than INR 100 crores, the Issuer shall abide by the Securities 
and Exchange Board of India circular number SEBI/HO/DDHS/P/CIR/2021/613 on ‘Operational 
Circular for issue and listing of Non-convertible Securities, Securitised Debt Instruments, Security 
Receipts, Municipal Debt Securities and Commercial Paper’ dated 10 August 2021 along with 
operational guidelines issued by the BSE providing Operational Guidelines  for issuance of 
Securities on Private Placement basis through an Electronic book Mechanism. We have 
enumerated below the bidding process in brief for your ready reference:  

    
(a) Issuer to register themselves on the Bond Platform from the below URL: 

https://bond.bseindia.com/Issuer_Registration.aspx 
 

 
(b) Investor(s) can register themselves on the Bond Platform from the below URL: 

https://bond.bseindia.com/Investor_Registration.aspx 
 

     
(c) Timeline for issue setup and bidding window: 

 
Activity Timeline 



 
Uploading Placement Memorandum  At least 5 (five) working days prior to the 

Issue Opening Date. 
 

Bidding announcement on the Bond 
Platform along with details of bid 
opening and closing time  
 

At least 1 (one) working day before initiating 
the bidding process  

Minimum time frame for Bidding 
window 

The Issue shall be open for at least one hour  

 
(d) The bidding window shall be open for the period between 9:15 AM to 10:15 AM for Series 

A Debentures and 9:00 AM to 10:00 AM for Series B Debentures 
 
(e) Bid shall be made by way of entering bid amount in Indian Rupees (INR) and coupon /yield 

in basis points i.e. up to four decimal points.  
 
(f) Multiple bids by a bidder is not permitted. 

 
3. Settlement       

 
Pay in towards the allotment of securities shall be done from the account of the bidder to whom 
allocation is to be made. Pay in shall be done through clearing corporation of the BSE, Indian 
Clearing Corporation Limited (ICCL).  

Subscription should be as per the final allocation made to the successful bidder as notified by the 
Issuer. 

Successful bidders should do the funds pay-in to the following bank accounts of ICCL (“ICCL Bank 
Account”): 

ICICI Bank 

Beneficiary Name : INDIAN CLEARING CORPORATION LTD 

Account Number : ICCLEB 

IFSC Code : ICIC0000106 

Mode :  NEFT/RTGS 

 

Yes Bank 

Beneficiary Name :  INDIAN CLEARING CORPORATION LTD 

Account Number : ICCLEB 

IFSC Code : YESB0CMSNOC 



Mode : NEFT/RTGS 

 

HDFC Bank 

Beneficiary Name : INDIAN CLEARING CORPORATION LTD 

Account Number :  ICCLEB 

IFSC Code : HDFC0000060 

Mode : NEFT/RTGS 

Successful bidders must do the funds pay-in to the ICCCL Bank Account on or before 1.00 P.M. on 
the Pay In Date (“Pay-in Time”). Successful bidders should ensure to do the funds pay-in from 
their same bank account which is updated by them in the Bond Platform while placing the bids. 
In case of mismatch in the bank account details between Bond Platform and the bank account 
from which payment is done by the successful bidder, the payment would be returned back.  

Note: In case of failure of any successful bidder to complete the funds pay-in by the Pay-in Time 
or the funds are not received in the ICCL Bank Account by the Pay-in Time for any reason 
whatsoever, the bid will liable to be rejected and the Issuer shall not be liable to the successful 
bidder. 

Funds pay-out on the Pay-In Date would be made by ICCL to the following bank account of the 
Issuer: 

Bank : HDFC Bank 

Branch:  : Bank House, Banjara Hills 

Account Number : 50200033864173 

IFSC Code  : HDFC0009817 

Mode : NEFT/RTGS 

Cheque(s), demand draft(s), money orders, postal orders will not be accepted. The Issuer assumes 
no responsibility for any applications lost in mail. The entire amount of INR 10,00,000 (Indian 
Rupees Ten Lakhs) per Debenture is payable on application. 

Applications should be for the number of Debentures applied by the Applicant.  

The applicant or in the case of an application in joint names, each of the applicant, should mention 
his/her Permanent Account Number (PAN) allotted under the Income-tax Act, 1961 or where the 
same has not been allotted, the GIR No. and the Income tax Circle/Ward/District. As per the 
provision of Section 139A (5A) of the Income Tax Act, 1961, PAN/GIR No. needs to be mentioned 
on the TDS certificates. Hence, the investor should mention his PAN/GIR No. In case neither the 
PAN nor the GIR Number has been allotted, the applicant shall mention “Applied for” nor in case 



the applicant is not assessed to income tax, the applicant shall mention ‘Not Applicable’ (stating 
reasons for non-applicability) in the appropriate box provided for the purpose. Application Forms 
without this information will be considered incomplete and are liable to be rejected.  

All applicants are requested to tick the relevant column “Category of Investor” in the Application 
Form. Public/ Private/ Religious/ Charitable Trusts, Provident Funds and Other Superannuation 
Trusts and other investors requiring “approved security” status for making investments.  

For further instructions about how to make an application for applying for the Debentures and 
procedure for remittance of application money, please refer to the Issue Details and the 
Application Form.   
 

4. Settlement Summary  
 

Timelines  Activity for Clearing Corporation  
 

T Day 
 

Bidding Session 

 
T+1 Day  

Successful Bidders to transfer funds from bank account (s) 
registered with the EBP Bond Platform to the bank account of 
ICCL to the extent of funds pay in obligation on T + 1 Day on 
or before 1:00 PM.  
Issuer to inform the EBP Bond Platform about the final 
decision on the Issuer to go ahead with allotment for the issue 
by 4.00 P.M. 
 
Issuer to give instructions to the Registrar and Transfer Agent 
for crediting NCDs to successful bidders. The Registrar and 
Share Transfer Agent to provide corporate action file along 
with all requisite documents to depository(ies) by 4.00 P.M. 
on T+1 Day.  
 
NSDL shall confirm to ICCL on credit of Debentures in the 
demat account of the successful bidder 
ICCL to initiate transfer of funds to the bank accounts 
designated by the Issuer. 
 
If the issue is called off by the issuer: ICCL shall return funds 
collected form successful bidders by 10.00 A.M. 

 
5. Issue withdrawal  
  

Withdrawal of issue: An issuer, at its discretion, may withdraw from the issue 
process as per the following conditions: 
 
(a) Issuer is unable to receive the bids up to base Issue size.  
 



(b) Bidder has defaulted on payment towards allotment, 
within stipulated timeframe, due to which the Issuer is 
unable to fulfill the base Issue size.  

 
(c) Cut off yield (i.e. the highest yield at which a bid is 

accepted) in the issue is higher than the estimated cut off 
yield (i.e. the yield estimated by the Issuer, prior to the 
opening of the issue) disclosed by the Bond Platform, 
where the base Issue size is fully subscribed.  

 
Restriction on usage of ANY EBP: If the Issuer has withdrawn the issue apart from any of the 

above conditions, the Issuer will not be able to use any of the 
platforms provided by any electronic book provider for a 
period of 7 days from the date of such withdrawal.  
 

                            
6. Debenture Holder not a shareholder  

The Debenture Holder shall not be entitled to any right or privileges of shareholders other than 
those available to them under the Companies Act, 2013. Subject to applicable law, the debentures 
shall not confer upon the Debenture Holders the right to receive notice(s) or to attend and to vote 
at any general meeting(s) of the shareholders of the Company, unless so expressly agreed in terms 
of the Debenture Trust Deed. 
 

7. Succession    
In the event of winding up of a Debenture Holder, the Company will recognize the executor or 
administrator of the concerned Debenture Holder, or the other legal representative as having title 
to the Debentures.  
 

8. Deemed Date of Allotment 
All the benefits under the Debentures will accrue to the investor from the specified Deemed Date 
of Allotment.  
 

9. Manner of Bidding  
The Issue will be through open book price discovery methodology on the EBP platform in line 
with the Operational Guidelines.  

10. Method of Allotment   
The allotment will be done on uniform yield basis in line with the Operational Guidelines. 

11. Minimum bid lot  
 
INR 10,00,000 (Indian Rupees Ten Lakhs only) per Debenture and in multiples of INR 10,00,000 
(Indian Rupees Ten Lakhs only) per Debenture thereafter. 

 
12. Manner of Settlement 



Settlement of the Issue will be done through ICCL and the account details are given in the 
section on ‘Payment Mechanism’ of this Placement Memorandum.  

13. Settlement Cycle 
T+1  

 



ANNEXURE 16 – APPLICATION FORM 

APPLICATION FORM 
 

KNR TIRUMALA INFRA PRIVATE LIMITED2 
(a private company limited by shares incorporated under the Companies Act, 2013) 

CIN:  U45500TG2018PTC123857, Website: www.ktipl.co.in, E-mail address: Compliance@ktipl.co.in; Registered 
Office: KNR House, 4th Floor, Plot No. 114, Phase- I, Kavuri Hills, Hyderabad-500033, Telangana, Permanent Account 

Number: AAHCK0615K;  Date of Incorporation: 13 April 2018 ;  Place of Incorporation: Hyderabad;; Corporate 
Office: No – 1901, Tower B, 19th Floor,Plot No-C -1,World Trade Tower, Sector -16, Noida 201301 (UP), Telephone 

Number: 011-48986010 , Contact Person: Gaurav Malhotra; 
      

DEBENTURE SERIES APPLICATION FORM SERIAL NO.   
 
ISSUE OF UPTO 5210 (FIVE THOUSAND TWO HUNDRED AND TEN) SENIOR, LISTED, RATED, SECURED, 
REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE OF INR 10,00,000 (INDIAN RUPEES 
TEN LAKH ONLY) EACH AGGREGATING TO INR 521,00,00,000 (INDIAN RUPEES FIVE HUNDRED AND 
TWENTY ONE CRORES ONLY), FOR CASH AT PAR TO THE FACE VALUE 
 
DEBENTURE SERIES APPLIED FOR:  
(1) Number of Debentures: [•], in words [•]  
(2) Amount in INR: [•], in words Rupees [•] only 
(3) Details of payment: 

(a) RTGS No.: [•], drawn on [•] and funds transferred to [•], dated [•]  
(b) Total amount enclosed: [•], in words Rupees [•] only 

 
Applicant’s full name, father’s name, complete address 
(including flat/house number, street, locality, pin code, 
phone number, if any, email ID, if any, identification number 
and other particulars including PAN, bank account details, if 
any 
 

Specimen Signature 

 
[•] 

 
 
 
 
______________________ 
Name: [•] 
Designation: [•], being authorised 
signatory 
 

 
We have read and understood the terms and conditions of the Issue of Debentures including the risk 
factors described in the Placement Memorandum and have considered these in making our decision to 
apply. We bind ourselves to these terms and conditions and wish to apply for allotment of these 
Debentures. We request you to please place our name(s) on Register of Debenture Holders: 

 
2 The Issuer does not have a logo. 



______________________ 

Name: [•]  

Designation: [•], being authorised signatory  



We the undersigned are agreeable to holding the Debentures of the Company in dematerialized form. 
Details of my/our Beneficial owner Account are given below: 
 

Depository  
Depository Participatory Name  
DP-ID   
Beneficiary Account Number   
Name of the Applicant  
Application Bank Account:   
Tax payer’s PAN  
IT Circle/ Ward/ District  
(Settlement By Way Of Cheque/ Demand 
Draft/Pay Order/Direct Credit/ECS/ 
NEFT/RTGS/Other Permitted Mechanism)  

 

 

Tax status of the Applicant (please tick one) 
1.Non-Exempt  2. Exempt under: Self-declaration Under Statute                  Certificate from I.T. Authority  
Please furnish exemption certificate, if applicable. 

 

We apply as (tick whichever is applicable) 
Financial Institution/  
Company 
Non-Banking Finance Company   
Insurance Company   
Commercial Bank/RRB/Co-op. Bank/UCB 
Body Corporate  
Mutual Fund 
Others: __________________________ 
 
 
CONTACT PERSON 

 
NAME_________________ DESIGNATION ___________________  TEL. NO. 
_________________  FAX NO.  Email 

 
 

FOR OFFICE USE ONLY 
 

DATE OF RECEIPT _________________    DATE OF CLEARANCE ____________________ 
 

 
(Note : Cheque and Drafts are subject to realization)  
 



We understand that : (i) in case of allotment of Debentures  to us, our Beneficiary Account as mentioned 
above would get credited to the extent of allotted Debentures, (ii) the Applicant must ensure that  
sequence of names as mentioned in the Application Form matches the sequence of name held with our 
Depository Participant, if any and (iii) if the names of the Applicant in this application are not identical and 
also not in the same order as the Beneficiary Account details with the above mentioned Depository 
Participant or if the Debentures cannot be credited to our Beneficiary Account for any reason whatsoever, 
the Company shall be entitled at its sole discretion to reject the application or issue the Debentures in 
physical form.  
 
We understand that we are assuming on our own account, all risk of loss that may occur or be suffered 
by us including as to the returns on and /or the sale value of Debentures. We undertake that upon sale or 
transfer to subsequent investor or transferee (“Transferee”), we shall convey all the terms and conditions 
contained herein and this Placement Memorandum to such Transferee. In the event of any Transferee 
(including any intermediate or final holder of the Debentures) suing the Issuer (or any person acting on 
its or their behalf) we shall indemnify the Issuer (and all such persons acting on its or their behalf) and 
also hold the Issuer and each of such person harmless in respect of any claim by the Transferee. 
 

____________________ 

Name: [•]  

Designation: [•], being authorised signatory 

 
FOR OFFICE USE ONLY 

 
DATE OF RECEIPT __________________ DATE OF CLEARANCE______________________ 
 
 

(Note: Cheques and Drafts are subject to realization)  
 
 
 
  



ANNEXURE 17 – DUE DILIGENCE CERTIFICATE OF THE DEBENTURE TRUSTEE 

Refer to Annexure E  

 
 
  



 
ANNEXURE 18 – UNDERTAKING BY ISSUER IN RELATION TO CHARGE CREATION  

 

 
 

 



ANNEXURE 19 – DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, 
COURTS AND TRIBUNALS IMPACTING THE GOING CONCERN STATUS OF COMPANY AND ITS FUTURE 

OPERATIONS 

 
Company has received a notice from the GST department for the following: 
 
Payment of GST on the entire balance annuity receivable (during the operations period) on the date of 
COD– INR 250.04 crores 
 
 Principal amount of INR 108.67 crores  
 Interest of INR 32.69 crores 
 Penalty of INR 108.67 crores 
 
The Company had entered into the Concession Agreement with NHAI for construction of roads on Hybrid 
Annuity Model (‘HAM’). Under such model, NHAI will pay the SPVs 40% of the contract value (i.e. bid 
project cost) during the construction period and balance 60% as ‘annuity’ post completion of the 
construction. 
 
GST authorities have contended that, since GST is applicable on annuity portion (i.e. 60% of the value of 
contract) and that the construction activity is complete, GST is to be discharged on the entire contract 
value i.e. bid cost on COD. 
 
 

 
  



ANNEXURE 20: AUDIT REPORT – As per Exhibit H and K 

 
 
 
  



 
ANNEXURE 21 – REDEMPTION SCHEDULE 

 

Dates Repayment Percentage 
31-07-2022 0.50% 
31-01-2023 0.50% 
31-07-2023 3.00% 
31-01-2024 6.00% 
31-07-2024 3.45% 
31-01-2025 3.45% 
31-07-2025 3.60% 
31-01-2026 3.65% 
31-07-2026 3.70% 
31-01-2027 3.90% 
31-07-2027 4.00% 
31-01-2028 4.25% 
31-07-2028 4.35% 
31-01-2029 4.30% 
31-07-2029 5.00% 
31-01-2030 5.25% 
31-07-2030 4.65% 
31-01-2031 4.90% 
31-07-2031 3.05% 
31-01-2032 3.30% 
31-07-2032 3.25% 
31-01-2033 3.15% 
31-07-2033 3.20% 
31-01-2034 3.20% 
31-07-2034 3.45% 
31-01-2035 4.70% 
31-07-2035 4.25% 

 

 
 
 
 
 
 
 
 
  



ANNEXURE 22: DETAILS OF OTHER DIRECTORSHIPS OF THE DIRECTORS   

 
 

Name, 
Designation and 
DIN 

Age  Address  Date of 
Appointment  

Details of Other Directorship  Whether 
Willful 

Defaulter 

(Yes/No) 

Gaurav 

Malhotra 

(Director) 

(DIN: 09422131) 

37 C-149, Block C, Surajmal Vihar, East 
Delhi, Delhi- 110092 

30/12/2021 DBL BORGAON WATAMBARE 
HIGHWAYS PRIVATELIMITED  

DBL MANGALWEDHA SOLAPUR 
HIGHWAYS PRIVATELIMITED 

DBL MANGLOOR HIGHWAYS 
PRIVATE LIMITED 

KNR SHANKARAMPET PROJECTS 
PRIVATELIMITED 

 

 

No 

Kapil Nayyar 

(Director) 

(DIN: 00004058) 

 

44 B-9, Ground Floor, 

Green Park Main, New Delhi - 
110016 

30/12/2021 DBL BORGAON WATAMBARE 
HIGHWAYS PRIVATELIMITED  

DBL MANGALWEDHA SOLAPUR 
HIGHWAYS PRIVATELIMITED 

DBL MANGLOOR HIGHWAYS 
PRIVATE LIMITED 

KNR SHANKARAMPET PROJECTS 
PRIVATELIMITED 

 

 

No 

Jayesh Ramniklal 
Desai 

(Director) 

(DIN: 00038123) 

56 1001 Desai Oceanic V B Worlikar 
Marg 

Worli Mumbai 

400030 

30/12/2021 DBL BORGAON WATAMBARE 
HIGHWAYS PRIVATELIMITED  

DBL MANGALWEDHA SOLAPUR 
HIGHWAYS PRIVATELIMITED 

DBL MANGLOOR HIGHWAYS 
PRIVATE LIMITED 

KNR SHANKARAMPET PROJECTS 
PRIVATELIMITED 

CUBE HIGHWAYS FUND ADVISORS 
PRIVATE LIMITED 

No 



TRUBOARD VT PRIVATE LIMITED 

 

 

Kamidi Narsimha 
Reddy 

(Director) 

(DIN: 00382412) 

 

 

74 B-2-293/W/84, Women’s Co-
Operative Society, Road No. 7, 
Jubilee Hills, Hyderabad - 500033  

13/04/2018 ROCHE POLYMERS & ADDITIVES 
PRIVATE LIMITED 

GRADIENT REALTY VENTURES 
PRIVATE LIMITED 

PATEL KNR HEAVY 
INFRASTRUCTURES LIMITED 

KNR CONSTRUCTIONS LIMITED 

PATEL KNR INFRASTRUCTURES 
LIMITED 

KNR MUZAFFARPUR - BARAUNI 
TOLLWAY PRIVATE LIMITED 

KNR SRIRANGAM INFRA PRIVATE 
LIMITED 

KNR CHIDAMBARAM INFRA 
PRIVATE LIMITED 

KNR SHANKARAMPET PROJECTS 
PRIVATE LIMITED 

KAMIDI REALITY PRIVATE LIMITED 

KNR GURUVAYUR INFRA PRIVATE 
LIMITED 

KNR RAMANATTUKARA INFRA 
PRIVATE LIMITED 

KNR RAMAGIRI INFRA PRIVATE 
LIMITED 

 

 

 

 

 

 

 

 

No 



Jalandhar Reddy 
Kamidi 

(Director) 

(DIN: 00434911) 

51 B-2-293/W/84, Women’s Co-
Operative Society, Road No. 7, 
Jubilee Hills, Hyderabad - 500033  

13/04/2018 ROCHE POLYMERS & ADDITIVES 
PRIVATE LIMITED 

GRADIENT REALTY VENTURES 
PRIVATE LIMITED 

KNR MUZAFFARPUR HOLDINGS 
PRIVATE LIMITED 

VISHNU PUBLICITY SOLUTIONS 
PRIVATE LIMITED 

SIRIADHVAITHA AGROTECH 
PRIVATE LIMITED 

KNR CONSTRUCTIONS LIMITED 

KNR MUZAFFARPUR - BARAUNI 
TOLLWAY PRIVATE LIMITED 

KNR SRIRANGAM INFRA PRIVATE 
LIMITED 

KNR CHIDAMBARAM INFRA 
PRIVATE LIMITED 

KNR SHANKARAMPET PROJECTS 
PRIVATE LIMITED 

KNR PALANI INFRA PRIVATE 
LIMITED 

KAMIDI REALITY PRIVATE LIMITED 

KNR GURUVAYUR INFRA PRIVATE 
LIMITED 

KNR RAMANATTUKARA INFRA 
PRIVATE LIMITED 

KNR RAMAGIRI INFRA PRIVATE 
LIMITED 

 

 

 

No 

 
  



ANNEXURE 23 DECLARATION OF ISSUER (Exhibit G) 
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CATALYST 
Believe in yourself .. Trust us! 

3901 /CL/MUM/21-22/D EB/734 
November 30, 2021 

To, 

KNR Tirumala Infra Private Limited ("Issuer") 
KNR House, 4TH Floor, Plot No. 114, 
Phase-I, Kavuri Hills, Hyderabad - 500033 

Dear Sir, 

Consent to act as Debenture Trustee for Senior Rated, Listed, Secured, Redeemable, Non­
Convertible Debentures aggregating up to Rs. 575.00 Crores to be issued by the Company 

This is with reference to the appointment of Catalyst Trusteeship Limited to act as Debenture Trustee 
for the Senior Rated, Listed, Secured, Redeemable, Non-Convertible Debentures aggregating upto Rs. 
575.00 Crores to be issued by the Company. 

In this regard, we hereby agree to act as Trustee on the terms and conditions as mutually agreed 
between the Trustee and the Company. 

The Company and the Trustee shall enter into relevant trustee agreements and other necessary 
documents for the aforesaid issue of NCDs and also agrees & undertakes to comply with the 
provisions of the SEBI (Debenture Trustees) Regulations, 1993, SEBI (Issue and Listing of Debt 
Securities) Regulations, 2021, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, as may be amended from time to time, SEBI Circular No. CIR/CFD/CMD/6/2015 dated 
October 13, 20 I 5 and the Listing Agreement pursuant thereto to be executed with Bombay Stock 
Exchange(BSE)/ National Stock Exchange(NSE), the RBI Circular No. RBl/2012-13/560 dated June 
27, 2013, the Companies Act, 2013 and any other applicable statutes, regulations and provisions as 
amended from time to time. 

We are also agreeable for inclusion of our name as trustees in the Company's offer 
document/disclosure document/ listing application/any other document to be filed with the Stock 
Exchange(s) or any other authority as required. 

We accept the above terms. 
For Catalyst :;'.-qsteeship ½��ited For KNR Tirumala Infra Private Limited 

Authorized Signatory 

An lS0;:1001 {;t;(;)JJany CATALYST TRVSTEESH\f' LlMlTEP 11on,1Cnt.YCOA th?).J.!.IH9;•"!!:i''"�"!c!'."'"!Ernll -----------------------------

Mumbai Office \Vindt;or, G'" Floor. Office No, 604, CST Ron:d, Kallna, Santacruz {f.:a�t). Mumbai 1,00 098 Toi �01 (022) 4922 0555 Fax i9) {022} 4922 0505 
r,egd. OHlce CDA House, Pio\ No. llS. Bhusmi Colony (11i9ht). Paud fload, Punc 411 03H Tel •91 (020)25280081 Fax •91 (020) 2$280275 

Delhi Office Offic<> No. 810, 8th Floor. K;,ilash Building, 26, Kasturba Gandhi Marg. New Delhi l10001 T<>l 11 430 79101/02. 
CIN No. U749S13.PN1997PLC110262 Email dt@cllh11steQ,com W�bs.lte www.catalysttn..1stee-,corn 
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I 
Bigshare Services Pvt. Ltd. SEBI 

REGISTERED CATEGORY I 

REGISTRAR & TRANSFER 

AGENT 

rr ',. 
306, Right Wing, 3rd Floor, Amrutha Ville, Opp. Yashoda Hospital, 
Somajiguda Rajbhavan Road, Hyderabad - 500 082. 
Email: bs shyd@bigshareonline.com' website: www.bi�w1iwe·Cfe'Her'1end of R&T Agent)

Confirmation letter for appointment as R&T Agent 

To, 
The Managing Director 
National Securities Depository Limited 
4th floor, Trade World, A Wing 
Kamala Mills Compound, 
Senapati Ba pat Marg, 
Lower Parel, 
Mumbai - 400 013 

Dear Sir, 

Date: 04/12/2021 

We hereby confirm that we have been appointed as R&T Agent [Business Partner ID- IN200117 (BP ID) 
allocated by NSDL by M/s .KNR Tirumala Infra Private Limited -NCD (name of the Issuer) for 
providing: 

Please select 

Single Point Connectivity (Physical + Electronic) [I] 
Only Electronic Connectivity D 

We also confirm that the physical certificates for the purpose of dematerialisation should be forwarded to 
the following address: -

Particulars 

Name of Organisation 
Name of Contact Person 
Designation of Contact Person 
Address 

City 
State 
Phone -1 
Email ID 

Your�. 
faithfully, 

. v"'A O " -�JJ�

Place: Hyderabad 

Stamp: 

Line 1 

Line 2 
Line 3 

Details 

Bigshare Services Pvt. ltd 

S.D.Prabhakar
Deputy General Manager 
306,Right Wing, 3rd Floor, Amrutha Ville 
Opp.Yashoda Hospital, Rajbhavan Road 
Somajiguda 
Hyderabad PIN 500 082 
Telangana Counh·y India 
040-2337 4967 Phone - 2 040-4014 4967
bsshyd@bigshareonline.com 

CIN : U99999MH1994PTC076534 

(An Associate Company of Transfor Online Inc., USA) 

�� 
�� 
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CTL/21-22/4952 
(Annexure A) 

DUE DILIGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE 
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM 

(Applicable for Secured and Unsecured Issuances) 

To, 

National Stock Exchange of India Limited. 
Exchange Plaza, 5 Floor, Plot C/1, G Block, 
Bandra - Kurla Complex, Bandra (E), 
Mumbai 400 051. 

Dear Sir / Madam, 

SUB.: Issue of 5210, Principal Protected, Senior, Listed, Secured, Redeemable, Non-Convertible 
Debentures of face value Rs. 10,00,000/- (Rupees Ten Lakhs) each aggregating to Rs. 
521,00,00,000/- (Rupees Five Hundred and Twenty One Crores only) by KNR Tirumala Infra 
Private Limited.   

We, the debenture trustee(s) to the above-mentioned forthcoming issue state as follows: 

1) We have examined documents pertaining to the said issue and other such relevant documents,

reports and certifications.

2) On the basis of such examination and of the discussions with the Issuer, its directors and other

officers, other agencies and on independent verification of the various relevant documents, reports

and certifications:

We confirm that: 

a) The Issuer has made adequate provisions for and/or has taken steps to provide for adequate

security for the debt securities to be issued.

b) The Issuer has obtained the permissions / consents necessary for creating security on the said

property(ies).

c) The Issuer has made all the relevant disclosures about the security and its continued obligations

towards the holders of debt securities.

d) Issuer has adequately disclosed all consents/ permissions required for creation of further charge

on assets in offer document or private placement memorandum/ information memorandum and

all disclosures made in the offer document or private placement memorandum/ information

memorandum with respect to creation of security are in confirmation with the clauses of

debenture trustee agreement.

Exhibit E



 

 

e) Issuer has given an undertaking that charge shall be created in favour of debenture trustee as per 

terms of issue before filing of listing application.  

 

f) Issuer has disclosed all covenants proposed to be included in debenture trust deed (including any 

side letter, accelerated payment clause etc.), offer document or private placement 

memorandum/ information memorandum and given an undertaking that debenture trust deed 

would be executed before filing of listing application.  

 
g) All disclosures made in the draft offer document or private placement memorandum/ information 

memorandum with respect to the debt securities are true, fair and adequate to enable the 

investors to make a well-informed decision as to the investment in the proposed issue. 

 
We have satisfied ourselves about the ability of the Issuer to service the debt securities. 

 
 

Place:  Mumbai 
Date:   January 04, 2022   
              For Catalyst Trusteeship Limited 

 
                                                                                                                                 Authorised Signatory 



Ref. No.: NSE/LIST/4470         January 06, 2022 

The Company Secretary 

KNR Tirumala Infra Private Limited 

KNR House, 4th Floor, Plot No. 114,  

Phase- I, Kavuri Hills, Hyderabad-500033 

Kind Attn.: Mr Gaurav Malhotra 

Dear Sir, 

Sub.: In-principle approval for listing of Non-Convertible Debentures on private placement 
basis 

This is with reference to your application dated January 4, 2022 requesting for In-principle 

approval for listing of Senior, Rated, Secured, Redeemable, Non-Convertible Debentures of face 

value of Rs. 1000000/- each under Series A for Rs. 48400 lakhs and Series B for Rs. 3700 lakhs 

respectively, aggregating to total issue size upto Rs. 52100 lakhs, to be issued by KNR Tirumala 

Infra Private Limited on private placement basis. In this regard, the Exchange is pleased to grant 

in-principle approval for the said issue, subject to adequate disclosures to be made in the Offer 

Document in terms of Securities and Exchange Board of India (Issue and Listing of Non-

Convertible Securities) Regulations, 2021 as amended from time to time, applicable SEBI 

Circulars and other applicable laws in this regard and provided the Company prints the Disclaimer 

Clause as given below in the Offer Document after the SEBI disclaimer clause: 

“As required, a copy of this Offer Document has been submitted to National Stock Exchange 
of India Limited (hereinafter referred to as NSE). It is to be distinctly understood that the 
aforesaid submission or in-principle approval given by NSE vide its letter 
Ref.: NSE/LIST/4470 dated January 06, 2022 or hosting the same on the website of NSE in 
terms of Securities and Exchange Board of India (Issue and Listing of Non-Convertible 
Securities) Regulations, 2021 as amended from time to time, should not in any way be deemed 
or construed that the offer document has been cleared or approved by NSE; nor does it in 
any manner warrant, certify or endorse the correctness or completeness of any of the 
contents of this offer document; nor does it warrant that this Issuer’s securities will be listed 
or will continue to be listed on the Exchange; nor does it take any responsibility for the 
financial or other soundness of this Issuer, its promoters, its management or any scheme or 
project of this Issuer. 
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Continuation Sheet 

Every person who desires to apply for or otherwise acquire any securities of this Issuer may 
do so pursuant to independent inquiry, investigation and analysis and shall not have any 
claim against the Exchange whatsoever by reason of any loss which may be suffered by such 
person consequent to or in connection with such subscription /acquisition whether by reason 
of anything stated or omitted to be stated herein or any other reason whatsoever” 

Please note that the approval given by us should not in any way be deemed or construed that the 

draft Offer Document has been cleared or approved by NSE; nor does it in any manner warrant, 

certify or endorse the correctness or completeness of any of the contents of this draft offer 

document; nor does it warrant that the securities will be listed or will continue to be listed on the 

Exchange; nor does it take any responsibility for the financial or other soundness of the Company, 

its promoters, its management or any scheme or project. 

Kindly also note that these debt instruments may be listed on the Exchange after the allotment 

process has been completed, provided the securities of the issuer are eligible for listing on the 

Exchange as per our listing criteria and the issuer fulfills the listing requirements of the Exchange. 

The issuer is responsible to ensure compliance with all the applicable guidelines issued by 

appropriate authorities from time to time including Securities and Exchange Board of India (Issue 

and Listing of Non-Convertible Securities) Regulations, 2021 as amended from time to time, 

applicable SEBI Circulars and other applicable laws in this regard. 

Specific attention is drawn towards Para 1 of Chapter XV of SEBI Operational Circular No 

SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021. Accordingly, Issuers of privately placed 

debt securities in terms of Securities and Exchange Board of India (Issue and Listing of Non-

Convertible Securities) Regulations, 2021 and for whom accessing the electronic book platform 

(EBP) is not mandatory shall upload details of the issue with any one of the EBPs within one 

working day of allotment of securities. The details can be uploaded using the following links: 

https://www.nse-ebp.com 

https://www.nseebp.com/ebp/rest/reportingentity?new=true 

Further, the company shall ensure submission of financial results in accordance with Regulation 

52 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, if listed after the end of quarter but before due date for submission of said 

financial results. 

Yours faithfully, 

For National Stock Exchange of India Limited 

Apurva Meghraj 

Manager 

https://www.nse-ebp.com/
https://www.nseebp.com/ebp/rest/reportingentity?new=true


KNR TIRUMALA INFRA PVT. LTD.

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED OF KNR TIRUMALA INFRA
PRIVATE LIMITED AT THEIR MEETING HELD ON THURSDAY, 23RD DECEMBER 2021
AT 12:00 PM A'I THE REGISTERED OFFICE OF THE COMPAI.{Y AT KNR HOUSE, 4TH
FLOOR, PLOT NO 114, PHASE I, KAVURI HILLS, MADHAPUR, HYDERABAD- 5OOO33.

A) ISSUE Of NON-CONVERIIBTE DEBENruRES

The Chairman inJormed the Board that the Compahy proposes to borow funds for an amount
not exceeding INR 575,00,00,000/- (lndian Rupees Five Hundred and Seveng Five Crores only)
by way of issue of senior, listed, rated, secured, redeemable, non-convertible debentures
(collectively "Debentures") in dematedalised form on a private placement basis in 2 (two) series

of issue amounts not exceeding INR 535,00,00,000/- (lndian Rupees Five Hundred and Thirty
Five Crores only) and INR a0,00,00,000/- (lndian Rupees Forty Crores only), respectively, for the
purpose of i l.,/ dlia refinance the existing lenders of the Company and to create and maintain the
debt service reserue for the Debentures, being proposed to be issued on the terms and conditions
specified in the (i) draft of the private placement cum olfer Ietter ('PPOAL") inviting eliSible
investors for subscription to the Debentuies wlich intetalia contains the disclosures that are
requiied to be made by the Company under Form PA94 under Rule 14 of the Companies
(Piospectus and Allotment ofSecurities) Rules,2014 under Section 42 oI the Companies Act, 2013,

as amended and/or motlified from time to time, (n) draft of the information memorandum
("Information Memorandum") which will be filed with the National Stock Exchange of lndia
Limited ("NSE") where the Debentures are proposed to be liste4 and contain the disclosure that
are prescribed under theSEBI (lssueand Lishng of Non-Convertible Securities) Regulations, 2021

(the "Information Memorandum") in relation to the Debentures, (iii) dnfts of the debenture trust
deed ("Debenture Trust Deed") along with the other finance and s€cudty documents in
connection with the issue of the Debentures (includin& without limitation, the lnJormation
Memorandum, offer letter, a deed of hypothecation, a pledge agreement a sponsor suppolt
undertaking, a debenture trustee appoinhnent agreernent, an escrow agreement/ a

supplementary escrow agreement, a substitution agreement, the hiPartite agreements with
National Securities Depository Limited and Central Depository Services (lndia) Limited, the
listing agreement between the Company and NSE for listing of the Debentures, agreements
entered into between the Company and the ,egishar and hansfer agenL the agreement entered
into between thc Company and elechonic bookbuilding pladorm,letters aPpointing theregishar
and transfer agenL any and all other documents executed o! issued in relation to the issuance of
the Debenfures including any amcndments thereto and any powers of attomey in relation to the
aforesaid documents) (the "Debenture Documents") as placed before the Board.

After discussion, the Board passed the following resolutions:

"RESOLVED TIIAT pursuant to the provisions of Sections 42,77,179 and other applicable
provisions, if any, of the Companies Act, 2013, the Companies (Plospectus and Alloknent of

Rogd. otf.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills,
Phone :040-40268761 / 62 , Fax :04G40268760 E-mall: ktlpl@knrcl.com
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KNR TIRUMALA INFRA PVT. LTD.

Securities), Rules, 2014, Companies (Share Capital and Debentures) Rules, 2014, othel applicable

rules maie undet the Comp;nies Act, 2013 and the SEBI (lssue and Listing of Non-Converfible

Securities) Regulations, 2021, asmay be amended or modified from time to time, the SEBI (Listing

Obligations a;d Disclosure Requirements) Regulations, 2015, as may be amended ftom time to

6me;SEBI (Debenture Trustee) llcgulations, 1993 as may be amended or modiJied ftom time to

time in acior,Iance with the memoranclum of associahon and articles of association of the

Company, subject to any aPprovals, consents, sanctions, Permissions as may tte necessary from

the gouuin-ent authoriti"i i.td ull oth". upProPdate statutory and regulatory authorities' and

subj;ct to such conditions and modiJications as may be prescribed by the resPective statutory

ani/or regulatory authorities while granting such aPProvals, consents, sanctions, Permissions
and subjec'l to suih conditions or modilications which may be agreed to by the Board and subiect

to the approval of the shareholders of the ComPany under Section 180 of the Companies Acl
2013, the ipproval of the Board be and is hereby accorded for issue and alloknent of senior,listed,

rated, sccuiecl, redeemable, non-convertible Debentures for an aggregate amount not exceeding

INR 575,00,00,000,/- (lndian Rupees Five Hundred and Seventy Five Crores oily) in
demate aljsed form on a private placement basis in 2 (two) series of issue amounts not exceeding

INR 535,00,00,000/- (lnd-ian Rupees t'ive Hurulred and Thtty Five Crores only) and INR

40,00,00000/- (lndianilupees Forty Crores only), iesPectively (collectively the "Issue") to eligible

investors specifically iae"mea Uy the ComPany, ("Identified Investors"), on such terms and

conclitions as set out in the documents entered into for the Issue."

"RESOLVED FURTHER THA'I in terms of Section 179 of the Companies Act, 2013 and other

applicable provisions oI the ComPanies Act, 2013 (including any rules and legulations issued

thereun.lerj and a[ other aPProvals, consents, sanctions, Permissions as may tte necessary from

the government authodties and all other apProP ate statutory and regulatory authodties' to the

exte-nt applicable, the Board hereby authorises and approves: (i) thecreation oJ security oversuch

assets o? the Company as described in the dralt of deed of hypothecation, by execution of the

deed of hypothec;tion, to secure the obligations of the Company in relahon to the Debentures;

and (ii) the creation of pledge over 51% (fifty one Percent) of the equity shares of the Company

(on a fully diluted basis) anci over 100% (one hundred Peicent) of the other secu ties issued by

the Company as per the terms of the Pledge Agreement to secure the obligations of the Company

in relation to the Debentures ."

-RESoLVED FURTHER THAT the Company hereby aPProves the drafts oF the Debenture

Documents, and approves the PreParation, ;egotiation, finalization, accePtance and execuhon of

each of the Debenture Documents including any amendments, novations, suPplements'

extensions, restatements or any other modifications theleot which Debenfures Documents shall

be in the form and manner and on such terms and conditions as are mutually accePtable to the

Company, the ldentiJied lnvestors and the other secured Parties, as applicable-, and the Company

does'heieby agree to adoPt, consent to and be bound by the terms of the said Debenfule

RBgd.off.: KNR House, 4th Floor,Plot No.1'l4,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :040-40268761 /62 , Fax :040-40268760 E-mail: Hipl@knrcl.com
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KNR TIRUMALA INFRA PVT. LTD.

Documents to be entered into by the Company."

"RESOLVED zuRTHER THAT the Board be and is hereby autho zed to do such acts, deeds

and things as the Board in its absolute discrehon deems necessary or desirable in connection with
the Issue, in luding, without limitation the following:

(a) authorizing any Director of the Company (collectively the "Authorised Signatories"), to
severally, do such acts, deeds and things as the Authorised Signatodes in their absolute
discretion may deem necessary or desirable in connection with the Issue, offer and
alloknent of the Debenturesi

to decide, negotiate and finalize the terms of the Issue including number of units and the

Iace value of the Debenturcs, premium, couPon, redemPtion terms, Pdce, tenor, issue

opening date, issue closing date decidin& and all other terms in relation to drc Debentules

and related matters as more particularly set out in the Debenfure Documentsi

to alter or modify the telms of the Issue, apProve, finalise and issue the PPOAL in terms

of the Companies (Prospectus and Allotment of Securities Rules) 2014 as amended or
modified from time to time and the Information Memorandum, and providing the same

on the appropdate platforms of the stock exchanges and arrangement for the submission
of the and any amendments supplements thereto, with any aPPlicable statutory and/or
regulatory authodties, institutions or bodies, as may be requted;

the Authorised Signatories of the Company are severally authorised to sign, execute and

issue consolidated receipt/s for the Debentures, listing aPPlication, various agreements

(including but limited to subscriptior agreement, dePository agleement, debenture

trustee agreement, agreement with stock exchanges), undertaking, deeds, declarations

and all other documents and to do all such things, deeds and acts and to comPly with all
the formalities as may, in the oPinion of such authorized Persons, be required in
connection with or incidental to the aforesaid offering of Debentures, including Post Issue

formalities;

giving or authodzing the giving by concerned Persons of such declarations, affidavits,
certiJicates, consents and authorities as may be required from time to tirne, and all other

related mattersi

seeking, if required, any approval, consent or waiver from any/all financial creditors,

concerned govertunent and regulatory authorities, and/or any other aPProvals, consent

or waivers that may be required in corurection with the Issue, offer and allohnent of the

Debenturesi

(.)

(r)

(")

(f)

(c) obtain in-principal approval ancl final listing/trading aPProvals from NSE and obtain

ISIN from the depositories and allot Debentuies to all the estors;

Regd.off.:KNRHouse,4thFloor,PlotNo.l'l4,Phase-l,Kavuri Hills, Hyderabad - 500033
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0)

(-)

(n)

(o)

KNR TIRUMALA INFRA PVT. LTD.

creating a debenture redemptron reserve in accordance with the Provisions of the

Companies Act, 2013 and the rules thereunder;

entering rnto afiangements with any depository in conlechon with the Issue oI
Debentures in dernat form;

appointing the debenture trustee and such other intermediaries, as may be necessa-ry in
relation to the Debentures in accordance with the terms of the Debenture Documents;

do all such acts, matters, deeds and things in relation to the Issue including without
limitation appointment of Iegal counsel, the iegistrar and transfer agent, the aranger, the

rating agency and other advisors and/or intermediaries as may be required and making
payment of their feesi

finalization of the allotment oI the Debenfures;

acceptance and approp ation of the proceeds of the issue of the Debentures;

authorization of the maintcnance of a register of holders of the Debentures;

negotiate, finalise, execute, ratify and deliver the term sheet, the Debenture Documents
(to which the Company is a party) and such other documents, as may be necessary

including but not limited to all other documents, instruments, deeds, amendments,

papers, applications, nohces or lettels as may be required for the filinS, regishation,
negotiation on dealing in any manner with the regulatory authorities in connectlon with
the Debentures (including but not limited to Registrar of ComPanies, Ministry of
Corporare Affats, National Securities DePository Limited/Central DePositary S€ruices

(lnctia) Limited, the SEBI, NSE oi any other stock exchange in India and such other

authorities as may be required);

to e)(ecute all documents, file forms and take all necessary and approPriate stePs relating

to the creation, perfection and registration of any security created by the Company urder
any of the Debenture Documcnts (to which it is a Party) including the regisbation of
charges with the relevant registrar of companies, any depository or any other authorities
under applicable laws and complete all Iisting and regishation formalities with the

relevant sub-regishar of assurances and other relevant governmental authorities as may
be necessary;

entering into and dispakhing such other documents, deeds, notices, lettert agreements,

power of attorneys, declarations, memorandums, affidavits, certificates, indentules,

(k)

(p)

(q)

indemnities (including without Iimitation in resPect duty), undertakings,

Regd. Off.: KNR House, 4th Floor,Plot No.1'l4,Phase-l,Kavuri Hills, Hyderabad - 500033
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KNR TIRUMALA INFRA PVT: LTD.

rnstruments and forms as may be required, in lelation to or in connection with the Issue,

the creation of secudty or pursuant to any other purpose mentioned in these resolutions
or to give effect to any hansactions contemplated in such Debenfure Documents for the
benefit oI the holders of the Debenturesi and

(r) to take all steps and do all things and give such directions, as may be required, necessary/

expedient or desirable for giving e(fect to the Debenture Documents, the hansactions

contemplated therein and the resolutions mentioned herein.

"RESOLVED FURTHER THAT any of the Directors of the Company t€ and are hereby severally
authorized to record the name of holder of the Debentures in the register of debenture holders

and to undertake such other acts, deeds and acts as may L€ required to give effect to the issuance

and allotment o{ the Debentures."

"RESOLVED FURTHER THAT the Company requests: (i) Cube HiShways and lnfrastruchrre
III Pte Ltd ("Sponsor") to create pledge over such shales and secu ties of the ComPany as

described under the draft o( the pledge agreement; and (ii) the SPonsor to execute the sPonsor

support undertaking, as per the terms of the Debenfure Trust Deed.

"RESOLVED FURTHER THAT the common seal of the ComPany, if required, be affixed on the

Debenfure Documents including without limitation the power of attorney and such otler
agreements, indentures, certificates and documents, under the signafules of any of the

Authorized Signato es and/or other officers of the ComPany, in accordance with the articles of
associahon of the Company and Companies AcL 2013 as rnay be amended or modified from time

to time."

"RI'SOVED FURTHER THATthc Company be and is hereby autho zed to oPen any bank

accounts with slrch bank or bant<s in lndia as may be required in connection with the Issue and

that any one of Authorized Signatories, be and are hereby authorized to sigfl and execute the

application form and other documents requked for opening the said account/t to oPerate the

said account/s, and to give such instruchons including closure thereof as may L€ required and

deemed approp ate by them, and that the said bank/s be and is/are hereby authorLed to honour
all cheques and other negotiable instruments dralvn, accePted or efldolsed and inshuctrons given
by the aforesaid Authorised Signatories on behalf of the Company "

Regd. Off.: KNR House, 4lh Floor,Plot No.114,Phasa-1,Kavuri Hills, Hyderabad - 500033
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KNR TIRUMALA INFRA PVT. LTD.

B) 
^PPOTNTMtrNT 

OF pEB4l,,T!r.Br_18!I9EE rN REL,1Lqry-Lo-IE4!,E38 IUBI€

As per the provisions of S€ction 71 of the Companies Act, 2013, Rule 18 of the Companies (Share
Capital and Dcbentures) Rules, 2014 and other applicable regulations, the Company has to
appoint frustees foi the issue of the Debentures.

After discussion, the Board passed the following resolution:

"RESOLVED THAT pursuant to Section 71 of the Companies AcL 2013, Rule 18 of the
Companies (Share Capital and Debentures) Rules,2014 and other applicable regulations, the
Company do and hereby be authorised constitute a tlust for the pupose of issue of the
Debentures."

"RESOLVED THAT the consent of the Board be and is hereby accorded to appoint Catalyst
Trueteeship Limited ("Debenture Trustee") having its registered office at GDA House, PlotNo.
85, Bhusari Colony (Right), Kothrud, Pune-411038, and its hanch office at Windsor, 6th Floor,
Offce No. 604, C.S.T. Road, Kalina, Santacruz (East), Mumbai - 400098, and 810, 8th Floor, Kailash
Building,26, Kasturba GandhiMarg, New Delhi-110001, as the Debenture Trustee, for the benefit
of the ldentified Investors, in connection with the Debentures."

"RESOLVED zuRTHER THAT the Authorised Signatories, be and are hereby severally
authorised and empowered to do all such acts, things and deeds as may be necessary in this
regard including but not limited to negotiatin& finalizin& executing the engagement letter,
Debenture Do.uments including the Debenture Trustee Agreement, Debenture Trust Deed."

"RESOLVED FURTHER THAT the directors and/or company secretaly of the Company beand
are hereby severally authodzed to give copies of this resolution, certified as trug to the to the
DebenfureTrustee or their advisors or to any persons concerned for their bJormation and records
and be requested to act upon the same."

// C en if ie d. T rn e C opy //

K.lalandhar Red
Direator

(DIN:0043{911)

Place: Hvderabad
Datet 24.1.2.2021
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KNR TIRUMALA INFRA PVT LTD.

CERTIFIED TRUE COPY OF THE RESOI,UTION PASSED BY THE SHAREHOLDERS OFKNR TIRUMALA INFRA PRIVATE LIMITED (COMPANY) AT THEIR
EXTRAORDINARY GENERAI, MEETING HELD ON MONDAY 27TH DAY OF
DECEMBER, 2021., A1'l1.OOAM A'T'I'HE REGIS'TERED OFFICE OF THE COMPANY AT
KNR HOUSE,4TH FLOO& PLOT NO 114, PHASE I, KAVURI HILLS, MADHAPU&
HYDEITABAD- 5OOO33.

"RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and
pursuant to the provisions of section 180(1)(c) and all other applicable provisions, iI any, of
the Companies Act, 2013, read along with applicable rules and regulations framed thereunder,
including any statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof,
for the time being in force and in terms of the memorandum and articles of association of the
Company, the approval of members of the Company be and is hereby accorded to the
company to borrow from time to time any sum of moneys from any one or more persons,
firms, body corporates, bankers, financial institutions, mutual funds, or from others or from
any other source in lndia or outside lndia by way of loans, debentures, guarantees, bonds,
deposits or otherwise and whether secured by way of mortgage, charge, hypothecation or lien
or pledge on the Company's assets and properties or otherwise, notwithstanding that the sum
or sums of money so borrowed together with monies, if any, already borrowed by the
Company (apart from the temporary loa.s obtained from the company's bankers in the
ordinary course of business) may exceed at any time, the aggregate of the paid up capital, free
reserves and securities premium of the Company and provided that the total amount up to
which the monies may be borrowed (together with any outstanding liabilities of the
Company) shall not exceed in the aggregate INR 1500,00,00,000/- (Indian Rupees Fifteen
Hunclred Crores only), at any point of lime on account of the outstanding principal amounts
owed by the Company.

RESOLVED FURTIIER THAT the board of directors of the Company be ancl are hereby
authorized to do all such acts, deeds and things as may be necessary and take all steps which
are incidental and ancillary in this cormection.

RESOLVED IURTHER TI{AT any director of the Company be and is hereby severally
authorized to (i) file necessary forms with the Regishar of Companies (ii) issue certified copy
of this resolution to the concerned authorities, as and when requirecl.,,

K falandhar Reddy
Director

(DIN:00434911)

Regd.Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
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KNR TIRUMALA INFRA PVT. LTD.

EXPLANATORY STATEMENT

IPursunnt to the prouisiLtns of Section 102 of the Conrpanics Act, 20.13]

Increase in Borrowing limits under Section 180(1) (c) of the Companies Act, 2013

The Company proposes to borrow funds for an amount not exceeding INR 575,00,00,000/-
(Indian Rupees Five Hundred and seventy-Five Crores only), by way of issue of senior, listed,
rated, secured, redeemable, non-convertible debentures (collectively "Debentures") on a
private placement basis to the eligible investors as approved by the board and upon such
terms and conditions stipulated by them and approved by the Board.

Pursuant to section 180(1)(c) of the Companies Act, 2013, the Board of Directors can only
borrow sums in excess of the aggregate of paid-up capital of the Company, its free reserves
and securities premium account with the consent of the members of the Company by way of
a special resolution. It is, hence, proposed to approve the maximum borrowing limit of INR
1500,00,00,000/- (lndian Rupees Fifteen Hundred Crores only).

Accordingly, the consent of the members of the Company is being sought by the Board by
way of a special resolution to increase the borrowing limits in order to facilitate borrowing up
to INR 1500,00,00,000/- (lnclian Rupees Fifteen Hundred Crores only).

Reddy
Director

(DIN:00434911)
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KNR TIRUMALA INFRA PVT. LTD.

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE SHAREHOLDERS OFKNR TIRUMALA INFRA PRIVATE LIMITED (COMPAT.{Y) AT THEIR
IX'TRAORDINARY GENI]RAL MEF,TING HELD ON MONDAY 27TH DAY OF
DECEMBER, 2021" AT II,OOAM A.T THE REGISTERED OFFICE OF THE COMPANY AT
KNR HOUSE,4TH FLOOR" PLOT NO 114, PHASE I, I(AVURI HILLS, MADHAPUR,
HYDERABAD- 5OOO33.

"RESOLVED THAT in supersession oI all the earlier resolutions passed in this regard and
pursuant to the provisions of Section t80(1)(a) and all other applicable provisions, if any, of
the Companies Act, 2013 including any statutory modilication(s) or amendment(s) thereto or
re-enactment(s) thereof; for the time being in force, memorandum and articles of association
of the Company, the consent of the members of the Company be and is hereby accorded to
the Company to create, from time to rime, such mortgages, pledge, charges and
hypothecations, on such terms and conditions as the board of directors of the Company may
deem fit on the whole or substantially the whole of the Company's undertakings and other
properties, both present and/or future, whether movable or immovable, comprised in any of
the unilertakings of the Company as the case may be, in favour of banks, mutual funds,
ancl/or financial institutions, both national and international, and/or other bodies corporate
or agencies or trustees for the dcbentures and/or loans as may be agreed to by the board of
directors for the purpose of securing any issue of debentures or loans or other financial
assistance, by way of cash credit, overdraft, letter of credit and guarantee facilities antl the like
whether in Rupces or in foreign currency or currencies subject to a maximum limit of INR
1500,00,00,000/ - (lndian Rupees Fifteen Hundred Crores only), together with simple and/or
compound interest thereon, commitment charges, management fees, service charges,
premium on redemption of debentures including any increase as a result of deviation/
evaluation/ fluctuation/ in the rate of loreign currencies and all other costs, charges and
expenses payable from time to time as per the terms and conditions prescribed in any loan
agreements, debenture documents or other deeds and documents entered into between tfue

Company and the said banks and/or financial institutions/ trustees for debentures both
national and internalional, or bodies corporate and agencies.

RESOLVED FURTHER THAT the board of directors of the Company be and are hereby
authorized to do all such acts, deeds and things as may be necessary and take all steps which
are incidental and ancillary in this connection.

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-l,Kavuri Hills,
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KNR TIRUMALA INFRA PVT. LTD.

RESOLVED FURTHER THAT any director of the Company be and is hereby severally
authorized to (i) file necessary forms with the Registrar of Companies (ii) issue certified copy
of this resolution to the concerned authodties, as and when required."

//Certified hue copy\\".ryDirector
(DIN:00434911)

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :040-40268761 I 62, Fax :040.40268760 E-mail: Kipl@knrcl.com

CIN: Utl55O0TG20l 8PTC123857

6rr\"\
f(xyoe'auaa)i

W19



KNR TIRUMALA INFRA PVT. LTD.

EXPLANATORY STATEMENT

IPursuant to tlrc prouisiotrs of Sectiou 102 of the Conpanies Act, 20131

Creation of securities under Section 180(1)(a) of the Companies Act,2013

In order to secure the borrowings made by the Company, it would be necessary to create
charge on the assets or wholc or substantially the whole of any undertaking(s) of the
Company. Accordingly, pursuant to Section 180(1)(a) of the Companies Act,2013, the consent
of the members of the Company is being sought by the Board by way of a special resolution
to create, from lime to time, such mortgages, pledge, charges and hypothecations, in addition
to the mortgages, pledge, charges as the board of directors may deem fit on the whole or
substantially the whole of the Company's undertakings and other properties in order to secure
the borrowings.

For KNI{ Tirumala Infra

K |alandhar Reddy
Director

(DIN:00434911)

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :04040268761 162, Fax :M040268760 E-mail: ktipl@knrcl.com

CIX: U'*'500TG2018PTC123857
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F"dICE BqA

M r N r f Ry?,1%HtRI iT',i f.o, *.
Central Registration Centre

Certificate of I ncorporation
fPursuant to sub-section (2) of section 7 of the Companies Act,20l3 (18 of 2013) and rule lg of the Companies

(lncorporation) Rules, 2014]
I hereby certify that KNR TIRUMALA INFRA PRIVATE LIMITED is incorporated on this Thirteenth day of AprilTwo thousand eighteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of rhe cornpany is u45500TG20l gprc l23g51 .

The Permanent Account Number (pAN) of the company is AAHCK06IsK
-l-he 

Tax I)eduction and Collection Account Number (1'AN) of the company is HyDK0957le

Grven under my hand at Manesar this Eighteenth day of April Two thousand eighteen .

MTNISTRY OF t*iffffilt!*
RPOUTE AFFATRS 27 i:i:!444!l*- -

Digital Signature Certifi cate

Mohd Shakeel

Deputy Registrar Of Companies
For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

Disclaitner: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license norpermission to-conduct business or solicit deposits or funds
from public. Pemrission of sector regulator is necessary whirever required. Registration status and other details of the
company can be verified on www.trlca.gov.in

Mailing Address as per record available in Registrar of Companies office:

KNR TIRIJMALA INFRA PRIVATE I-IMITIID
KNR HOTJSE,4'IH F-LOOR, PLOT'NO. I I4,, PHASE-I, KAVUzu HILLS,
HYDERABAD, tlyderabad, Telangana, India, 500033 $;
* as issued by the lncome 'l'ax Department

\t srit<aftrh--



INCORPORATED

UNDER THE COMPANIES ACT, 2OI3

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

KNR TIRUMALA INFRA PRIVATE LIMITED

I. The name of the Cornpany is KNR TIRUMALA INFRA PRMTE LIMITED

It. 'fhe Registered Otflcc o1'the Company will be situated in the State of Telangana,

IIL The Objects of the company for which it is being incorporated are:

A) THE MAIN OBJECTS OF THE COMPANY FOR WHICH IT IS INCORPORATED
ARE:

1. To undertake the Project of Six Laning of NH-140 from Chittor (Design Km
O.0OOiExisting Km. 158.000 of NH-4) to Mallavaram (Design Km
61.I28/Existing Km 41.800 of NH-140) (Design Length = 61.128 Km) in the
State of Andhra Pradesh under Bharatmala Pariyojana on Hybrid Annuity Mode

(oY
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8. Subject to the provisions of the Companies Act and SEBI guidelines, to receive
money on loan and borrow or raise money in such manner as the Company shall think
fit including the right to convert the loan into shares, and, in particular, by the issue of
both secured and unsecured shares (of any nature including preferential shares and
employee's stock option) and / or debentures (of any nature including preferential
debenture), or debenture-stock (perpetual or otherwise) and to secure the payment of
any moneys borrowed, raised or owing by mortgage, charge or lien upon all or any of
the property or assets of the Company (both present and future) including its uncalled
capital and also by a similar mortgage, charge or lien to secure and guarantee the
performance by the Company or any other persons or Company of any obligation
undertaken by the Company or any person or Company as the case may be.

To draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes, bills of lading, warrants, debentures and other negotiable or
transferable instruments or securities.

10. To distribute among the members in the event of winding up, in specie or in kind any
property of the Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) fbr the time being required by law.

I l. To insure thc whole or any part of the property of the Company either fully or
partially to protect and indemnify the Company from liability or loss in any respect,
either fully or partially and also to insure and to protect and indemnify any part or
portion thereof, either on mutual principles or otherwise"

12. To exercise all of any of its corporate powers, rights and privileges and to conduct its
business in all or any of its branches in the Union of India and in any or all states,

tenitories, possessions, colonies and dependencies thereof or any other global location

13. To do all and everything necessary, suitable or proper for the accomplishment of any
of the pulpose or the attainment of any of the objects or the furtherance of any of the
powers herein set forth, either alone or in assoctation with other act or acts, thing or
things, incidental or appurtenant to or growing out of or connected with the aforesaid
business or powers, any pafi or parts thereof provided that the same is not inconsistent
with the laws of the Union of India.

14. To enter into contracts, agreemcnts and arrangements, of any nature whatsoever, with
any other company tirrn, government or person (natural or legal) fbr the carrying out
by such other company, firm, government or person on behalf of the Company any of
the objects for which the Company may be interested.

15. To enter into, promote, incorporate, set up, open, establish, run and maintain joint
ventures, partnerships, subsidiaries, agencies, liaison offices, branch offices,

9.



VI. We, the several persons whose names and addresses are subscribed, are desirous of being
fbrmed into a company, in pursuance of the Memorandum of Association and we respectivelt
agree to take the number of shares in the capital of the company, set opposite to our

" Nominee Shareholders of KNR Constructions Limited
Dare: 12.04.2018
Place: Hyderabad

lve name

sl.
No.

Signature, Name, Address, Description
and Occupation of Subscribers
DIN / PAN/Passport Number

Number of
Equity Shares
taken by each
Subscriber

Name, Address
Description uri
Occupation of the
Witness

I

2

3

sd/-
KNR CONSTRUCTIONS LIMITED
CIN: L742 1 0DLl 995PLC238364
Having Registered Office atC-125, Anand
Niketan, New Delhi I10021 Represented
By Smt Kamidi Yashoda, (DIN NO.
05157487) Director Of The Company as
per the authorisation resolution passed by
the executive finance committee
PAN: AKSPK2I9TA

sd/-
KAMIDI JALANDHAR REDDY
S/o NARASIMHA REDDY
Plot No. 84, Road No. 7,
Womens Co Op Society,
Jubilee Hills, Hyderabad - 500034
OCC: Business, DOB: 08.06. l97l
DIN; 0043491I

sd/-
KAMIDI NARASIMHA REDDY
S/o VENKAT REDDY
Plot No, 84, Road No. 7,
Womens Co Op Society,
Jubilee Hills, Hyderabad - 500034
OCC: Business, DOB: 28.12.1947
DIN: 00382412

998
(Nine Hundred

and Ninth
Eight)

lr,
(one Share

only)

lx
(one Share

only)
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Total Number of Shares Subscribed
I,000

(One Thousand)
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INCORPORATED

UNDER THE COMPANIES ACT,2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

KNR TIRUMALA INFRA PRIVATE LIMITED

PRELIMINARY

APPI,ICATION OF TABLE'F'

The regulations contained in'lable'F'as notified under schedule I of the companies Act,
20 l 3 is applicable to the conlpany

INTERPRETATION

I

(l) In these regulations --
(a) "the Act" means the Companies Act,2013,
(b) "tne seal" means the common seal of the company.

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereot'in force at the date at which these regulations become binding on the company.

(3)The Company is "Private Company" within the meaning of Section 2(68) of the
Companies Act, 2013 and accordingly:-

a) No invitation shall be issued to the public to subscribe for any securities of the
Company.

b) The number of members of the Company (exclusive of persons, who are in the

employment of the Company and who having been formerly in the employment of
the Company, were members of the company while in that employment and have
continued to be members after the employment ceased) shall be limited to two
hundred. Provided that where two or more persons hold one or more shares in the
company jointly, they shall, for the purpose of this definition be treated as a single
member.

c) The right to transf'er shares of the Company is restricted.

V.sriran{\-
$Yderaba



5.
(i) The company may exercise the powers of paying commissions conferred by sub-

section (6) of section 40, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by
that section and rules made thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40.

(iii) The commission may be satisfied by the payment of cash or the allotment of fully
or panly paid shares or partly in the one way and partly in the other.

6.
(i) If at any time the share capital is divided into dif-ferent classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) rnay. subject to the provisions of section 48, and whether or not the
con'lpany is being wound up, be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting ofthe holders ofthe shares ofthat class.

(ii) To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary quorum shall
be at least two persons holding at least one-third of the issued shares of the class in
question.

7. The rights conferred upon the holders of'the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

8. Subject to the provisions of section 55, any pref'erence shares may, wrth the sanction of
an ordinary resolution, be issued on the terms that they are to be rcdeemed on such

terrns ancl in such nranner as the company before the issue of the shares may, by
special resolutior.t, delernrine.

Lien
9.

(i) The company shall have a first and paramount lien --
(a) on every share (not being a fully paid share), for all monies (whether presently

payable or not) called, or payable at a fixed time, in respect of that share; and
(b) on all shares (not being fully paid shares) standing registered in the name of a

single person, fbr all monies presently payable by him or his estate to the
c0mpany:

Provided that the Board of directors may at any time declare any share to be

wholly or in part exempt from the provisions of this clause,

(ii) The company's lien, if any, on a share shall extend to all dividends payable and

bonuses declared from time to time in respect of such shares.



(ii) Each member shall, subject to receiving at least fourteen days' notice specifying
the time or times and place of payment, pay to the company, at the time or times and
place so specified, the amount called on his shares.

(iii) A call may be revoked or postponed at the discretion of the Board.

14. A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments.

15. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

16.

(i) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment at ten per

cent per annum or at such lower rate, if any, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly or in
part.

11.
(i) Any sum which by the terms of issue of a share becomes payable on allotment or at

any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these regulations, be deemed to be a call duly
made and payable on the date on which by the terms of issue such sum becomes

payable.

(ii) In case ol' non-payment o1' such sum, all the relevant provisions of these

regulations as to payment of interest and expenses, fbrfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call duly made and notified.

t8.
The Board --
(a) rnay, if it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance. become presently payable) pay interest at such rate not exceeding,
unless the company in general meeting shall otherwise direct, twelve per cent per
annum. as may be agreed upon between the Board and the member paying the sum in
advance.

Transfer of shares

19.

(i)'Ihe instrument of transf'er of any share in the company shall be executed by or on

behall'ol both the transf'eror and transf'eree.



24.

22.On giving not less than seven days'previous notice in accordance with section 9l and
rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may fiom time to time determine:

Provided that such registration shall not be suspended tbr more than thirty days at any
one time or for more than forty-five clays in the aggregate in any year.

Transmission of shares
23.

(i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

(i) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either --

(a) tcl be registered hirnsell'as holder of the share; or
(b) to make sr.rch transfer ol'the share as the deceased ilr insolvent member could
have made.

(ii) The Board shall, in either case, have the same right to decline or suspend

registration as it would have had, if the deceased or insolvent member had transferred
the share before his death or insolvency,

25.
(i) If the person so becoming entitled shall elect to be registered as holder of the share

himself, he shall deliver or send to the company ii notice in writrng signed by hirn
stating that he so elects.

(ii) If the person afbresaid shall elect to transf'er the share, he shall testify his election
by executing a transf'er of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transf'ers of shares shall be applicable to any
such notice or transle r as uforesaid as if the death or inscllvency ol'the member had not

occurred ancl the notice or transl'er were a transf'er signed by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the

holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conf-erred by membership in relation to meetings of the company:



forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the sharel

(ii) The company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder ofthe share; and

(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any inegularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

33. The provisions of these regulations as to forfeiture shall apply in the case of
nonpayment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

34. The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

35. Subject to the provisions of section 61, the company may, by ordinary resolution, --

(a) consolidate and divide all or any of its share capital
amount than its existing shares;

into shares of larger

(b) convert all or any of its tully paid-up shares into stock, and reconveft that stock
into fully pard-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memorandurnl

(d) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

36" Where shares are converted into stock. --

(a) the holders of stock may transfer the same or any part thereof in the same

manner as, and subject to the same regulations under which, the shares fiom which
the stock arose might before the conversion have been transferred, or as near thereto
as circumstances admit:
Provrded that the Board may, from time to time, fix the minimum amount of stock
transferable. so. however. that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.



(a) make all appropnations and applications of the undivided profits resolved to be

capitalised thereby, and all allotments and issues of fully paid shares if any; and
(b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have power --

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may be

entitled upon such capitalisation, or as the case may require, fbr the payment by the

company on their behalf, by the application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any part o1' the amounts
remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such

members.

Buy-back of shares

40. Notwithstanding anything contained in these articles but subject to the provisions of
sections 68 to 70 and any other applicable provision of the Act or any other law for
the time being in force, the company may purchase its own shares or other specified
sec urities.

General meetings
41. All general meetings other than annual general meeting shall be called extraordinary

general meeting.

(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a

quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as

that in which such a meeting may be called by the Board.

Proceedings at general meetings
43.

(i) No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

42.

ll



(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be

necessary to give any notice of an adjournment or of the business to be transacted at

an adjourned meeting.

Voting rights

48. Subject to any rights or restrictions for the time being attached to any class or classes

of shares, --

(a) on a show of hands, every member present in person shall have one vote; and
(b) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the company.

49. A member may exercise his vote at a meeting by electronic means in accordance with
section 108 and shall vote only once.

-50.

(i) In the case of jornt holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

(ii) For this purpose, senionty shall be determined by the order in which the names

stand in the register of members.

5l . A member of unsound mind, or in respect of whom an order has been made by any

court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any such committee or guardian

may, on a poll, vote by proxy.

-52. Any business other than that upon whrch a poll has been demanded may be proceeded

with. pending the taking of the poll.

.53. No rnernbcr shall be entltled to vote at any general rneeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid

54.
(i) No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be ref'erred to the Chairperson of the

meeting, whose decision shall be final and conclusive.

Proxy
55. The instrument appointing a proxy and the power-of-attorney or other authority, if

any. under which it is signed or a notarised copy of that power or authority, shall be

deposited at the registered office of the company not less than 48 hours before the

time for holding the nteeting or adjourned meeting at which the person named in the

r3



60, The Board may pay all expenses incuned in getting up and registering the company.

6l The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board nray (subject to the provisions of that
section) make and vary such regulations as it may thinks fit respecting the keeping of
any such register.

62. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts fbr monies paid to the company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person and in
such manner as the Board shall fiom time to time by resolution deternrine

63. Hvery director prcsent at any meeting of the Board or of a committee thereof shall
sign his name in a book to be kept for that purpose

64. i) Subject to the provisions of section 149, the Board shall have power at any time,
and from time to time, to appoint a person as an additional director, provided the
number of the directors and additional directors together shall not at any time exceed
the maximum strength fixed for the Board by the articles.

(ii) The Additional Director shall hold office only up to the date of the next annual
general meeting o1'the conrpany but shall be eligible for appointment by the company
as a director at that mceting subject to the provisions of the Act.

# (iii) In addition, any bank/tinancial institution/security trustee/security
agent/securitization company/ reconstruction company and/or any person/entity
clain-ring pursuant to a financing document executed with the Company shall be

entitled to appoint a director on the Board of the Company ("Nominee Director") or
an observer ("Observer"), upon the happening of any of the event of default during
the currency of thc l'irrancial assistancc extcndecl by them to the Company, in
accordance with and on the terrns and conditions set out in the financing documents.

# inserted vide Special Resolution pas,sed by member,s in the Extra Ordinary General
Meeting held on 22.09.201 B

Proceedings of the Board

65.
(i) l'he Board o1'I)irectors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall,
at any time, summon a meeting of the Board.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting
of the Board shall be decided by a majority of votes.

l5
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73. Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting o1'the Board or committee, shall be valid and effective as

if it had been passed at a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

74. Subject to the provisions of the Act, --

(i) A chiel'executive ofl'icer, manager, company secretary or chief financial ofTrcer
may be appointed by the Board for such term, at such remuneration and upon such
conditions as it may thinks fit; and any chief executive officer, manager, company
secretary or chief financial officer so appointed may be removed by means of a

resolution of the Board:

(ii) A director may be appointed as chief executive officer, manager, company
secretary or chief flnancial officer

7-5. A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person acting
both as director and as, or in place of, chief executive officer, manager, company
secretary or chief financial ol'ficer.

The Seal
l6*

(i)"I'he Boarcl shall provide a Common Seal forthe pr-rrpose ol'the Company and shall
have power from time to time to destroy the same and substitute a new seal in lieu
thereof.

(ii) The seal of the cornpany shall be affixed to any deed or instrument in the presence
of a director or a Secretary or any other person or persons authorised by the Board,
who shall sign every such deed or instrument to which the seal shall be affixed.

* uhered vide Special Re.solution passed by member.s in lhe Exlra Ordinary General Meeting held
ort 05.05.20 l8
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(ii) Every such cheque or warant shall be made payable to the order of the person to
whom it is sent.

83. Any one of two or rnore joint holders of a share rnay give effective receipts fbr any
dividends. bonuses or othcr monies payable in respect of such share.

84. Notice of any dividend that may have been declared shall be given to the persons

entitled to share therein in the manner mentioned in the Act.

85. No dividend shall bear interest against the company.

Accounts

86.
(i) The Board shall fiom time to time determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and
books of the company, or any of them, shall be open to the inspection of members not
being directors.

(ii) No menrber (not bcing a cJirector) shall have any right ol'inspecting any account or
book or clocumcnt of thc conrpany except as conf'erred by law or authorised by the
Board or by the company in general meeting.

Winding up

87. Subject to the provisions of Chapter XX of the Act and rules made thereunder --

(i) If the company shall be wound up, the liquidator may, with the sanction of a

special resolution of the company and any other sanction required by the Act, divide
amougst the rnernbers, in specie or kind. the whole or any part of the assets of the
company, whether they shall consist of property of the same kind or not.

(ii)For the purpose aforesaid, the liquidator may set such value as he deems fair upon
any property to be divided as aforesaid and rnay determine how such division shall be

carried out as between the members or diff'erent classes of members.

(iii) The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts fbr the beneflt of the contributories if he considers
nccessary. but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Indemnity

88, Every officer of the company shall be indemnified out of the assets of the company
against any liability incured by him in def'ending any proceedings, whether civil or
criminal, in which judgment is given in hrs favour or in which he is acquitted or in
which relief is granted to hirn by the court or the Tribunal.

r9
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No.

Signature, Name, Address, Description
and Occupation of Subscribers
PAN/DIN

Name, Address,
Description and
Occupation ol' the
Witness
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2

3

sd/-
KNR CONSTRUCTIONS I,IMITEI)
CIN: L742 I ODL I 995PLC238364
Having Registered OfTice at C- 125, Anand
Niketan, New Delhi I 10021 Represented
By Smt Kamidi Yashoda, (DIN NO.
05 l-57,+87) Direcror Of]'he Company as

per the authorisation resolution passed by
the executire l'inancc ctrnrrnittee
PAN: AKSPK2I9'|A

sd/-
KAMIDI JALANDHAR REDDY
S/o NARASIMHA REDDY
Plot No. 84, Road No. 7,
Womens Co Op Society,
Jubilee Hills, Hyderabad - 500034
OCC: Business. DOB: 08.06. 197 I

DINI004349ll

sd/-
KAMIDI NARASIMHA REDDY
S/o VENKAT REDDY
Plot No. 84, Roacl No. 7.
Wonrens Co Op Society,
Jubilee Hills, Hyderabad - 500034
OCC: Business. DOB: 28.12.1947
DIN: 00382412
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INCORPORATED

UNDER THE COMPANIES ACT,2OI3

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

KNR TIRUMALA INFRA PRIVATE LIMITED

PRf,LIMINARY

APPLICATION OF TABLE'F,

The regulations contained in Tabre 'F'as notified under schedure Iof the companies Act,2013 is applicable to the company.

l'hese Articles are divided into F+ :!. (comprising of Articles 2 - 93A) and part B(comprising of Artictes % _ r 09ti;;;i,r,r,.riirg iriir, i;; ;;; ."";;;; ;;"ffiPart A ofthese Articres' in rhe event ofany conflic-t b"i*".n'th" provisions ofpart A andPart B' the provisions ofpart E shar.pre*;r, trf.rr"i"'"ri ove.ide the provisions ofpart{ tntheevenrofanvu*-u[ii-tvirrrii,."dd,li.r"eniiJ.,r,'urr 
beinterpretedsoasto-give full effect to the inrent conrainea ir,h."pr*"di-n"f;;;;;".

PART A

In this Part A ofthe Articles. unless the context otherwise requires. the followingcapiralized rern\ or phrases shall hare lh. i"ll"";;;; r,";;;;;;'
a. "the Act,' rneans the Companies Act, 2013b. "the Seal" means the common seal ofthe Company

Unless the context otherwise requires, words or expressions contained in these regulationsshall bear the same meaninp as in rhe Acl o," u") ,;;;,;;';oiin.ur;on rhereof in force ar rhedate at uhich rhese regulat[ns U.."r"iirair! ";ffi#il;
Ih: 9:i*rt is "Private Company,, within the meaning of Section 2(68) of the CompaniesAct. 20ll and accordingly:_

a) No invitation shalr be issued to the pubric to subscribe for any securities ofthe company.

b) The number of melnbers ofthe Compary (exclusive ofpersons, wlro are in the employmentof the Company and who having been tormerty in;;.f;;l;;;"r, of the Company, wererrenrhers of the corrparrl u hire irr.that ernprol,nent ona r,uri".'on,i,,r.d to be rnernbers al.terthe ernplor rnerrr eeasedl :ha, be rirrited ,o ,*" rrrrar"a.-proJaed that rvhere tlvo or morepersons hold one or more shares irr the company jointly, they siatt, for the purpose of thisdefinition be treated as a single rnember.

3.

2.

4.

<9*{ai
c) The right to transfer shares of the Cornpany is restricted.



5.

Share capital and variation of rights

# The 
.Authorised share capitar of the company shafl be such amount and be divided intosuch shares as may, from time to time, u.'pr*ia.J ir-cru*e v of the Memorandum ofAssociation with power to increase or reduce the capital in accordance with the Company,sregu.larions and regisrative provis.ions forrhe.time beinjin [r.. rn tr,ut u.r,ar*ilr,ii. ri"*'".,to divide the share capital, whether originar increased""r 0""r""."0 into several classes andattach thereto respectivery such ordinar!, preferentiar Lirp""iui .igr,t. und conditions in sucha manner as may for the time being be provided by the Regulaion, 

"f 
th; C;;;;il;;;allowed by Law.

(i) Every person whose name is entered as a member in the register of members shafl beentitled to receive within two months after incorporation, 
-in 

aur" of subscribers to thememorandum or after arotment or within one month after the apprication for the regltratioiof transfer or transmission or within such other peri;d a; tl; conditions of issue shall beprovided, -
(a) one certificate for all his shares without payment ofany charges; or(b) several certificates, each for one o, ,oi" of hi, rt ur"., upon payment of twenty rupeesfor eaoh certificate after the first.

(ii) Every certificate shal be under the sear and shafl specifo the shares to which it rerates andthe amount paid-up thereon.

(iii) In respect of any share or shares herd jointry by severar persons, the company sha[ notbe bound to issue more than one certificatel ana i.ri"..y oF""..rtificate for a share to one ofseveraljoint holders shall be sufficient delivery to all such holders

(i)lf any share certificate be wom out, defaced, mutirated or tom or if there be no further
space on the back for endorsement oftransfer, then upon production and sur.ende. the.eoitothe cornpany, a new certificate may be issuei in tieu thereol and if any certificate is rost ordestroyed then upon proofthereofto the satisfaction ofttre clmpany ana on execution ofsuch

[.1"":1,:V_,T^:i: ::Tpjl{ deem adequare, a new certifrcaie'r.'n tieu thereof sh.ii ilil;;:Every cenlrrcate under this Articre shalr be issued on payment of twenty .rp".. foi.u.hcertificate.

(ii) The provisions of Articres (6) and (7) shal mutatis mutandis apply to debentures of thecompany.

Excepl as required by law, no person shall be recognised by the company as holdins anvsnare upon any trust. and the company shall n-ot be bound by. or be compelied in any *-ay to

:::i:]:.- !.-y:l,yr.. having notice thered any equitabt;, contingent, tuture o. puital
rnterest tn.any share. or any interest in any fractional part of a share,-or (except only as by
these regularions or by law otherwise proviied) any othir rigtris in respect ofany shareexcept
an absolute right to the entirety thereof in the iegiitered hoider

# altered vide special Resorution passed by members in the Exrra ordinary General Meering
held on 22.09.2018

(i) The company may exercise the powers of paying commissiors conferred by sub-section
(6) of.section 40, provided that the rate per ceni oithe amount of the commission paid or
agreed to be paid shall be discrosed in the manner required by that section and rures made

6.

7.

9.
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t0.

(ii) The rate or amount ofthe commission shal not exceed the rare or amount prescribed inrules made under sub-seclion (6) ofsection 40.
(iii),The.commission may be satisfied by the payment of cash or the alotment of fuly orpartly paid shares or partly in the one *ay and partty in the other.

(i) Ifat any time. the sh.are capitar is divided into different crasses ofshares, the rights attached

:::,y,.1:1."!r:l::: :lh.r*:'. provided by the terms of issue of the ,r,*", ortr,ui 
"r"rrj 

,uv,
suDJecr to the provtsions of section 49, and whether or not the company L Ueing *ouna up,be varied with the consent in writing of the horders or tt,r""-i*rfl.,, of the issued shares ofthat class, or with the sanction of a speciar resorution pu*"J* a separate meeting of theholders ofthe shares ofthat class.

(ii) To every_such separate meeting, the provisions of these regulations rerating to generar
meetings sharr mutatis mutandis appry, bui so that the ,".".ruryiuo,u* shal be at reast twopersons holding at least one-third ofthe issued shares ofthe class in question.

The rights. conferred upon the horders ofthe shares ofany crass issued with prefened or otherrights shall not, unless otherwise expressly provided oy the terms of issue of the shares of
that class, be deemed to be varied by the creation or issue offurther shur"r.unkirg pu.i pur*
therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms ihat they are to be redecmed on such terms and in
s.uch manner as the company before the issue of the shares may, by special resolution,
determine.

12.

ll.

Lien

13. (i) The company shall have a first and paramount lien -_
(a) on every share (not being a fuly paid share), for a[ monies (whether presently payabre
or not) called, or payable at a fixed time, in respect ofthat share; and
(b) on all shares (nor being fu[y paid shares) standing registered in the name ofa singre
person, for all monies presently payable by him or his istaie to the company:
Provided that the Board of directors may at any time decrare any share to te wholy or in
part exempt from the provisions of this clause.

(ii) The company's lien. ilany, on a share shal extend to a[ dividends payabre and bonuses
declared from time to time in respect ofsuclr shares.

14. The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien:

Provided that no sale shall be made -
(a) unless a sum in respect of which the lien exists is presently payable; or
(b) until the expiration of fourteen da1,s after a notice in wiiting stating and demanding
payment ofsuch part ofthe amount in respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being of the share or the person'entitled
thereto by reason of his death or insolverrcy.

15. (i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof

(ii) The pLrrchaser shall be registered as the holder of the shares comprised in any such
trans fer.



16.

17.

(iii)'rhe purchaser sha' not be bound.to see ro the appricarion ofthe purchase monev. nor

:}fl]"[.J[il::le 
shares be afreoed by.ry i;d;#i;;, invalidity in the proceedings in

(i) The proceeds o,'the sare sha, be.received by the company and appried in payment ofsuchpart ofthe amount in respect of which the ri.r"._ii,i ,, i, pi.lentty payable.

ii) The residue' ifany, sha,. subject to a Iike rien for sums not presentry payabre as existedupon the shares bclbre rhe sare, be paid ,o ,r,'. p.rron *ii,[a'io,rr. shares at rhe date ofthe

(i) rhe Board may, riom time to,,#:'i:i::mffion rhe members in respect orany moniesunpaid on their shares (whether on accounr of the norir"l ";i;.;f ;;;'*i;ilfti ffi;;premium) and not by the conditions ofa,otr"nt it .r"oi iual'puruUf" at fixed times:

Provided that no ca'sha, exceed one-fourth ofthe nominar varue ofthe share or be payabreat less rhan one month fiom the date n*ea ror the paym;;;;;;" last preceding cal.
(ii) Each member sha', subject to receiving at reast fourteen days'notice specifing the timeo,rrimes and place olpayment. pay to the colmpany, 

"iif-,"',ir" *,ires and place so specified,the amounl. called on his shares.

(iii) A call may be revoked or postponed at the discretion ofthe tsoard.

A call shall be deerned to rrave been made at the time when the resolution of the Boardauthorizing the calt was passed and may be ,"qrir"l i;b-e ;;i; by instatments.

;::#r, 
holders of a share shall be jointly and severally liable to pay all calls in respect

(i) If a^sum called in respect ofa share is not paid before or on the day appointed for paymentthereol the person from whom the sum ii due rrrrrl p"v'iri.*u thereon from the dayappointed for payment thereofto the tirne.ofactual puy,r"rt uti.n per cent per annum or atsuch lower rate, ifany, as the Board may determine.

(ii) The Board shall be at riberty to waive payment ofany such interest whory or in paft.

o A.ny sum which by the termscf issue of a share becomes payabre on arotment or at anyfixed date, whether on account of the nominal value of tf," rt ui*, Uy *uy of premium, shall,

Il^,,:. ?.rl?^::.,: 
ot these regutarions, be deemed ,o U. u *ti jriy made and payabte on theuars on \\ ntclt b) thc tcnns trl issue such surn becorne: pal able.

(ii) ln case ofnon-payment ofsuch sum, a, the rerevant provisions ofthese regurations as to
f11:I, of interest and expenses, forfeiture or otherwise shall apply as if such sum hadDccome payabte by vtnue ol a calldull made and notified.

The Board -
(a) may. if it thinks fit. receive from any member wiring to advance the same, a[ or any partofthe monies uncalled and unpaid upon any shares held"by him; and

18,

t9.

20.

21.

22.



(b) upon all or any of the monies so advanced, may (untir the same wourd, but for suchadvance. become presenrly payable) pay int.r"ri ui such rate ,o, .*l..Oirgl urf.r, ,fr"company in generar meeting sha, othirwise direct, twetve per cent per annum, as may beagreed upon between the Boird anO tfr" r"mUe, layini tt. ,r, in advance. .)

Transfer ofshares

23' (i)The inshument oftransfer ofany share in the company sha, be executed by or on behalfolboth the transferor and transferei - '.'- --"'r*'
(ii) The transferor shar. be deemed to remain a horder of the share untir the name of thetransferee is entered in the register of m"rU"., i, ,rrp""t tf,"."of.

24' The Board may, subject to the righl ofappeal conferred by section 5g decline to register --(a) the transfer of a share, not 6eing 
" 

ii,Uy p"iJ .i"r", ro a person of whom they do notapprove; or
(b) any transfer ofshares on which the company has a lien.

25. The Board may decrine torecognise any instrument oftransfer unress _-

l?rti.i,J"'T;l"" 
of transfer isln th" 6',n u;;;;;;iLd'ir.rles ,ude under rub-section (l)

(b) the instrument oftransfer isaccomparied by the certificate ofthe shares to which it relates,and such orher evidence as the Board ,"y ".*;;;t require to show the right of thetransferor to make the transfer; and

(c) the instrument oftransfer is in respect ofonly one class of shares.

25A #Notwithstanding anyhing contained-in these Articles, if any provisions ofthe Articles, at anytime conflict with any provisions of the respective nr""";"! documents 
"_".;;; ;i;;;ybank/financiar institution/security trr.i""l..*ritf.agenvsecuritization company/reconstruction company and/or any person/entiry .luiring under them, *itt,espJct.torestriction on the transfer ofshares.oithe comprny. ttr" piorisrons ofsuch finance documentsshall prevail and the Company shall recognize th.'tr_ri., of itr.qri,y ,f,.*,,. p..ii"'"#,ofthe pledge deeds and finance documenis.

Further, nothing contained in these Articles shalr affect or restrict or apply to the creation ofpledge in favour ofthe lenders. and./or their ug"ntr urJ t usiees under the financing documentsand,/or to any transfers undertaken pursuant to'enforcemlniof such predge. 
--"-"'o--'-"''"r

Nothing contained herein in these Articres shal be appricabre to any transfer ofshares madepursuant to the terms of the.financing documenis executed *itt, -y u"rr,lri""r.r"rinstitution/security trusteeaecurity ug"ntr."uriiirutro, .orpunyr reconstruction 
";;;;;;inctuding as a resurt of enforcemint-of predge in t.rrr-"i Jr.ii nr#i"* i#rliillti,request for transfer of shares made by any baiklfinanciai institution/securitv trustee/s"",,ritlagent/securitizarion companv/recon J.*"ir"" .".p"rv ;ilil;; il:r;l,U'ffill[under the predge/rien/charge, etc., over the shares'ofihe company provided as securitv forany financiat assisrance availed.by the company 

""r;; ""y 
;;lri, ;, ;;, .iliHill,recognised and taken on record by the Comiany a"a .f f itrifr.i.i'"la'"Ir-ffi;;;""iJI;u

demur or objection in accordance with appricabL r"*. "rJ*erl"ilon.' 
orrr usr.,J/'

:{;;:;:ir;i;ttecial 
Resolution passed by members in the Extra ordinary General Meeting hetd



26' on giving not less than seven days' previous notice in accordance with section 9l and rulesmade thereunder' the registration ortrunrr." ,uyi.'sispended at.such times and for suchperiods as the Board may from ti*" to tir" J.t.irN., 
-

Provided that such resistration sha, not be suspended ror more than thirty days at any onetime or lor more than iony_five auy. in ir," uggi.-ffiin'on, ,.ur.
264 Pursuant to the Share purchase Agreement dated Ir February 20rg and the debenturesubscription agreement executed 

,beiveen tr,. corpunv una CHIpL (both as amended fromtime to time) in reration to inter aria the issuance offionafly convertibre debentures bv theCompanv ("Debenrures"), KCL has ,gr".a to p;"ii" i cilrpJ 
"" 

r""r;ilil#;,and to be entirred to a ca, option, *i,[ ."rp".iio ir," Deoentur.s and equity shares of thecompany, at a purchase 
.consideiation .ri;; ;;; Is specified in the Share purchase

Agreement' The terms of these documents are conn-"alna u"mowredged by the companyand the company sha[ not act in a murn"r in.onriri.nii"irt, o. in ur"""r,?r1t J "*.ii,#".
27. (i) on the death of u ,n"rb.r, trffiTJ::,#ffllffit-here the member was a joinr horder,and his nominee or nominees or legal ,ep.esentatives where he was a sole h"il;;;;li;;"only persons recognised by the coirpany as haring a.y tiit" to t i. interest in the shares

(ii) Nothing in crause (i) sharr rerease the estate ofa deceasedjoint horder from any riabirityin respect ofany share which had beenjoinrly h.ld Lt;; wit-h other person;. 
-", "

28 (i) An) person becoming entitred to.ashare in consequence ofthe death or insorvency ofamember may, upon such. evidence being producea as may i.ri,r"'i" ilr";;i,r";.required by the Board and subject as herJinafter provided, elect, either __
(a) to be regislered himself as holder ofthe share; or
(b) to make such transfer ofthe share as the deceased or insolvent member courd have made.

(ii) The Board sharr, in either case, have the same right to decrine or suspend registration asit would have had, if the deceased or insorvenr r"mi"r had transfened ir,".h# u"ior" il,
death or insolvency.

29 ' (i) lfthe person so becoming entitled shall elect to be registered as holder ofthe share himself
he shall deliver or send to rhe company a notice in wri"ting signed uy rrr* ,t"ting trr"i 

'i. 
.J

elects.

(ii) lf the person aforesaid shall elect to transfer the share, he shall testifo his election by
execuling a transfer ofthe share.

(iii) All the limitations, restrictions and provisions ofthese regulations relating to the right to
transfer and the registration of transferi of shares sha be applicable to any-such noti". oi
transfer as aforesaid as if the death or insolvency of the member had not occurred and-thl
notice or transfer were a transfer signed by that member.

30 
.A 

person becoming entitled to a share by reason ofthe death or insolvency ofthe holder shall
be entitled to the same dividends and other advantages to which he wourd be entitred ifhe
were the registered horder of the sharg except that hi sha[ not, before being registered as a
member in respect ofthe share, be entitred in respect of it to exercise any,iir,t Joni.""Jiy
membership in relation to meetings ofthe company:



31.

Provided.that the Board may' at any time, g-ive notice requiring any such person to erect eitherro be registered himserf or to rranifer the ihare, and irtri. ffi. [ *t.Lrpri.J*i;h ;il;ninety days, the Board mav thereafter withhold p.rr"ri 
"i"rr 

dividends, bonuses or otrermonies pavabre in respeci or tn" .nur","uii;i i#;;;;"rs oF rhe notice have boencomplied with.

Forfeiture ofshares

Ifa member-fails ro pay any call, or instalment ofa call, on the day appointed for paymentthereof. the Board may, at any time thereafter Ourirl .u.f, ii*" as any part of the call orinstalment remains unpaid, serve a notice on f,i, ,"qri-.irg pr,ment ofso much ofthe call orinsralmenr as is unpaid. together with uny lnt.r.rt nJt ill ilf't uu. u..rr.o.

The notice aforesaid shall -
(a) name 

^a .further day (not being earrier than the expiry of fourteen days from the date ofservice ofthe norice) on or before which the puyr"ni ilqrir"a by the notice is to be made;

(b) state that' in the event ofnon-payment on or before the day so named, the shares in respectof which the call was made shall b; liable to be forfeit;. -' 
-

Ifthe requirements ofany such.notice as aforesaid are not compried with. any share in respectof which the notice has been siven pay,.at any time thereafter, before the;uyr.r; ;;;;.i;by the notice has been made,6e forfeited by a resorution ofthe Board to that effect.

(i) A fgrfeited share may be sord or otherwise disposed ofon such terms and in such manneras the Board thinks fit.
(ii) At any time before a sare or disposar as aforesaid, the Board may cancer the forfeiture onsuch terms as it thinks fit.

(i) A person whose shares have been forfeited shal cease to be a member in respect of theforfeited shares, but shall, notwithstanding the forfeitrr", ,Lrui, tiuUt" to pay to the comnanvall monies which, at the date of forfeiturel *"r" pr"r"ntly puyJ[ by-h* ; ;.;;;#;;i
respect of the shares.

(ii) The liability of.such person shafl cease if and when the company shafl have receivedpayment in full ofall such monies in respect ofthe shares.

(i) A duly verified decraration in writing that the decrarant is a director, the manager or thesecretary,.of the company, and that a share in the company has been duly forfeited-on a date
stated in the declaration, shal be concrusive evid.n." oftt. fu.t, tt,.r.in rtut"a u, uguin.t uiipersons claiming to be entitled to the share;

(l) The. company may receive the consideratior, if any, given for the share on any sale or
d.isposal thereofand may execute a transfei of thi rt',ar" i,iauo,, orthe person t" r,irr"r},"
share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder ofthe share; and

(iv) The transferee shalr not be bound tosee to the apprication ofthe purchase money, ifany,nor shall his title to the share be affected by.any irrigurarity or invaridity rn tr," p.o"""iin!.
in reference to the forfeiture, sale or disposil oithe sia.e. '

32.

33.

34.

35.

36.



37' The provisions ofthese regurations as to forfeiture shal appry in the case ofnonpayment ofany sum which, by the terms of issue ofa share, becomes payabre at a fixed time, whether onaccount of the nominai varue of the share or by way of premium, as if the same had teenpayable b1 virlue ol'a call duly made and norified. "

Alteration of capital

38 The company may, frorn time to time, b,, ordinary resorution increase the share capitar bysuch sum' to be divided into shares of such amoLrni. as rnay be specified rn ttre ,esotriion,

39. Subject to the provisions ofsection 61, the company may, by ordinary resolution, _

(a) consolidate and divide a, or any of its share capitar into shares of rarger amount than itsexisting shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination;

(c) sub-divide its existing shares or any ofthem into shares ofsmaler amount than is fixed
by the memorandum;

(d) cancel any shares which, at the date ofthe passing ofthe resorution, have not been taken
or agreed to be taken by any person.

40. Where shares are converted into stock. --

(a) thc ho lders ol stock may transfer the same or any part thereor in the same manner as, and
subject to the same regurations under which, the shares from which the stock -o." *ight
before the conversion have been transfened, or as near thereto as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum sha[ not exceed the nominar amount of the
shares from which the stock arose.

(b) the holders ofstock shall, according to the amount ofstock held by them, have the same
rights, privileges and advantages as regards dividends, voting at ,""iing, of the company,
and other matters, as ifthey held the shares from which the stoik arose; bit no such privileie
or advanrage (except participation in the dividends and profits of the company ura in t[.
assets on winding up) shall be conferred by an amount ofstock which would not, ifexisting
in shares, have conferred that privilege or advantage.

(c) such ofthe regulations ofthe company as are appricabre to paid-up shares shal appry to
stock and tlre words "share" and "shareholder" in those regulations shall include.ttoc[,'and
"stock-holder" respectively.

41. The company may, by special resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law, -
(a) its share capital;
(b) any capital redemption reserve account; or
(c) any share premium account.

Capitalisation of profi ts

42. (i) The cornpany in general meeting may, upon the recommendation ofthe Board, resolve



(a) rhat it is desirabre to capitarise any part ofthe amount for lhe time being standing to thecredit of any of the company,s ,.r.*. ...orrtr, 
"ii" ,r,. credit of the, profit and lossaccount, or otherwise available for distribution; and

(b) that such sum be accordingry set free for distribution in the manner specified in clause(ii) amongst the members wh6 wourd r,r". u.Li"riii[a *"r"t", iiairt,"iurilii, -"v "rdividend and in the same proportions.

(ii) The sum aforesaid sha, not be paid in cash but sha, be appried, subject to the provisionconrained in clause (iii), either in oi towards
(A) paying up any amounts for the time being unpaid on any shares herd by such membersrespectively;
(B) paying up in fulr, unissued shares ofthe company to be aflotted and distributed, creditedas fully paid-up, to and amongsr.such members ii if,! iropo.tion, aforesaid;(c) partly in the way specifiid in sub-crause 1e; and'paily in that specifred in sub-clause(B);
(D) A securities premium account and a capital redemption reserve account mav. for Ihepurposes of this regulation, 

!e applied in the paying up or unir.u"Jrtuii;;; ;rl;;;',;members ofthe company as fully paid bonu, .h"i"r;- '
(E) The Board sha, give effect to ihe resorution passed by the company in pursuance ofthisregulation.

43' (i)whenever such a resorution as aforesaid shal have been passed, the Board shall--

(a) make all appropriations and applications ofthe undivided profits resolved to be capitalised
thereby, and all allotments and iJsues of fully paid shares ifany; and
(b) generally do all acts and things required io give effect thereto.

(ii) The Board shall have power -
(a) to make such provisions, by the issue of fractionar certificates or by payment in cash or
otherwise as it thinks fit, for the case ofshares becoming distributabre in iractions; unJ- 

-

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an

lC.leem:lr with-the company providing for the allotment ro them respectiv.ty, .r"ait.A u.fully paid-up, ofany further shares to which they may be entitred upo" .r"r, ""iiliirJ"rr "ias the case may require, for the payment by the company on their behalf Uy ti," uppfi*tio"
thereto oftheir respective proportions of piofits r.roir"j to be capitarised, lrr tr," i,ir"rrt 

",any part ofthe amounts remaining unpaid on their existing sharesi

(iii) Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

N-otwithstand ing anything contained in these articles but subject to the provisions ofsections
68 to 70 and any other applicable provision ofthe Act or any other raw for the time being in
force, the company rray purchase its own shares or other specified securities.

Atl generat rneerings other rhan 
",f,,::ru:i,ffi*:Hing sharr be caued extraordinary generar

meeting.

44.

45.



47.

i ulterecl vide speciul Res.rurion passetl by members in lhe Extra ordinary Generar Meeting hekr
on 22.09.2018

Adjournment of meeting

5l (i) Thechairperson may, rvith the consent ofany meeting at which a quorum is present, and
shall' if so directed by the meeting, adjourn the meeting irom time to time and from prace to
place.

(ii) No business shall be transacted at any adjourned meeting other than the business reft
unfinished aI the meeting from which the adjournrnent took place.

(i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii1 Ifar any.time directors capabre of a*ing who are suflrcient in number to form a quorumare not wirhin lndia. any director or any two members of the company may call anextraordinary generar meetine in.the same mann"r, 
", 

,""rrv 
". 

possibre, as that in whichsuch a meeting may be callediy the BoarJ. 
'- "-" eJ rilqr rr !

. proceedings at general meetinss(i) No business shalr be transacrea it 
"ry-g;".rrr'i.;iin-"g urt"r, a quorum of members ispresent at the time when the meeting proceeds to business."

(ii) Save.as otherwise provided herein, the quorum for the generar meetings shat be asprovided in section 103.

# (iii) Notwithsranding anyhing contained in Section l0l of the companies Act, 2013, a
P:l::11-""tilF "fthe 

company may be ca,edby giving noi t"rrir,un r*o days,notice eitherln wntlng or through electronic mode in such-niann"i ur ruy be prescribed. H;;;;;;general meeting may be ca ed after giving 
" 

rrro.t". *ti""'ii]onsent is given in writing orby electronic mode by not ress than tiundrid p"r""nt oiii" r#bers entitred to vote at suchmeeting.

(iv) Every notice ofGeneral meeting of the Company shall speci[z the place, day, date andthe hour ofthe Meeting and sha[ coirain a sta,r*""riiir," u,iJ;ess to be rransacted at suchmeeting. The Board of Directors, may give an_explanatory statement as they deem fit alongwith the above referred notice. Howiver, Section r02 oiin" corpuri.. Act,20r3 shafl notbe applicable to the Company.

The chairperson, ifany, ofthe Board sha, preside as chairperson at every generar meetingofthe company.

Ifthere is no suc.h chairperson, or if he is not present within fifteen minutes after the timeappointed for holding the meeting, 
.or. 

is unwilling to act as chairperson of the meeting, thedirectors present shall elect one oitheir membersio be Chalrperson ofthe meeting.

If-at any meeting no director is wiling to act as chairperson or ifno director is present within
fily ,irr,::,"ler therime appoinied for hotding ihe meeting, the members pr"r.n,.f,uii
cnoose one ol their members to be Chairperson ofthe meeting.

46.

48.

19.

50.
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52.

(iii) when a meeting is adjoumed for.thirty days or more, notice of the adjoumed meetingshall be given as in the case ofan original meeting.

liyl !r* ":.rfor*aid, 
and as provided in section I03 ofthe Act, it shall nor be necessary togrve any notice of an adjoumment or of the business to be transacied at an adj";";;;i";.

Voting rights

Subject to any rights or restrictions for the time being attached to any crass or crasses ofshares, --

!3----------------l 1 a sngiv gf nands, every member present in person shall have one vote; and(b) on a porr, the voting rights of members shafl be in proportion to his share in the paid-upequity share capital ofthe company.

A member may exercise his vote at a meeting by electronic means in accordance with section
108 and shall vote only once.

(i) In the case ofjoint horders, the vote ofthe senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion ofthe votes ofthe oth.r.loint hold.rr. '

(i) For this purpose, seniority shafl be determined by the order in which the names stand in
the register of members.

A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a iott,'Uy triscommittee or other legal guardian, and any such committee or guardian may, on a poll,"vote
by proxy. Any business other than 

-that 
upon which a poll f,as been O#anAej ,ay Ue

proceeded with, pending the taking ofthe poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of shares in the compuny hur" been paid

(i) No objection shall be raised to the qualification of any voter except at the meeting or
adjoumed meeting at which the vote objected to is given or tendered, and every voteiot
disallowed at such meeting shall be valid for all purposes.

(ii) Any such objection made in due time shall be refened to the chairperson ofthe meeting,
whose decision shall be final and conclusive.

Proxy
The instrument appointing a proxy and the power-of-attorney or other authority, ifany, under
which it is signed or a notarised copy of that power or authority, shall be dlposited at the
registered office of the company not less than 48 hours before the time fo; holding the
meeting or adjoumed meeting at which the person named in the instrument propos€s to vote,
or, in the case ofa poll, not less than 24 hours before the time appointed forthe taking ofthe
poll; and in default the instrument ofproxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under
section 105

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity ofthe principal or the revocition ofthe proxy

ll

53.
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55.

56.

57.

58.

59.
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or ofthe authority under which the proxy was executed, or the transi'er ofthe shares in respectof which the proxy is given:

Provided thar no intimation in writing of such death, insanity, revocation or transfer sha, havebeen received bv lhe comoanv ar irs office ;;i;r. ;;;;;;.ncemenr or rhe meeting oradjourned meeting ar which the proxl is used.

Board of Directors

The rninimum number of Directors sha, be 2 and maximum number ofdirectors sha, be r5.

The following sha, be first Directors of the Company who sha, be the nominee of themajority sharehorder(s) of the Cornpany and shari Jorirr" io r,ora their office as such ti[they resign or their nominatio, i. *ithdia*n Uy,fr. ,r.;*i,V siarefrolde(sy.

I, KAMIDI NARASIMHA REDDY
2. KAMIDI JAI"ANDHAR REDDY

Any Director of the Company shall be the nominee of the majority shareholder(s). Themajority sfiareholderls.l shall have the righ*o atr.. tt 
" "orforition ofthe Board as and whendesired / deemed fit to do so.

Note: "Majority Sharehorder(s)" shal mean sharehorder(s) hording more than 5l% of thepaid up share capital ofthe Company at any given point oiii,re.

(i) The remuneration of the directors sha[, in so far as it consists ofa monthry payment, bedeemed to accrue from dayto-day.

(ii) In addition to the remuneration payabre to them in pursuance ofthe Act, the directors may
be paid all travelling, hotel and othir expenses prop",iy in.ur*a by them _

Ill-,1^:,]",lO,r* 
and rerurning from meetings ot the goara of Directors or any committee

rnereol or g,eneral meelings olthe companl: or
(b) in connection with the business of the company.

The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by section gg with regard to the
keeping of a forcign regisler; and the Board may (subject io the provisions of tri'at section)
make and vary such regulations as it may th ink fiirespecting the keeping ofany such register.

All cheques. promissory, notes, drafts, hundis, bills of exchange and other negotiable
instrumerts, 

_and all receipts for monies paid to the company, strafl Ue signed, drawn,
accepted, endorsed, or otherwise executed, as the case ,.uy t", iy such persoi uri in ,u"h
manner as the Board shall from time to time by resolution determine

Every.director present at any meeting ofthe Board or of a committee thereof shar sign his
name in a book to be kept for that purpose

i) Subject to the provisions of section r 49, the Board shal have power at any time, and from
time to time. to appoint a person as an additional director, provided thi number of the
directors and additional directors together shall not at any timeexceed the maximum strength
fixed lor the Board by the anicles.

62.

63.

64.

65.

66,

67.
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(ii) The Additionar Direcror sha[.hord office onry up to the date of the next annuar generarmeering ofthe company but shalr.be erigiure ior appJntn ent by the company as a director atthar meeting subject to the provisions oithe Act.r lttr) In addition' any bank'/financial 
,institution/security trustee/security agent/securitizationcompanyl reconstruction company and,/or any personleritity clairirg p;r;;;i;;;;;;;gdocument executed with the cimiany rr,uu ui J,tiir"i io ujpoin, u oir""tor on the Board oftheCompany ('.Nominee Director..ior an "u."*;;:o1;;;".), upon the happening of any ofthe evenr of default durins the currency ol the inuJui urr,r,un.. extended by them to the

i"Jf#; 
,, accordance"with 

"ra ",i,r,"',".rrl#"lro,,ion, set our in the financing

::;;r;:{r;i; 
trecial Resoturion passecl by members in the Exta ordinary Generat Meeting hetd

Proceedings of the Board

68 (i)The Board of Directors may meet for the conduct of business, adjourn and otherwiseregulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition ofa director shall, at anytirne. summon a meeting of the Board.

( i)Save as otherwise expressly provided in the Act, questions arising at any meeting of theBoard shall be decided by a majoriry olvotes

(ii) In case ofan equality ofvotes, the Chairperson ofthe Board, ifany, shall have a secondor casting vote

The continuing directors may act. notw ithstanding an) vacancy in the Board; but, ifand solong as their n umber is reduced ueto,u tt e quorum ?".i uy ir,,. X., i"r a meeting ofthe Board,the continuing directors or director may a-ct for the pu.pose of increasing .i. ,r;r;;;;idirecrors to rhar t^ed tbr rhe quorum, oi of su,n,roni,ig u g.r"iuf ,neeting"of the .o,npury,but lor no other purpose.

(i) The Board may elect a Chairperson of its meetings and determine rhe period for which he
is to hold office

(ii).lf n_o such Chairperson is erected, or if at any meeting the chairperson is not presentwithin five minutes after the lime appointed for hording th"e meeting,'the directors preseni
may choose one oftheir number to be Chairperson of the"meeting.

(i) The Board may, subject to the. provisions of the Act, delegate any of its po\yers to
committees consisting of such member or members of its body as it thinks fit.(ii)Any committee so formed shaI, in the exercise of the po*"r, ,o deregated, conform toany regulations that may be imposed on it by the Board.

(i) A committee may elect a Chairperson of its meetings.

(ii) Il no such clrairperson is erected, or'f_al any meeting the chairperson is not present
within five minutes after the time appointed for holding th"e meeting, ihe *.rb... pr"r.ni
may choose one oftheir members to be Chairperson of t-he meeting.

(i) A cornmittee may meet and adjourn as it thinks fit.

69.

10.

71.

72.

73.

t3



75.

76.

(ii) Questions arising at any meeting of a committee sha, be determined by a majority ofvotes of.the members present, and in case ofan equality oiv;te;, the Chairperson ,fi.ff i."r.a second or casting vote.

All ac.ts done in any meeting ofthe Board or ofa committee thereofor by any person actingas a director, shall, notwithstanding that it may b. uft"*uro, Jir.overed that ther€ was somedefect in the appointment of any one or more of such directors or of any p.rron u"iiig ^aforesaid, or that they or any ofihem were disquarified, u" ur 
""ria 

as ifevery such directoror such person had been duly appointed and was qualified to be a director.

Save,as otherwise expressly provided in the Act, a resolution in writing, signed by all themembers ofthe Board or ofa committee thereof, ior the time being entitred to receive noticeof a meeting of the Board or committee, shall be valid and effectiie as if it had ;;;;.;;;
at a meeting ofthe Board or committee, duly convened and held.

Chief Executive OfIicer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act, -
(i) A.chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such iemuneration and upon such conditions as it
m-ay think fit; and any chiefexecutive officer, manager, company secretary or chieffinancial
officer so appointed may be removed by means ofa resolution ofthe goard;

(ii) A-director may be appointed as chief executive officer, manager, company secretary or
chief financial officer

A provision ofthe Act or these regulations requiring or authorising a thing to be done by or
to a d irector and chiefexecutive officer, manager, company secretary or chiiffinancial officer
shall not be satisfied by its being done by or to the sime person acting both as director and
as, or in place of, chief executive officer, manager, company r""r"tiry or chief financial
officer.

78.

17.

The Seal

79. * (i) The Board shall provide a common Seal for the purpose ofthe company and shall have
power fronr time to time to destroy the same and substitute a new seal in lieu thereof.

(.ii) The seal ofthe cornpany shall be affixed to any deed or instrument in the presence ofa
director or a secretary or any other person or persons authorised by the Board, who shalr sign
every such deed or instrument to which the seal shall be affixed.

+ ultered vide speciol Resolution passed by members in the Extro orclinary General Meering heltl
on 05.05.2018

Dividends and Reserye

80. The company in general meeting may declare dividends, but no dividend shall exceed the
ar.nount recommended by the Board.
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81.

82.

Suhject to the provisions ofsection 123, the Board may from time to time pay to the members
such interim dividends as appear to it to bejustified by the profits of tf,e Lmpany.

(i) The Board may, before recommending any dividend, set aside out of the profits of thecompany such sums as it thinks fit as a reserve or reserves which shall, at the'discretion oi
*^"q::rlf.lrylica,ble for any purpose to which the profits of the complrv ,"v L" p."p".iv
apprred' rncruding provision for meeting contingencies or for equarizing aiviaenasi anlpending such application, may, at the riki discreti-on, either be emproyed il trre uusiness oithe company or be invested in such investments lotrier than share! oi the company) as theBgTl IuV, from time to time, thinks fir.(ii) The board may also carry for*uri u.y proii,
which it may consider necessary not to divide, without setti;g them aside as a reserve

(i) subject to the rights ofpersons, ifany, entitled to shares with special rights as to dividends,
all dividends sharl be decrared and.paid according to the amounts paid oicredited as paiJon
the shares in respect whereofthe dividend is paidl but ifand so rong as nof,ing r, puiJ rpo;
any of the^shares in the company, dividendi may be declared arid paid u.iraing toif,.
amounts ofthe shares.

(ii) No amount paid or credited as paid on a share in advance ofcalrs shalr be treated for the
purposes ofthis regulation as paid on the share.

(iii),.All dividends shalr be apportioned and paid proportionatery to the amounts paid or
credited as paid on the shares during any portion or portions oftheierioa in respect oi*trrctr
the dividend is paid; but ifany share is issued on terms providing thit it sharl rank for dividend
as from a particular date such share shall rank for dividend acc-ordingly.

The Board may deduct from any dividend payabre to any member a[ sums ofmoney, ifany,
presently payable by him to the company on account oi calls or otherwise in relatiln to the
shares of the company.

(i) Any dividend, interest or other monies payabre in cash in respect of shares may be paid
by cheque or 

-warrant 
sent through the post directed to the registered address ofthe holder or,

in the case ofjoint holders, to the registered address of thaione of the joint holders who is
first named on the register of members, or to such person and to such address as the holder
orjoint holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order ofthe person to whom
it is sent.

Any one of two or more joint holders ofa share may give effective receipts for any dividends,
bonuses or other monies payable in respect ofsuch share.

Notice. of any. d ividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.

Accounts

(i) The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books ofthe company,
or any of them, shall be open to the inspection ofmembers not being directors.

8t.
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85.
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87.

88.
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90.

(ii)No member(not being a director) shaI have any right ofinspecting any account or bookor documenr of the company.except as conferred Ly iu* o, urihorirJo uy trr. C".J 
"r-uythe company in general meeting.

Winding up

Subject to the provisions ofchapter XX ofthe Act and rules made thereunder --

(i) If the company sharr be wound up, the riquidator may, with the sanction of a specialresolution.of the company and any ot'her .an"iion ,"quir.l by the Acr, divide amonsst the
members. in specie or kind, the wtiole or any pan of the assets'oiih;;;;;;, ;iiffi;:,;
shall consist of property ofthe same kind oi not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair uDon anvproperty to be divided as aforesaid and may determine how such aivision strall ;;;;;;
as between the members or different classis of members.

(iii) The liquidator may, with the rike sanction, vest the whore or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necarru"y, uri ,o
that no member shall be compe[ed to accept any shares or other securities whereon there is
any liability.

Indemnity

Every officer ofthe company shafl be indemnified out ofthe assets ofthe company against
any liability incurred by him in defending any proceedings, whether civir o.'.ri*in"ut, i,
which j_udgment is given in his favour or in whith'he is acqultted or in which reriefis g.anteJ
to him by the court or the Tribunal.

Borrowing Powers

# Subject to the provisions ofthe Act and rules made thereunder and the directions issued by
the RBI, the Board of Directors ofthe Company may from time to time bor.o* any amoun't
of money for and on behalf of the Company irom the member companies or any
bank/financial institution/securitization company/reconstruction company und/o, uny p"r.on
on terms as approved by the Board of Directors and create security for such borrowings.

Conversion of Debt into Stock

.# 
Notwithstanding anything to the contrary contained in this Articles, any bank/financial

institution/security trustee/security agent/securitization company/ reconstruction company
andlor any person/entity claiming pursuant to a financing document executed with the
Company, shall have the right to convert their entire facility amount and/or unpaid interest
and/or all other monies payable by the company to them, in part or in full, in one or more
tranches, into fully paid equity shares of the Company at such price, under various
circumstances set out in the financing documents and the applicable laws including but not
limited to pursuant to the terms ofthe extant guidelines ofthe Reserve Bank oflndii, as may
be amended from time to time, in a manner specified by such bank/financial
institution/security trustee/security agent/securitization company/rLconstruction company
and/or any person/entity claiming under them. The shares so converted shall rank pari passu,
in all respects, with the existing shares ofthe Company.

91.

92.

93.
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r -t:f;!;,|:ii;ciat Resotution passetl by meubers in the Ex*a orrtinary Generat Meering hetd

Issue of debentures

93A Any debentures. debenture-stock or other securities may be issued at a discount, premium orotherwise and may be issued on condition tt'ut tr'"y ,iurt'u. convertible into shares of theCompany of any denominarion and.with any priviteles and conditions 
", 

L-r"a.rpif".,surrender' drawing' arotmert 
.of shares, aitending 1na vot;ng at trre meetings o"i'irreShareholders, appointment ofl Directors and otherwii.

l7



PART B

Notwithstanding anything to the conlrary c-ontained in the preceding Articles 2 to g3A contained inPan A of these Anicres. the provisions of Anicres 94 to i oq or,r'.r. Articres sha, arso apprl inaccordance with their terms and.in the event or uny ir.on.ist"ncy or contradictions between theprovisions ofPart A ofthese Articres and rh. p.oui.1oi, oip"., g or,h"." Articres, the provisionsof Part B of these Articles shall override and prevaiiov",it 
"ili.ior. of part A of these Articles.

94. DEFINITIONSANDINTERPR.ETATION

94.1. Definitions: In this part B ofthe Articles, unless the context otherwise requires,
the following capitalized terms or phrases shall have the following meanings:

Accounting Standards means the GAAp or Indian Accounting Standards, as
app licab lel

Act means the (tndian) Companies Act, 2013, as amended, modified,
supplemented or re-enacted from time to time and sha, incrude any appricabre
provision ofthe (lndian) Companies Act, 1956 which have not been superseded
by the relevant provisions of the (lndian) Companies Act, 2013, as on the
relevant date;

Affiliate with respect to a person,

(a)who is a natural Person, means (i) any Relative, or (ii) any other entity
which is Controlled by that person or a Relative ofthai person;

(b)which is not a natural Person, means any other person, either directly or
indirectly through I (one) or more intermediate persons, Controliing,
Controlled by, or under common Control with, that person; and

(c) in relation to CHIPL, in addition to the above, the term Affiliate shall
include (i) any alternative investment or co-investment fund, entity or
company (including without limitation, any investment trust, limited
partnership or general partnership) managed by CHIpL or its Affiliates; (ii)
any successor investment fund, vehicle or company to CHIpL; (iii) any
Person that, directly or indirectly Controls, is Controlled by or under the
common Control with any Person referred in (c) (i) and (ii) above;

Alternate Director has the meaning given to it in Article 96.4;

Anti-Corruption Laws means any Applicable Laws regulating corruption,
money laundering, and bribery in any jurisdiction in which the Company
performs business, and to the extent applicable, ofthe United States of America
and of the United Kingdom, including the (lndian) prevention of Money
Laundering Act,2002, the (lndian) prevention of Corruption Act, l9gg, the
Foreign Corrupt Practices Act, 1977, the U.K. Bribery Act of 2010, and if
applicable, legislations enacted by member states and signatories implementing
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the OECD Convention Combating Bribery ofForeign Officials, in each case as
amended, re-enacted or replaced from time to time;

Applicable Law means any statute, law, regulation, ordinance, rule,judgment,
rule of law, order, decree, ruling, bye_law, approval of any Governmental
Authoriry, directive, guideline, policy, clearance, requirement or other
governmental restriction or any similar form ofdecision ofor determination by,
or any interpretation or administration having the force of law of any of the
foregoing by any Governmentar Authority having j urisd iction over the matter in
question, whether in effect as of the date of these Articles or at any time
thereafter;

Approval means any permit, permission, ricense, approvar, authorization,
consent, clearance, waiver, grant, franchise, concession, no objection certificate,
exemption, order, registration, declaration, report or notice or other
authorization of whatever nature and by whatever name called which is, or is
required to be, granted by any Government Authority or any other authority or
lender or any third party under any Applicable Law or clntract (as may be
applicable) in respect of the Company or the project andlor required for
performance of/compliance with any obligation or exercise of any right
contained in the Transaction Documents by the parties to the Transaction
Documents;

Articles means the afticles of association of the Company, as amended from
time to time;

Audited Accounts means the audited balance sheet, audited profit and loss
statement, audited income statement, audited statement in change of equity and
audited cash florv statement of the Company, in each case for the respective
Financial Year, together u.ith the report, if any, of the Auditor thereon, the
directors' report, and notes, documents or statements to audited accounts,
prepared in accordance with the Accounting Standards which are or would be
required by Applicable Law to be annexed to such audited accounts;

Authority means the National Highways Authority of India, established under
the National Highways Authority oflndia Act, l9gg, represented by its chairman
and having its principal office at G-5 & 6, Sector 10, Dwarka, New Delhi- I l0
075:,

Base Case Plan shall have the meaning given to it in the Share purchase

Agreement:

Board means the board ofdirectors ofthe Company;

Business shall have the meaning given in Article 95 ofthese Articles;

Business Day means a day (other than a Saturday or Sunday) on which banks
are generally open in Hyderabad and Singapore for normal banking operations;

CEO means the chiefexecutive oflicer ofthe Company;
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CFO means the chieffinancial officer ofthe Company;

CHIPL rneans Cube Highways and lnfrastructure III pte Ltd., a company
incorporated under the laws of Singapore bearing registration number
2017270892 and having its registered office at OCBC Centre, 65, Chulia Street,
#47-04, Singapore - 0495 l3;

CHIPL Nominees means any Affiliate(s) nominated by CHIpL to acquire the
Sale Shares, or any other Affiliate of CHIpL to whom CHIpL Transfers any or
all of the Equity Securities held by it in accordance wirh Article 101.3. It is
claritled that where a person has been nominated by CHIpL to hold a nominal
number of Equity Shares in order to comply with the requirements of the Act
with respect to minimum number of shareholders in the Company, then the
CHIPL Nominee rnay include individuals who are in employment of CHIpL or
any of its Affi liates.

CHIPL Nominee Director shall have the meaning given in Article 96.2 of these
Anicles:

CHIPL Shareholder Group shall have rhe meaning given in Article | 0l .3 of
these Articles;

Company means KNR Tirumala Infra private Limited, a company incorporated
under the laws of lnd ia bearing CIN U45500TG20l8pTC 123g57 and having its
registered office at KNR Ilouse,4th Floor, plot No. I 14, phase-[, Kavuri Hills,
Hyderabad, Telangana, India- 500033;

Concession Agreement means the concession agreement dated 9 May 201g,
executed bet\aeen the Company (as the concessionaire) and the Authority;

Construction Activities has the meaning given to it in the Share purchase

Agreementl

Control means with respect to a Person, the power to direct or cause the
direction of management and policies of such person, either directly or
indirectly, whether through the ownership, either directly or indirectly, of or
more than 50% (fifty percent) of the voting securities of such person, or the
power to appoint or remove a majority ofthe members ofthe board ofdirectors
or equivalent governing body of such Person whether by operation of law, by
contract or otherwise. The terms Controlling, Common Control, Controlled
by and under Common Control with shall be construed accordingly;

Conversion Notice shall have the meaning given in Article 104.3 of these
Anicles:

Coupon shall have the rreaniug given to it in Anicle 106.1 of these Articles;

Deed of Accession shall have the meaning given to it in Afticle 101.6 (c) ol
these Articles:
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Deed of Adherence shall have the meaning given to it in Article l0l .4 of these
Articles;

Director means a director on the Board, including the CHIpL Nominee
Director, the KCL Nominee Directors and the Independent Directors;

ECG.C shall mean Export Credjt Guarantee Corporation of India Limited,
established by the Govemment of India under the administrative control of the
Ministry of Commerce & Industry, Department of Co.."... und Govemment
of India;

Encumbrance means any encumbrance including without limitation any claim,
charge (fixed or floating), mortgage, pledge, hypothecation, Iien, deposit by
way ofsecurity, bill ofsale, option or right ofpre_emption, right to acquire, right
offirst refusal, right offirst offer or similar right, assignment by way ofsecurity
or trust arrangement for the purpose of providing security or other security
interest ofany kind (including any retention arrangement), beneficial ownership
(including usufruct and similar entitlements), public right, common right,
wayleave, easement, any provisional or executional attachment or any other
direct interest held by any third party, or any agreement to create any of the
foregoing;

Environmental or Social Laws means any applicable laws or regulations
concerning the following, to the extent they are applicable to the Company:

(a) occupational health and safety;

(b) community welfare, and./or land or property rights;

(c) the pollution or protection ofthe environment; or

(d) any emission or substance which is capable ofcausing harm to any living organism
or the environment;

EPC Contract shall have the meaning given to it in the Share purchase

Agreement;

EPC Contractor shall have the meaning given to it in the Share purchase

Agreement;

Equity Securities of a company means equity shares and preference shares,
debentures, bonds, warrants, rights, options (including any employee stock
option plar/ scheme) or other similar instruments or securities which are
convertible into or exercisable or exchangeable for, or which carry a right to
subscribe for or purchase equity shares of such company or any instrument or
certificate representing a beneficial ownership/interest in the equity shares of
such company, but does not include optionally convertible debentures or
optionally convertible debt;

Equity Shares or Shares means the fully paid up equity shares ofthe Company,
each having a face value of INR 1000 (lndian Rupees one thousand only);
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FEMA means the Foreign Exchange Management Act, 1999 and all
amendments and notifications thereunder.

Financial Year means the accounting period ofthe Company commencing on
I April ofeach calendar year and ending on 3 I March ofthe next calendar year;

Final COD Certificate shall have meaning given to it in the Share purchase
Agreement;

Financing Agreements means the .Financing 
Agreements, as defined in the

Concession Agreement and any other ugr."r.nt, .nt"r.d into by KCL with or
in favour ofthe Senior Lenders in relation to the financing ofthe project;

Final Redemption Date shall have the meaning given in Article 103 of these
Articles;

Fully Diluted Basis means the number of Equity Shares of the Company,
calculated as ifall Equity Securities then outstanding, which are convertible to,
or exercisable or exchangeable for, Equity Shares of the Company had been
converted, exercised or exchanged in full;

GAAP means Indian generally accepted accounting principles promulgated by
the Institute of Chartered Accountants of India, together with its
pronouncements thereon from time to time;

Governmental Authority means (a) central, state, city, municipal or local
govemment, governmental authority or political subdivision thereof having or
purporting to have jurisdiction; or (b) any agency or instrumentality of any of
the authorities refened to in (a) above; or (c) any regulatory or administrative
authority, body or other organization having or purporting to have j urisd iction,
to the extent that the rules, regulations, standards, requirements, procedures or
orders of such authority, body or other organization have the force of the
Applicable Law; or (d) any court, authority or tribunal having jurisdiction,
including for the avoidance ofdoubt, the Authority;

Indian Accounting Standards means the accounting standards notified by the
Ministry of Corporate Affairs of India under the Companies (lndian Accounting
Standards) Rules, 20 I 5;

Independent Director shall have the meaning ascribed to it in the Act;

Independent Engineer shall have the meaning given to it in the Share purchase

Agreement;

KCL means KNR Constructions Limited, a company incorporated under the
laws of India bearing CIN LT4zlOTGlggspLC t 30199 and having its registered
office at KNR House, 3rd & 4th Floor, plot No: I14, phase-I, Kavuri Hills,
Hyderabad - 500033;
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KCL Nominee means any Affiliate(s) of KCL holding any of the Sale Shares
on behalf of KCL in order to comply with the requirements of the Act with
respect to minimum number ofshareholders in the Company;

KCL Nominee Directors shall have the meaning given in Anicle 96.2 of these
Artic lest

KMP means the following designated personnel of the Company: (i) CEO, (iD
CFO; (iii) managing director or a whole-time director of the Company; and (iv)
company secretary ofthe Company;

Material Contracts means the: (a) Concession Agreement; (b) Financing
Agreements; (c) other Project Agreements; (d) Transaction Documents; (e) any
agreement, contract or commitment of any nature, of an amount equal to or in
excess of INR 5,00,00,000 (Rupees Five Crores only); (e any agreements
entered into by the Company with any Related party; or (g) any contract or
agreement, to which the Company is a party, which is not in the Ordinary Course
of Business or not on arm's length terms;

Memorandum means the memorandum of association of the Company, as
amended from time to time:

NRC shall have the meaning given in Article 9g.7 ofthese Articles;

OMC shall have the meaning given in Article 9g.7 of these Articles;

O&M means operation and maintenance ofthe project and all matters connected
with or incidental thereto, including but not limited to the operation and
maintenance of the Project as per the Concession Agreement and matters to be
dealt by the OMC as set out in Articles 98.7;

O&M Contract(s) means the operation and maintenance conhact(s) that may
be entered into between the Company and the O&M Contractor(s) for
performing all or part of the O&M of the project, for and on behalf of the
Company;

O&M Contractor(s) means the person with whom the Company has entered
into an O&M Contract for performing all or part of the O&M of the project;

O&M Head means the operations and maintenance head of the Company
appointed in accordance with these Articles to oversee the O&M ofthe project;

Person means any natural person, limited or unlimited liability company, bodies
corporate (wherever incorporated), unincorporated associations, partnership
(whether limited or unlimited), proprietorship, Hindu Undivided Family, trust,
union, government or any agency or political subdivision thereof or any other
entity that may be treated as a person under the Applicable Law;

Postponed Board Meeting shall have the meaning to it in Article 97.3 of these
Articles;



Project means six laning ofChittor (Design Km 0.000/Exisring Km 15g.000) to
Mallavaram (Design Km 6r.128/Existing Km 41.8000) seclion of Nationar
Highway no. 140 in the state ofAndhra pradesh on hybrid annuity model basis

Project Agreements shal have the meaning given to it in the concession
Agreement;

Project Head means such personnel of the Company appointed in accordance
with these Articles for overseeing the overall implemeniation and operation of
the Projecti

Provisional Certificate shall have the meaning given to it in the Share purchase
Agreementt

Punch List shall have the meaning given to it in the Share purchase Agreement;

Quarter End Date means any of 3l March, 30 June, 30 September and 3l
December in any year, as applicable;

Rs or Rupees or INR means the lawful curency ofthe Republic oflndia;

Redemption Amount shall have the meaning given to it in Article I05.1 of
these Anicles;

Redemption Notice shall have the meaning given in Article 104.2 of these
Artic les:

Relative shall have the meaning ascribed to it under the Act:

Related Party shall have the meaning ascribed to it under the Act;

Reserved Matters means the matters specified in Schedule l;

SEBI FVCI regulations mean the Securities and Exchange Board of India
(Foreign Venture Capital Investor) Regulations, 2000 including all amendments
made thereto till date;

Sale Shares means the Sale Shares I and the Sale Shares II collectively;

Sale Shares I shall mean the Equity Securities that are held by KCL constituting
490k (forty nine percent) ofthe entire equity share capital ofthe Company as on
first closing date on a Fully Diluted Basis;

Sale Shares II shall mean all Equity Securities ofthe Company thar are held by
KCL immediately prior to the Second Closing Date, constituting 5 1% (fifty one
percent) of the entire equity share capital of the Company as of the Second
Closing Date on a Fully Diluted Basis;

Scheduled Board Meeting shall have the meaning given to it in Article 97.3 of
these Articles ;
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Second Closing Date shall have
Purchase Agreement;

the meaning given to it under the Share

Senior Lenders shall have the meaning ascribed to it under the Concession
Agreement;

Shareholders means the shareholders of the Company who are parties to the
Shareholders' Agreement and any person to whom Shares are transferred or
issued in accordance rvith these Articles from time to time, and Shareholder
means any of them;

Share Capital means the aggregate outstanding equity share capital of the
Companl on a Fully Dilured Basis;

Shareholders' Agreement means the shareholders, agreement entered into
between KCL and CHIpL and the Company, dated I0rr,October 2019:

Shareholders' Meeting shall have the meaning given to it in Article 99.2 of
these Articlesl

Shareholding Percentage nreans the percentage of the Shares held by a
Shareholder in the Company for the time being, on a Fully Diluted Basis;

Share Purchase Agreement means the share purchase agreement entered into
between KCL and CHIpL and the Company, dated ll February 2019, as
amended by way of amendment agreement dated I 0 October 201 9;

Taxation (including with correlative meaning, the terms Tax and Taxes) means
includes all forms of direct and indirect taxes, duties, levies, imposts, including
without limitatiorl corporate income tax, withholding tax, value added tax,
dividend distribution tax, customs and excise duties, capital tax and other
transaction taxes. real estate taxes, stamp duties, other municipal taxes and
duties, environmental taxes and duties and any other type of taxes or duties in
any relevant j urisdiction;

Total Project Cost shall have the meaning given to it in the Share purchase
Agreementl

Transaction Documents means the following:

(a) the Shareholder's' Agreement;

(b) the Share Purchase Agreement;

(c) the Debenture Documents, and if the Debenture Documents are not agreed to be
executed by KCL, CHIPL and the Cornpany, they shall not be considered as part ofthe
Transaction Documents; and

(d) any other agreement or document which mutually agreed by KCL, CHIPL,
and the Company, as a Transaction Document; and
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Transfer means a, direct or indirect, transfer, sale, Encumbrance, assignment,
gift, donation, lease, redemption, placing in trust (voting or otherwise), or other
disposition of any property, asset, right, or privilege, oi any interest therein or
thereto.

94.2. Interoretation

(a) any reference to any statute or statutory provision shall include:

(i) all subordinate legislation, rules or regulations made or enacted from
time to time under that statute or provision; and

(ii) such statute or provision as from time to time amended, modified, re_
enacted or consolidated (whether before or after First closing date);

(b)any reference to the singurar sha incrude the prurat and vice-verso.,

(c)any references to the masculine, the feminine and the neuter shall include
each other;

(d) any references to a ,,company,, 
shall include a body corporale;

(e) the schedules form part of these Articres and shalr have the same force and
effect as if expressly set out in the body of these Articles, and any reference
to these Articles shall include any schedules to it. Any references to
annexures, anicles and schedules are to annexures! articles ofand schedules
to these Articles;

(f) references to any agreement or any other document sha be construed as
references to such agreement or that other document as amended, varied,
novated, supplemented or replaced from time to time (except where such
amendment, variation, novation, or replacement is made in breach of such
document);

(g)the expression "this " Article,,shall, unless followed by reference to a specific
provision, be deemed to refer to the whole Article (not merely the sub-article,
paragraph or other provision) in which the expression occurs;

(h) unless the contrary is expressry staled, no Article in these Articles limits the
extent or application ofanother article;

(i) headings to Articles, pa(s and paragraphs ofschedules and schedules are for
convenience only and do not affect the interpretation ofthese Articlest

() "in writing" includes any communication made by letter or e_mail;

(k)unless otherwise specified, any reference to a time of day is to Indian
Standard Time;

(l) the words "include", ,,including,,and',in particular,, shall be construed as
being by way of illustration or emphasis only and shall not be construed as.



95.

nor shall they take etTect as, limiting the generality ofany preceding words;

(m) where a wider construction is possible, the words ,,other,' and ,,otherwise,,

shall not be construed ejusdem generis with any foregoing words;

(n)references to the knowledge or awareness ofany person means the actual
knowledge of such person and also refers to the knowledge or awareness
such Person would have if such person had made reasonable and careful
enquiry;

(o)a reference to a party to any document includes that party's successors and
permitted assigns;

(p) for the purpose of these Afticles, CHIpL and the CHIpL Nominee(s), or KCL
and the KCL Nominee(s), (as the case may be) shall be deemed to be a single
Shareholder in all respects for the purposes of these Articles and the
Shareholding Percentage ofCHIpL and the CHIpL Nominee(s) or KCL and
the KCL Nominee(s) (as the case may be) shall be combined as a single
Shareholder.

DIRECTORS

95.1. The business and operations ofthe Company shall be managed and supervised
by the Board, who may exercise allthe powers ofthe Company and do all such
acts and things as the Company is authorised to exercise and do, subject to and
in accordance with the provisions of these Articles, the Concession Agreement
and the Applicable Law. The Board shall be responsible for determining the
overall policies and activities of the Company, in compliance with the terms
ofthese Articles, the Concession Agreement and the Applicable Law.

95.2. Composition ofthe Board

(a) Subjecr to Applicable Law, the Board shall consist ofa maximum of6 (six)
Directors and which number of Directors shall not be changed except with
the prior written consent of KCL and CHlpL.

(b)On and from the First Closing Date under the Share purchase Agreement, the
composition ofthe Board shall be as follows:

(i) I (one) Director norninated by CHIpL (CHIpL Nominee Director);

(ii) 2 (two) Directors nominated by KCL (KCL Nominee Directors);
and

(iii) 3 (three) Independent Directors.

(c) KCL, CHIPL and the Company hereby agree that they shall undertake all
necessary actions as may be required to appoint the CHIpL Nominee Director
and the KCL Nominee Directors on the Board in the manner set out in these
Articles, including but not Iimited to convening a meeting of the
Shareholders rvherein the Shareholders shall use their voting rights in relation



ro the Equity Shares held by them to adopt necessary resolutions for the
appointment of the CHIpL Nominee Director and the KCL Nominee
Directors. Without prejudice to the above, KCL and the Company hereby
agree to undertake all necessary actions as may be required for obtaining thl
prior approval of the Senior Lenders in compliance *ith th. Fina*ing
Agreentents and the Concession Agreement to give effect to the terms of
these Articles.

(d)KCL. CHIPL and the Company agree and acknowledge that no person who
is:

(i) on the .Lisr of Wilful Defaulters,/ caution ljst as published by the
Reserve Bank of India from time to time;

(ii) on the ECGC,s specified approval list;

(iii) convicted under the provisions ofConservation ofForeign Exchange
and prevention of Smuggling Activities Act, 1974;

(iv) on any Senior Lender,s defaulter list; or

(v) a relative ofany,.Specified Senior Officer ofthe Senior Lender,, or
"Specified Senior Officers,, or a relative of such person who is
interested in the company as director or guarantor or holder of
substantial interest, as contemplated under the circular (number
RBll20t4-15164) ofrhe Reserve Bank of India, dared July l, 2014
(as amended lrom tirne to time),

shall be appointed as a Director on the Board ofthe Company.

95.3. Removal and Replacement ofDirectors

(a) The Shareholder nominating a Director shall also have the right to replace or
remove such Director by providing a written notification to this effect to the
other Shareholders and the Company. On receipt of such notice, the
Company shall convene a meeting of the Shareholders, wherein the
Shareholders shall use their respective voting rights in relation to the Equity
Shares held by them to adopt necessary resolutions for the removal/
replacement of such Director and the appointment of the new Director to be
appointed in place of such Director being removed/ replaced, as may be
notified by the relevant Shareholder. It is clarified that any vacancy occurring
rvith respect to the position of a Director shall be filled only by another
nominee specified by the Shareholder who had appointed the Director being
removed/ replaced. It is clarified that this Article 96.3(a) will not apply to
appointment of Independent Directors.

(b) The Shareholder who ceases to hold any Equity Securities in the Company
(including through Affiliates) shall procure the resignation of all the
Director(s) nominated by such Shareholder.
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95.4. Alternate Directors

(a) Each of the cHIpL Nominee Director and KCL Nominee Directors sha be
entitled to nominate an alternate at any time to act on his/her behalf as a
Director (Alternate Director). Each of the persons so nominated, will be
appointed by the Board as Altemate Directors to act as Directors, during the
absence of the rerevant cHIpL Nominee Director or KCL Nominee Director
for a period of not less than 3 (three) months from lndia. Such Altemate
Director shall, however, not hold oflice for a period longer than that is
permissible to the original Director in whose place he/she has been
appointed.

(b)Upon appointment, an Altemate Director shall be entitled to receive notice
ofall meetings ofthe Board, to attend and vote at any such meeting at which
the Director appointing him is not personally present, be included for the
determination ofquorum at the meeting and to exercise and discharge all the
functions, powers and duties ofhis appointer as a Director including voting,
issuing consents and signing written resolutions in place of the original
Director for whom he/she is an altemate.

(c)An Alternate Director shalr automaticalry vacate his office as an Altemate
Director if the Director who nominated him ceases to be a Director.

95.5. Independent Director

(a)CHIPL and KCL shall by mutual discussion propose the names of the
individuals to be appointed as the Independent Directors. The individuars so
proposed will be considered by the Board for appointment as Independent
Directors, and thereafter approved by the Shareholders at the general meeting
of the Company. KCL and the Company shall ensure that the Independent
Directors who are on the Board as on first closing date are appointed in
compliance with this Article 96.5.

(b)Any Independent Direcror so appointed shall be given and shall be enritled
to access documents and information and receive notices as any other
Director ofthe Company as per the Act or as provided in these Articles.

95.6. Key Management

The Board shall appoint the KMP of the Company based on the
recommendations by the NRC in accordance with these Articles and the
provisions of the Act. The terms of appointment of every wholetime KMp shall
be as recommended by the NRC to the Board and as approved by the Board.

95.7. lt is acknowledged and agreed that the KCL Nominee Directors shall be non-
executive directors. lt is fufther agreed that the KCL Nominee Directors shall
not be deemed to be an "officer who is in default', (or equivalent, by whatever
name called) under any Applicable Law, except ifany such defau lt is attributable
to or has occurred due to the action or inaction ofsuch KCL Nominee Director.



The Board may nominate any employee or officer ofthe Company other than
the KCL Nominee Directors of the Company as ,,persons in charge,, or,,officer
who is in default,, (or equivalent, by whatever name called) under any
Applicable Law, subject to the provisions of these Articles.

95 8 It is agreed that the Directors sha[ not be required to hold any qualification
shares.

95.9. Subject ro the provisions of the Act, the Company shall not pay the CHIPL
Nominee Director and KCL Nominee Directors sitting fees foreach meeting and
attending to Board proceedings; however, the Company shall reimburse all costs
and expenses reasonably incuned by them in attending the Board meetings and
performing other duties as assigned by the Board, upon production of the
supporting invoices for the expenses incurred. until the Second Crosing Date,
the Independent Directors shall be paid sitting fee as may be determineJby the
Board and the Independent Directors shall be reimbursed all costs and expenses
incuned by them in attending the Board meetings and performing other duties
as assigned by the Board, as recommended by the NRC.

95. l0.Insurance and Indemnification of Directors

(a) The Company shalr obtain and at a[ times maintain a directors and officers
liability insurance policy from reputed insurers in favour ofall the Directors,
at its cost for such amounts and on such terms and conditions as is mutuallv
acceptable to KCL, CHIPL and the Company

(b) Subject to Applicable Law, in any threatened, pending or completed action,
suit or proceeding to which a Director was or is a party or is threatened to be
made a party by reason ofthe fact that such Director was acting on behalfof
the Company (otherthan an action, suit or proceedings by the Company), the
Company shall indemnifo and hold harmless such Director against all
expenses, including attomey,s fees and amounts paid in settlement, actually
and reasonably incurred by such Director in connection with such action, suit
or proceeding to the maximum extent permitted by the Applicable Law,
provided that the conduct ofthe Director giving rise to the riabirity for which
indemnification is sought does not constitute fraud, gross negligence or
wilful misconduct.

95.I 1 .Retirement by Rotation

If the cHIPL Nominee Director is required to retire by rotation under Appricabre
Law, the Shareholders shal ensure that such retiring cHIpL Nominee Director
is re-appointed at the generar meeting in which the cHIpL Nominee Director is
required to retire and further, the Shareholders agree and undertake to vote in
order to ensure such re-appointment.
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96. BOARDPROCEEDINGS

96 1. The Board shall meetat reast4 (four) times perfinanciar year wherein the period
between any 2 (two) meetings ofthe Board shall not exceed 120 (one hundred
and twenty) days.

96.2. The Board meetings shalr be convened by giving at least 7 (seven) days advance
notice of each Board meeting to each Director (wherever he may be). Any
Director ofthe Company may at any time requisition a meeting ofthe Board by
providing a requisition in writing to the other Directors arong with the agenda
proposed by him for discussion at the meeting. The Board may meet at sho(er
notice ifall the Directors waive such notice period in writing and at least l (one)
lndependent Director is present at such meeting calred at shorter notice. The
notice shall be accompanied by an agenda ofa the business to be transacted at
the meeting. Any matter not on the agenda shall not be raised at the meeting
unless all the Directors present at such meeting agree for such matter to be
considered at that meeting.

96.3. The quorum at the meetings ofthe Board shal be in accordance with the Act,
provided however that, presence ofthe CHIpL Nominee Director and, subject
to Article 97.3A, I (one) KCL Nominee Director shall always be required to
constitute a valid quorum. Any resolution passed at a Board meeting in the
absence of a valid quorum shall be invalid. If any meeting of the Board duly
convened in accordance with these Articles cannot be held due to lack ofquorum
(Scheduled Board Meeting), such Scheduled Board Meeting shall be adjoumed
to the same place and time on a day that is 7 (seven) days from the Scheduled
Board Meeting, provided that ifsuch day is not a Business Day, then, to the next
subsequent Business Day (Postponed Board Meeting). Each Director shall be
given at least 3 (three) days prior notice of the postponed Board Meeting. The
presence ofthe CHIPL Nominee Director and, subject to Arricle 97.34, I (one)
KCL Nominee Director shall be required to constitute a quorum of the
Postponed Board Meeting.

97.34 If after giving notice ofthe Board meeting in accordance with these Articles, no
KCL Nominee Director is present for 3 (three) consecutive Board meetings
(including Scheduled Board Meeting and Postponed Board Meeting), then, the
presence ofa KCL Nominee Director shall not be required to constitute a valid
quorum for the fourth Board meeting; provided that no decision shall be taken
or no resolution shall be passed at such fourth Board meeting where a KCL
Nominee Director is not present that is in contravcntion of any terms of the
Financing Agreements and/or the Concession Agreement.

96.4. The Board meeting shall be held at such location as may be agreed by majority
of the Directors on the Board. The Board meetings shall be conducted on a

Business Days and in English. Subject to Applicable Law, the Board meetings
may be attended by Directors by way of video conference or telephonic
conference (if permitted by Applicable Law) and the Company shall ensure that
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97.

video conference or telephonic conference facilities (ifpermitted by Applicable
Law) are extended for all Board meetings.

96.5. Each Director sha[ be entitred to exercise l (one) vote. A[ decisions of the
Board shall be taken by a simple majority of the Directors present and voting
unless otherwise required by the Act; provided however that, any decision on
any matter that is a Reserved Matter shall not be taken unless prior written
consent ofCHIPL has been obtained in accordance with Article 100.

96.6. A wriften resolution circulated to aI Directors shalr be considered to have been
passed by the Board if approved by a majority of the Directors entitled to vote
on such resolution. Such written resolution by circulation shall be as valid and
effective as a resolution dury passed at a meeting of the Board called and held
in accordance with these Articles, provided that such written resolution in draft
form was circulated together with all relevant background information and
relevant papers required to make a fulry-informed decision with respect to such
resolution to all the Directors and the Directors had at least 7 (seven) Business
Days, or a shorter period if agreed in writing by all the Directors, to
approve/r€ject the wriften resolution. It is clarified that the resolution shall come
into effect on receipt of approval from the last Director constituting a majority
of the Directors on the Board. It is further clarified that, where such written
resolution by circulation pertains to any Reserved Matter, no decision shall be
taken unless prior written consent of CHIpL has been obtained in accordance
with Article 100.

For the purposes of this Article 97.6, the approval of a Director or Altemate
Director may be given by letter, facsimile or e-mail.

96.7. The Company shall ensure that deliberations and votes casted on any matter or
resolutions discussed at the meeting ofthe Board or any committees constituted
by the Board are documented as minutes, in compliance with the Applicable
Law.

COMMITTEES

97.1. The Board is empowered to constitute and maintain such committees from time
to time as it deems fit and determine the role and powers of the committees so

constituted, subject to the terms ofthese Articles.

97.2. Unless any Applicable Law requires any committee to have only Directors as its
members, the Board may appoint ernployees and/ or officers ofthe Company or
any other persons nominated by CHIPL to be members of such committee.
Subject to the composition set out in Article 98.7 below, every committee
constituted by the Board shall at least consist ofthe CHIPL Nominee Director
or any I (one) person nominated by CHIPL.

97.3. Written notice of each meeting of a committee shall be given to all members on
that committee and their altemates, if any. Wriften notice of a meeting under this
Article 98.3 shall be sent to the address notified from time to time by the



members and their alternates, ifany, at least 7 (seven) days in advance ofsuch
meeting; provided that subject to the Applicable Law, where, a committee of the
Board is required to make a decision in circumstances in which the foregoing
notice requirements cannot be observed, such notice requirements may be
waived with the approval of majority of the members on that committee.

97.4. The quorum of meetings for a commiftee shall be the presence ofa majority of
its members and the chairman for the committee sha[ be as determined bv the
Board.

97.5. Each member of the committee shall be entitled to exercise I (one) vote. All
decisions of any committee shall be taken by a simple majority of the members
present and voting; provided howeyer that, any decision on any matter that is a
Reserved Matter shall not be taken unress prior written consent of cHIpL has
been obtained, in accordance with Article 100_

97.6. Unless a matter is required to be approved by the Board as per the Act, the
decisions of the committees in respect of all other matters shall be final and
binding on the Company. For this purpose, the Board shall constitute the
committees and delegate such powers and authority as mentioned in Articre 9g.7
below by passing appropriate resolution(s).

97.7' Notwithstanding the above, the following committees shall be constituted by the
Board and shall exist at all times on and from the First Closing Date under the
Share Purchase Agreement.

(a) Nomination and Remuneration Committee (NRC): The NRC shall comprise
of 2 (two) Independent Directors and the CHIpL Nominee Director. The
NRC shall inter aliobe entitled to:

(i) identifr and recommend to the Board the appointment ofqualified and
experienced persons as KMPs. The detailed powers and functions of
such personnel as KMPs shall be as finalised and recommended by the
NRC to the Board from time to time;

(ii) identi$ and appoint qualified and experienced persons as department
heads and other employees of the Company, including Project Head

and O&M Head. The detailed powers and functions ofsuch personnel
(subject to the O&M Contract and the Concession Agreement in
relation to the Project Head and O&M Head), shall be as finalised by
the NRC from tinre to time. It is clarified that Project Head and/or
O&M Head may also hold any other managerial positions that are

identified as KMPs;

(iii) formulate the criteria for determining the remuneration,
responsibilities and performance evaluation of such personnel

appointed/ recommended by the NRC pursuant to sub-articles (i) and
( ii) above; and



(iv) such other functions as required by the Act.

(b)O&M Committee (OMC): The OMC shall comprise of 2 (two) nominees of
CHIpL and I (one) nominee of KCL, CHIpL may nominate O&M Head as
I (one) of its nominee on the OMC. The OMC shall be responsible for:

(i) approving all matters relating to the O&M for the Company, including
engaging and/ or dealing with the rating agencies, insurance
companies, safety consultants and independent engineer;

(ii) identifying and finalising the O&M Contractor(s) with whom the
Company shall enter into the O&M Contract(s) for the project, in
accordance with the Concession Agreement;

(iii) reviewing performance ofthe project Head and the O&M Head;

(iv) reviewing performance ofthe O&M Contractor(s); and

(v) negotiating, finalising and executing the O&M Contract(s), including
any variation or amendment made to the terms of such O&M
Contract(s).

(c) Audit Committee: The Audit Committee shall comprise of 3 (three)
Independent Directors, I (one) observer nominated by KCL (KCL
Observer) and the CHIpL Nominee Director. The KCL Observer shall have
the right to attend the rreetings of the Audit Committee, however, such KCL
Observer shall not be entitled to speak or vote at the meeting of the Audit
Committee. The Audit Committee shall inter alia be entitled to:

(i) recommend for appointment, remuneration and terms of appointment
of auditors of the Company;

(ii) review and monitor the auditor,s independence and performance, and
effectiveness of audit process;

(iii) examine the financial statemenls of the Company and the auditors'
report thereon;

(iv) appointment of internal auditor or tax auditor to conduct audits in the
Company, and to review such audits and undertake any corrective
measures: and

(v) such other functions as required by the Act.

97.8. Related Party Transactions

The transactions to be entered into by the Company with it's or CHIpL's Related
Parties in relation to the O&M ofthe Company that are approved by the Audit
Committee and/or OMC, shall be implemented by the Company.

97.9. Obligations of Shareholders
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The Shareholders agree and undertake to exercise their voting rights at the
Shareholders' Meeting, and shall, subject to Applicable Law, require their
respective nominee Directors, to approve and give effect to such transactions
and anangements as approved by the NRC, OMC and Audit Committee of the
Company.

GENERAL MEETINGS

98.1. The Company shall hold not less than I (one) general meeting of the
Shareholders in any given Financial year.

98.2. Unless a shorter notice period is permitted in accordance with the Act, no general
meeting of the Shareholders (Sharehorders' Meeting) sha[ be held unress at
least 2l (twenty-one) days' written notice ofthat meeting has been given to each
Shareholder.

98.3. The quorum for the Shareholders, Meeting shall be in accordance with the Act;
provided however that presence ofat least I (one) representative ofCHIpL and
I (one) representative ofKCL shall be required to constitute a valid quorum at
any Shareholders' Meeting. lfwithin 30 (thirty) minutes from the time scheduled
for a Shareholders' Meeting, such meeting is held to be inquorate or if at any
time during the meeting the requisite quorum is no longer present, such meeting
shall be reconvened at the same time and at the same place 7 (seven) days later.
The afore-mentioned quorum requirement shall also apply to such reconvened
Shareholders' Meeting.

98.4. A resolution passed at the Shareholders Meeting, whether considered at a
Shareholders' Meeting or through postal ballot, shall be adopted in accordance
with the voting majority specified in the Act; provided howeyer that a decision
at a Shareholders' Meeting or through postal ballot on any of the Reserved
Mafters shall require prior written consent of CHIpL in accordance with Article
100.

98.5. The Company shall ensure that deliberations and votes casted on any matter or
resolutions discussed at the Shareholders' Meeting are documented as minutes,
in compliance with the Applicable Law.

RESERVED MATTERS

99.1 . Notwithstanding anyhing contained in these Articles, the Company, its Board,
or its committees or any Shareholders or Directors ofthe Company shall not take
any action or decision or pass any resolution (whether at a Shareholders'
Meeting, Board meeting, meeting of the committees of the Board, resolution by
circulation or otherwise) in respect of any of the Reserved Matters without
obtaining the prior written consent of CHIPL.

99.2. In order to obtain the prior wriften consent of CHIPL in terms of Article 100.1

above, the Company shall ensure that: (a) draft of the proposed resolution is

circulated to CHIPL together with the information available with the Company

99.
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that is required to make a fully-informed, good faith decision with respect to
such resolution and appropriate documents, ifany, are provided to CHIpL; and
(b) all queries from the CHIpL are responded to.

99.3. KCL and the Company agree that in the event a resolution is passed contrary to
the provisions of this Article 100, then the Company shall ensure that such.
resolution is not given effect to and all such resolutions shall be considered to
be null and void.

TRANSFERS

l00.l.General

No Equity Securities issued by the Company shall be Transfened by its holder
other than in accordance with the provisions of these Articres, the Financing
Agreements and the Concession Agreement. Ifany Transfer of Equity Securities
of the Company is made in violation of the provisions of these Articles, the
Concession Agreement and/or the Financing Agreements, such Transfer shall be
null and void and shall not be binding on rhe Company, KCL and CHIpL and
shall be deemed to be a breach ofthe terms ofthese Articles.

l00.2.Restriction on Transfer of Equity Shares

(a) KCL shall not Transfer any of its Equity Securities in the Company to any
Person without the prior written consent ofCHIpL, provided that KCL shall
be permitted to pledge its Equity Securities in the Company in favour of
Senior Lenders ofthe Company pursuant to Financing Agreements.

(b)Without prejudice to the above and pursuant to the Share purchase

Agreement, CHIPL has agreed to purchase and KCL has agreed to sell, all of
the Equity Securities in the Company held by KCL in accordance with the
terms set out therein.

I 00.3.Permitted Transfers

CHIPL shall, at any time, subject to the provisions ofthe Financing Agreements
(in relation to the Sale Shares that are pledged with the Senior Lenders) and the
Concession Agreement, be entitled to Transfer any or all of its Equity Securities
to its Affiliate, including pursuant to group restructuring or reorganisation.
Notwithstanding any provision to the contrary in these Articles, if CHIpL
Transfers a part of its Equity Securities to its Affiliate or additional Equity
Securities are issued to any Affiliate ofCHIPL or acquired or held (directly or
indirectly) by any Affiliates of CHIPL, all of CHIPL and such Affiliates
(collectively, the CHIPL Shareholder Group) shall be treated as a single
Shareholder and their rights, obligations, covenants and undertakings under
these Articles shall be joint and several, and a breach by any one Person in the
CHIPL Shareholder Group shall be deemed as a collective breach by the other
members of the CHIPL Shareholder Group of their respective obligations,
covenants or undertakings hereunder. It is further clarified that determination of
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rights of CHIpL under these Articles shall be undertaken on the basis of all
Equity Securities held by rhe CHIpL Shareholder Croup.

I 00.4.Deed of Adherence

It shall be a condition of any Transfer of Equity Securities to an Affiliate by
CHIPL, that such Affiliate, to whom Equity Securities are proposed to be
Transferred by CHIpL, enters into an undertaking to observe and perform the
provisions and obligations ofthese Articles in the form and substance set out in
schedufe I (Deed ofAdherence) of the Shareholders, Agreement.

100.5, Registration of transfers

(a)The Board shall register as required by the Act any .l.ransf-er 
made in

accordance with the provisions of these Articles.

(b)Upon registration ofa Transfer, the Sharehorder,s benefit ofthe continuing
rights under these Articles shall be available to the transfbree who mav
enforce them as a Shareholder of the Company and entitled to the rights as
provided under these Articles.

FUTURE FINANCING

l0l.l.Notwithstanding any'thing contained in these Articles, a[ costs incurred by the
Company for the completion ofthe Construction Activities and for obtaining the
Final COD Certificate in accordance rvith the Concession Agreement, including
all costs associated with or incurred for the compretion ofthe punch List items
as agreed by the Company with the Authority, and in funding the Total project
Cost and any cost overrun for completion of the Construction Activities of the
Project, shall be solely borne and funded by KCL in its capacity as the EpC
Contractor in accordance with the terms ofthe EpC Contracl

l0l .2. Notwithstanding anything conrained in these Arricles, (i) aI costs incurred by
the Company in relation to the O&M for the Company over and above the price
specified under the O&M Contract(s), and (ii) any funds that are required for
meeting any working capital requirements of the Company, during the period
between First Closing Date and the Second Closing Date, shall be funded by
CHIPL (or its Affiliates) by subscribing to optionally convertible debentures
issued by the Company on terms that are similar to the terms of the OCDs as
agreed under the Debenture Documents, and the Shareholders of the Company
shall take all necessary steps including passing appropriate resolutions to give
effect to such funding as may be required under Applicable Laws.

INFORMATION AND INSPECTION RIGHTS

I 02. l.Reports and Information

On and fiom the F'irst Closing Date. each of KCL and CHIpL shall be entitled
to receive from the Company:

t02.



(a) the Audited Accounts ofthe Company as soon they become available, but
no laler than l5 (fifteen) days after approval ofthe Board;

(b) any material notices or correspondence between the Company and any of
the Authority or Senior Lenders or Independent Engineer or other pa;ies
to the Financing Agreements

(c) minutes ofthe Board meeting (and committees thereof), and Shareholders,
Meeting within l5(fifteen) days from the date ofthe meeting;

(d) copies ofnotice(s) and detairs ofany disputes, craims, ritigation, arbitration.
investigative or administrative proceedings, breach by the Company ofany
Applicable Laws or any labour disputes which are current, threatened in
writing or pending against the Company within a reasonable period of time
upon becoming aware ofthe same;

(e) notice of any default, event of default, a force majeure event, termination
or suspension that ltas occurred under any Material Contract or a notice in
this respect has been received under any Material Contract;

(fl notice and details ofany applicatiol for winding up having been made or
any statutory notice of rvinding up or insolvency resolution having been
received by or served on the Company under Applicable Law or if a
receiver is appointed of any of their properties or business or undertaking
or notice and details ofany filing or proceeding or action initiated under the
Insolvency and Bankruptcy Code, 2016 against the Company;

(g) any communication or notice ofany claims received by the Company from
the EPC Contractor pursuant to the EpC Contract; and any communication
or notice of any claims raised by the Company against the Authority under
the Concession AgreemenU

(h) any communication or notice ofany claims received by the Company from
the O&M Contractor(s) pursuant to the O&M Contract; and any
communication or notice of any claims raised by the Company against the
Authority under the O&M Contrac(s), if any;

(i) notice of any delay or potential delay in completion of the project by the
Scheduled Completion Date orexpiry oftimelines forcompletion of punch

List iterns. if any, provided in the Provisional Certificate immediately upon
the Colnpany becoming aware ofthe same; and

() all such information as a Shareholder may reasonably request within 7
(seven) days of such request.

l02.2.Upon request of CHIPL and/ or KCL, the Company shall: (i) authorize and
instruct the auditors of the Company (whose fees and expenses shall be for the
account of the Company) to communicate directly with CHIpL and/ or KCL, at
any tirne regarding the Company's financial statements, accounts and operations,
and provide to each of CHIPL and/ or KCL a copy ofthat authorization; and (ii)



take such actions, issre such addirional instructions and deliver such additionar
documents as necessary to procure such auditors, compliance with such
instruction. No later than 30 (thirty) days after any change in auditors of the
Company, the Company shall repcat the process in the immediately preceding
sentence with the nerv auditors and provide a copy ofthe Company,s instructions
and any other related documentation to each of iHIpL and/ or KCL.

I 02.3.Inspection/ Autlit Rights

(a) In addition to the information and material to be provicled under
A.rticle 104. I above, the Company shall permit CHIpI_ una fCL and their
employees and authorised representatives, upon reasonable notice, at all
times during normal business hours to visit and inspect to their satisfaction,
the offices ofthe Company, the assets ofthe Company, Material Contracts
and books and records, as well as conduct special audits, as CHIpL and
KCL may deem fit at their sole discretion. The Company shall render co_
operation and provide such authorii.ations as.ay be.eqrired. CHIpL and
KCL shall also have a right to consuh with and receive information,
documents ard material aboul the Business and operation ofthe Company,
budget and finances of the Company that it considers material, from the
Company, its Directors, enlployees, vcndors, consultants, counsel (intemal
or external) and internal and external auditors of the Company. The
Company shall, rvhere requircd, facilitate such consultation including by
issuinq appropriate instructions to the persons referred to above.

(b) and KCL shall be liable to bear their respectivc costs for such
audit conducted by the Coinpany at their request; provided however,

that if aLrdit reveals rny mater.ial discrepancies or inaccuracies in the
's books or records, and providcd that such discrepanoies or

are ratified by the Board, the expense of such audit shall be
by the Company to CI{IPL and KCL, as the case maybe.

103. OTHERCO

l03.l.All the li ial staternents ofCompany shall be prepared as per the Accounting
Standards shall truly and lhirly reflect the Company,s financial position.

l 03 .2. The lders shall execute and perform all such deeds, documents,
assurances! and things and to exercise all potvers and rights available to

thc convcning ofall meetings and the giving ofall waivers and
corsents passing of all resolutions reasonably required, to ensure that the

the Directors appointed by them (and any Alternxte Directors)
and, so far anv obligations are expressed to be inrposed upon them, give effect
to the terms these Articles and tho'fransactiorr Documents.

103.3.]'he shall not, and KC[, shall ensure that the Company does not, either
directll, el irectly, solicit, initiate, encourage or engage in discussions or

with any third party with respect to: (i) sale or Transfer of Sale

them,

Shareho

negotiations
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Shares II or any orher 
l1r,y 

S.:rr1,a: or assets or righrs over rhe project: or( ii.) granting any management rights in rhe C"r;;; ' '.

103'4 The authorized signatories to operate a, bank accounts maintained by theCompany shall be nominees ofCHIpL.

l03.5.Subject to the Financing Agreements, any surpluV profits generated by the

ff[fflJf':iil:i;. ""':"' bv the c;,;;;ln li,"r,u.ging it, puy;;;;
nterest/ co u pon o ; ;il 

iiJ. Il*i.?ffi ; ti: rx;l,tn i*:iof the OCDs, in accordance wittr ttre terms of tne O"ilntu." Oo"urn"nrr.
l03 6 The company sha, at a, times_conduct its business, incruding in reration to theProject, in compliance applicable A*i-Corrpii"riu*Juna gnri.onrental 

andSocial Laws. In this regard, 
llre 

Comlanf ,f,"ii 
"O"pr1 

policy containing acommitment to compry with the provisions of the aiti-coouption Laws andEnvironmental and Social Laws and f,"r"Uy uni"rtJ", to maintain adequatefinancial controls to prevent any violations ofthe Anti-Corruption Laws or anyEnvironmental and Social Laws. aill:t e" C"rp""V.f,af provide CHIpL (acopy of which shall be provided to KCL) with a certifrcate of compliance on anannual basis to this effect within I5 (fifteen) auy. frorn it" end ofa FinancialYear for such completed Financial year.

103.7.KCL, CHIpL and the Company shall take all necessary steps to ensure that theSale Shares pledged in favour of the Senior Lenders .hall contirue to remainpledged in favour ofthe Senior Lenders in ,..ordun.. *itt the requirements ofthe Financing Agreements. It is clarified that after the fi.st crosing date and untilthe Second Closing Date, the number ofSale Shares I that are pfedged by CHmf_shall be in same proportion to the number of Sale Shares Il that are pledged byKCL with the Senior Lenders.

l03.8.The Company shall maintain books and records according to Applicable Law.
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SCHEDULE I

R-ESf,RVED MATTERS

(i) Amending, supplementing, restating or modifying the constitutional Documents of the
Company.

(ii) Except as required under the Financing Agreements and/or the concession Agreement,
effecting any change in the authorized, issued, subscribed or paid up Equity Securities ofthe
company; or re-organization ofthe share capitar ofthe Cornpany, incruding new issuance of
Shares or other Equity Securities of the Company; any sare or Transfer of Equity Securities
of the Company; or redemption, conversion, retirement, repurchase or buy-back of any
Shares or other Equity Securities, share sprits, issuance of bonuses, issuance of debentures ,r
warrants (whether convertible or otherwise), or grant of any options over its shares by the
Company' restructuring and reduction ofcapital, any reclassification or creation of new class
or series, change in the preferences, privileges or rights of any Shares or other Equity
Securities of the Company.

(iii) Declaring or paying dividends or other distributions on any class of Equity Securities of the
Company.

(iv) Refinancing. renegotiating, or amending the terms of any of the loans, bo.owings, or any
other indebtedness taken on by the company, incruding for the avoidance of doubt roans
under the F inancing Agreements.

(v) lncurring, issuing or assuming by the company any form of indebtedness or any
amendments, waivers, modifications or extensions of any indebtedness or providing any
guarantee or creating any form of security interests or encumbrances on the assels of tltc
Company, which is in excess of the amount as agreed in the Base Case plan.

(vi) Entering into any agreement, arrangement, transaction or assignment in relation to any
assets ofthe company with an aggregate value ofmore than INR 5,00,000 (Rupees five lakhs
only) in any Financial Year (rvhether individually or in aggregate).

(vii) Dissolution, winding-up or liquidation of the company, whether or not voluntary, or any
restructuring or reorganization that has a similar effect.

(viii) comrnencing, prosecuting or settling any legal action or claim (or series of related legal
actions or claims) where the amount involved exceeds INR 5,00,000 (Rupees five lakhs only),
in any Financial Year.

(ix) Entering into, modification or termination ofany transaction with a Related party.

(x) Undertaking any investments by the company in other entities, create or set upjoint ventures,
subsidiaries or acquire an),company or business and enter into any strategic, financial or
alliance with a third pany.

4t



(xi) Effecting or accepting any proposal invorving, directry or indirectry, a change in ownership,
Control or management of the company, except in accordance with the Financing
Agreements and/or the Concession Agreement.

(xii) Making/incurring any operationar expenditure in excess of operationar budget as agreed in
the Base Case plan.

(xiii) Entering into any Materiar contracts or termination, novation and/ or amendment ofany of
the Material Contracts or replacing any counter_party thereunder.

(xiv) Making /incurring any capitar expenditure in excess of the amounts as agreed in the Base
Case Plan.

(xv) Approving the Base case pran and/or any amendment, revision or deviations from the
appror ed Base Case plan.

(xvi) Any appointment or removar, determination or amendment/ variation to the terms of
employment (incruding compensation) of any KMps, project Head, o&M Head of the
Company.

(xvii) Designatio, ofany employee as a key manageriar personner ofthe company as understood
under the Act.

(xviii)Undertaking any sale, Transfer, lease, license, assignment, mortgage, Encumbrance, pledge,
hypothecation, grant of security interesl in, exchange or other disposition of any assets/
property ofthe Company, other than in accordance with the Financing Agreements or as
agreed under the Base Case plan.

(xix) Appointment or dismissal ofan Independent Director.

(xx) Delegating authority or any ofthe powers ofthe Board to any person or committee, including
the NRC and oMC and determining the terms of reference of any such committee and the
constitution / membership olsuch conrmittee.

(xxi) Any pavments to be made to the O&M Contractor under the O&M Contract.

(xxii) Changing or granting any signing authorisation to any individual for the operation ofthe bank
account(s) of the Cornpany.

(xxiii)Making or changing any Tax election (resulting from change in accounting treatment/ policy
by the Company), settlement or compromise ofany proceedings with respect to any Tax
claim or assessment relating to the company, surrendering any right to claim a refund of
Taxes, consenting to any extension or waiver of lim itation period applicable to any Tax claim
or assessment relating to the Company, filing any anrended rax returns or incurring any
liability for Tax.

(xxiv) Any agreement or commitment to give ef'f'ect to any of the foregoing.

12



Sgnature. Name. aaaEs.le.cnption and
Occupation of Subscribers

Name, Add,rss,
Description and
Occupation of the Witness

sd/-
KNR CONSTRUCTIONS LIMITED
CIN: L742 I ODL I 995pLC238364
Having Registered Office at C_125, Anand
Niketan, New Delhi Il002l Represented By
Smt Kamidi Yashoda, (DIN NO. 05157457\
Direcror Of The Company as per the
authorisatiorl resolution passed by the
executtve tinance committee
PAN: AKSPK2IgTA

sd/-
KAMIDI JALANDHAR REDDY
S/o NARASIMHA REDDY
Plot No. 84, Road No. 7,
Womens Co Op Society,
Jubilee Hilts, Hyderab;d - 500034
OCC: Business, DOB: 08.06.1971
DIN;00434911

sd/-
KAMIDI NARASIMHA REDDY
S/o VENKAT REDDY
PIot No. 84, Road No. 7,
Womens Co Op Society,
Jubilee Hills, Hyderabad - 500034
OCC: Business, DOB: 28.12.1947
DIN:00382412
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INDEPENDENT AUDITOR’S REPORT 

To the Board of Directors of, 
KNR Tirumala Infra Private Limited,  
Hyderabad. 
 
Report on the audit of the Standalone Financial Results 

Opinion 

We have audited the accompanying standalone quarterly financial results of KNR Tirumala Infra Private 

Limited (the company) for the quarter ended September 30, 2021 and the year to date results for the 

period from April 01, 2021 to September 30, 2021 attached herewith, being submitted by the company 

pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, as amended (“Listing Regulations”). 

In our opinion and to the best of our information and according to the explanations given to us these 

standalone financial results: 

I. are presented in accordance with the requirements of Regulation 33 of the Listing Regulations in 

this regard; and 

II. give a true and fair view in conformity with the recognition and measurement principles laid down 

in the applicable accounting standards and other accounting principles generally accepted in India 

of the net loss and other comprehensive income and other financial information for the quarter 

ended September 30, 2021 as well as the year to date results for the period from April 01, 2021 

to September 30, 2021. 

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 (the Act). Our responsibilities under those Standards are further 

described in the Auditor’s Responsibilities for the Audit of the Standalone Financial Results 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 financial results 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. 

Our opinion is not modified in respect of this matter. 
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Management’s Responsibilities for the Standalone Financial Results 

These quarterly financial results as well as the year-to-date standalone financial results have been 

prepared on the basis of the interim financial statements. The Company’s Board of Directors are 

responsible for the preparation of these financial results that give a true and fair view of the net loss and 

other comprehensive income and other financial information in accordance with the recognition and 

measurement principles laid down in Indian Accounting Standard 34, ‘Interim Financial Reporting’ 

prescribed under Section 133 of the Act read with relevant rules issued thereunder and other accounting 

principles generally accepted in India and in compliance with Regulation 33 of the Listing Regulations. 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 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 standalone 

financial results that give a true and fair view and are free from material misstatement, whether due to 

fraud or error. 

In preparing the standalone financial results, the Board of Directors are 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 the Board of Directors either intends to 

liquidate the Company or to cease operations, or has no realistic alternative but to do so. 

The Board of Directors are also responsible for overseeing the Company’s financial reporting process. 

Auditor’s Responsibilities for the Audit of the Standalone Financial Results 

Our objectives are to obtain reasonable assurance about whether the standalone financial results 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 standalone financial results. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 

skepticism throughout the audit. We are also: 

• Identify and assess the risks of material misstatement of the standalone financial results, 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 omissions, misrepresentations, or the override 

of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 

opinion on the effectiveness of the company’s internal control. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by the Board of Directors. 

• Conclude on the appropriateness of the Board of Directors’ use of the going concern basis of 

accounting and, based on the audit evidence obtained, whether a material uncertainty exists 

related to events or conditions that may cast significant doubt on the Company’s ability to 

continue as a 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 financial results or, if such 

disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit 

evidence obtained up to the date of our auditor’s report. However, future events or conditions 

may cause the Company to cease to continue as a going concern. 

• Evaluate the overall presentation, structure, and content of the standalone financial results, 

including the disclosures, and whether the financial results represent the underlying transactions 

and events in a manner that achieves fair presentation. 

We communicate with those charged with governance regarding, among other matters, the planned 

scope and timing of the audit and significant audit findings, including any significant deficiencies in internal 

control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 

ethical requirements regarding independence, and to communicate with them all relationships and other 

matters that may reasonably be thought to bear on our independence, and where applicable, related 

safeguards. 

 
 
 
UDIN : 21223754AAAAKI4212 
 
 
Date:   November 05, 2021 
 
Place:  Chennai 

For M.K. DANDEKER & CO. 
Chartered Accountants 
(ICAI Reg. No. 000679S) 

 
 
 

S. Poosaidurai 
Partner 
Membership No. 223754 

 

Note:  

1. The genuineness of the certificate/report can be verified by the users at https://udin.icai.org/ 

mentioning the Unique Document Identification Number (UDIN) as stated above.  
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M.K. DANDEKER & CO.,
Chartered Accountants

Phone

E-mail

Web

: +91-44-43514233
: admin@mkdandeker.com

: www.mkdandeker.com

No.185(OldNo.l00) 2ndFloor,
PoonamalleeHighRoad,
Kilpauk,CHENNAI- 600010.

INDEPENDENTAUDITOR'SREPORT

To the Members of MIs. KNRTirumala Infra Private Limited

Report on the Ind ASFinancial Statements

Opinion

We have audited the Ind AS financial statements of KNRTirumala Infra Private Limited ("the

Company"), which comprise the BalanceSheet as at March 31, 2019, the Statement of Profit

and Loss,the Statement of Changesin Equity and the Statement of CashFlowsfor the year then

ended, and notes to the Ind AS financial statements, inciuding a summary of significant

accounting policies and other explanatory information for the period 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, 2019,

changesin equity and its cashflows for the period ended on that date.

Basisfor 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 accordancewith 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 ASfinancial statements under the

provisions of the Companies Act, 2013 and the Rules thereunder, and we have fulfilled our

other ethical responsibilities in accordancewith these requirements and the Codeof Ethics.We

believe that the audit evidence we have obtained is sufficient and appropriate to provide a

basisfor our opinion.

Page11

Branches:CHENNAI,BENGALURU,HYDERABAD,MUMBAI,AHMEDABAD

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST



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 Board's Report but does not

include the financial statements and our auditor's report thereon. The Board report and other

reports are expected to be made available to us after the date of this auditor's report

•

Our opinion on the financial statements does not cover the other information and we do not

expressany form of assuranceconclusion 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

with the financial statements or our knowledge obtained during the course of our audit or

otherwise appears to be materially misstated.

When we read the Board report and other reports, if we conclude that there is a material

misstatement therein, we will communicate the matter to those chargedwith governance.

Management's Responsibility for the Ind ASFinancial 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,

changesin equity and cash flows of the Company in accordancewith 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

accordancewith the provisions of the Act for safeguardingof the assetsof the Companyand 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 completen.essof 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 assessingthe

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 ceaseoperations, or has no realistic alternative but to

do so. Those Board of Directors are also responsible for overseeing the Company's financial

reporting process.

PageI 2
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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 SAswill 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 with SAs,we exercise professional judgement and maintain professional

judgment and maintain professional skepticism throughout the audit. We also:

• Identify and assess the risks of material misstatements 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 omissions, misrepresentations, or override the internal

control.

• Obtain an understanding of internal financial controls relevant to the audit in order to

begin audit procedures that are appropriate in circumstances. Under section 143(3)(i) of

the Act, we are also responsible for expressingour opinion on whether the Company

hasadequate internal financial controls system in place and the operating effectiveness

of suchcontrols.

• Evaluate the appropriateness of accounting polices 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 evidence obtained, whether a material uncertainty

exists related to the events or conditions that may cast significant doubt on the

Company's ability to continue as a 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 Ind ASfinancial statements or, if such disclosures are inadequate,

to modify our opinion. Our conclusions are basedon the audit evidence obtained up to

the date of our auditor's report. However future events or conditions may cause the

Companyto ceaseto continue asa going concern .

• Evaluate the overall presentation, structure and content of the Ind AS financial

statements, including the disclosures, and whether the Ind AS financial statements

represent the underlying transactions and events in a manner that achieves fair
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presentation.

Materiality is the magnitude of misstatements in the Ind AS financial statements that,

individually or in aggregate, makes it probable that the economic decisions of a reasonably

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 misstatements 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 audit findings, including any significant

deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with

relevant ethical requirements regarding independence, and to communicate with them all

relationships and other matters that may reasonably be thought to bear on our independence,

and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those

matters that were of more significance in the audit of the Ind AS financial statements of the

current period and are therefore the key audit matters. We describe these matters in our

auditor's report unless law or regulation precludes public disclosure about the matter or when,

in extremely 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 suchcommunication.

Report on Other Legaland 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 CompaniesAct,

2013,we give in the 'Annexure A' a statement on the matters specified in paragraphs3 and 4 of

the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We havesought and obtained all the information and explanations which to the best of our

knowledge and belief were necessaryfor the purposesof our audit.

b) In our opinion, proper books of accounts as required by law have been kept by the

Companyso far as it appears from our examination of those books.

c) The BalanceSheet, 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.

PageI 4
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d) In our opmron, 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,

2019 taken on record by the Board of Directors, none of the directors is disqualified as on

March 31, 2019 from being appointed asa 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 1/Annexure 8".

g) With respect to the other matters to be included in the Auditor's Report in accordancewith

Rule11 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 hasdisclosed the impact of pending litigations on its financial position in

its Ind ASfinancial statements - Refer Note 18 to the Ind AS financial statements;

ii. There were no provisions required under the applicable law or accounting standards,

for material foreseeable losses,if any.

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 & ce.,

(ICAI Regn.No. 0006795)

g-~ ~I .
s. Poosaidurair
Partner

Chartered Accountants

Membership No. 223754

Date: May 28, 2019

Place: Hyderabad

PageI 5
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ANNEXURE - A TO THE INDEPENDENTAUDITORS' REPORT

(Referred to in our Report of even date)

1. The Company do not have any fixed assets as on the date of the balance sheet. Accordingly,

the reporting related fixed assets are not applicable.

2. The company is engaged in the business of infrastructure development and maintenance

and hence clause 3(ii) of Companies (Auditor's Report) Order 2016 relating to inventory is

not applicable.

3. The Company has not granted any loans, secured or unsecured to companies, firms, Limited

Liability Partnerships or other parties covered in the register maintained under section 189

of the Companies Act, 2013. Hence, reporting under clause (a) to (c) of Para 3 (iii) of

Companies (Auditor's Report) Order 2016 are not applicable.

4. The Company has not entered into any transaction in respect of loans, investments,

guarantee and securities, which attracts compliance to the provisions of section 185 and

186 of the Companies Act, 2013. Therefore, the paragraph 3 (iv) of Companies (Auditor's

Report) Order 2016 is not applicable to the company.

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.

b. According to the information and explanation given to us, there were no statutory dues

pending in respect of income tax, G5T, customs duty, cess and any other statutory dues

which have not been deposited on account of dispute.

8. The Company has not defaulted in repayment of loans or borrowings to a financial

institution, bank, Government or dues to debenture holders, if any.

Page I 6
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9. The Company has not taken any term loans or raised any money by way of initial public offer

or further Public offer during the period.

10. 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 period.

11. 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 CompaniesAct 2013.

12.The Company is not a Nidhi Company and hence clause3 (xii) of the Companies (Auditor's

Report) Order 2016 is not applicable.

13. According to the information and explanations given to us and basedon our examination of

the records of the Company, all transactions with the related parties are in compliance with

sections 177 and 188 of the CompaniesAct, 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.

I

14.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 sharesor fully or partly convertible debentures during the period.

15.According to the information and explanations given to us and basedon 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 4S-IA of the ReserveBank of

India Act, 1934.Therefore, paragraph 3(xvi) of the Order is not applicable.

For M.K. Dandeker & Co.,

(ICAI Regn.No. 0006795)

Date: May 28, 2019

Place: Hyderabad

5. Poosaidurai

Partner

Chartered Accountants

Membership No. 223754

Page17
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ANNEXURE - B TO THE INDEPENDENTAUDITORS' 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 KNR nrumala Infra

Private Limited ("the Company") as of March 31, 2019 in conjunction with our audit of the Ind

AS financial statements of the Company for the period 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 ICAI 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.
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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 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.
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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, 2019, basedon the internal control over

financial reporting criteria establishedby the Companyconsideringthe essentialcomponentsof

internal control stated in the Guidance Note on Audit of Internal Financial Controls Over

FinancialReportingissuedby the Institute of CharteredAccountantsof India.

Date: May 28, 2019

Place: Hyderabad

For M. K.Dandeker& ce.,1;~N~r67"1
5. poosaidura;"~

Partner

CharteredAccountants

Membership No. 223754

Page110

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST



KNR Tirurnala Infra Pvt Ltd. Balance Sheet as at March 31, 2019
(Rs. in Lakhs)

Particulars Note As at March 31, 2019No.
I Assets

1) Non-current assets
a1 Financial Assets

i) Financial Asset Receivable 3 13,142.69
blather non-current assets 4 8348.45

21,491,14
2) Current assets

a) Financial assets
i) Cash and cash equivalents 5 38.00
ii) Other Financial Asset 6 0.08

b) Other Current ssets 7 79.39

117,47
Total Assets 21,608.61

II Equity and Liabilities
Equity
a) Equity Share capital 8 7,162.50

b) Instruments entirely equity in nature 8.3 90.00

c) Other equity 9 -
Total Equity 7,252.50

Liabilities
1) Non - current liabilities

-
2) Current liabilities

a) Financial liabilities

i) Other financial liabilities 10 30.51

ii) Trade Payables 11 13,838.75

b) Other current liabilities 12 486.85

14,356.11
Total Liabilities 14,356.11

Total Equity and Liabilities 21,608.61

Significant Accounting Policies 1 & 2

Notes referred to above form an integral part of the accounts

As per our report of even date attached

For M.K. Dandeker lit ce., For and on behalf of the Board
Chartered Accountants

(Firm Registration No. 0006795 )

~AJJ~n

~~~B~ .~ . 1~.:::J~A'i.
S. PoosaidLrai NDEK K.Narasimha ~_. K. Jalandhar Reddy

'(..01\ EF!& ...... ~ '0

DirectorPartner ;,10' . Co Director _c.·····- ,

IIM.IOId No.l00,
DIN: 00434911Membership No: 223754 ~ * 2nd flOOR. '* ~DIN: 00382412

<.1. I'OOOAMAUEE HIGH ROAD. Ci)

\(\~~KLPAl.IC, !....

Place: Hyderabad ~ENNA1-600010.~ ~ ~...l ~
Date : 21-05-2019 ~F!EOACCO\) ;/ til

Y §

~1\I)f*9'lJ~

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST



KNR Tirumala Infra Pvt Ltd

Statement of Profit And Loss For The Period from April 13, 2018 to March 31, 2019

CRs.in Lakhsl

Note
Period

PARTICULARS ended
No.

March 31, 2019

I Revenue from Operations 13 13.142.69
II Other Income .
III Total Revenue (I + II) 13142.69
IV Expenses

OperatingExpenses 14 13.142.69
Employeebenefitsexpenses -
Financecosts -
Depreciation and amortization expenses -
Otherexpenses -
Total expenses (IV) 13142.69

V Profit before exceptional items and tax (III - IV) -
VI ExceptionalItems -
VII Profit/CLoss) before tax (V - VI) -
VIII Tax expense

1) Current tax -
2) Adjustment of Tax relating to earlier periods -
3) Deferredtax -
Total Tax Expenses (VIII) -

IX Profit (Loss) for the period (VII-VIII) -
X Other Comprehensive Income -

Total Comprehensive Income -

XI
Total Comprehensive Income for the period (IX+X) (Comprising -
Profit(Loss) and Other Comprehensive Income for the period)

XII Earnings per equity share
1) Basic 18 -
2) Diluted -

CoroorateInformationand 51anificantaccountlnancllcles 1&2
5eeaccompanyingnotes forming part of the financialstatements
As per our report of even date attached

For M.K. Dandeker &. ce., For and on behalf of the Board
CharteredAccountants

1~~\J~~
(Firm Regls~ationNo. 0006795 )

tA}vf p\j_JA\)="...(. •
\"

Q/>.NDEKER&

I i.""p;;';sai
i/-. Co

urai f'.~."".(DOd"" \00\ • K.Nar~) K. lalandhar Reddy,
~* 2ndFL~. * ))Partner o ~ HIGHAOAO. U) Direc '- - , Director

MembershipNo: 223754 'So KLPAlJ(, J,., DIN: 00382412 ~\(\fra ~N: 00434911"'''I~CHENNAJ.6000\O. ~'i'~
7~ "'.<-

Place: Hyderabad "RED ACCO\)"- 0;)1

Date : 21-05-2019 ~( 'to

Y. '§
~.l(*?0~

------- --
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KNR Tirumala Infra Pvt Ltd
Statement of Changes In Equity for the Period Ended March 31, 2019

A - EquityShare Capital

IRs. in Lakhs
Particulars No. of Shares Amount

Asat April 13, 2018 . -

Changes in equity share capital during the year 716,250 7,162.50

IA< at March31 201Q

B - Instrument Entirely Equity in Nature
(RS. in Ukhs

Particulars
Asat April13, 2018 .

Changes in equity share capital during the year 90,00

As at March 31, 2019 90.00

C - Other EQuity
IRs. in Ukhsl

Particulars Retained Earning Other Total
Comprehensive
Income

Balance as at 13th April, 2018 . - -
Total Comprehensive Income for the Year . - .

Balance as at March 31, 2019 - - -

. OJl.NDEKER~
.~. 0

A
~. 1185. (OldNo.'OO, •

~ • 200 FlOOO, • ))o POQNAM.Ill.EE.. GHR(W), <Il

l: ~ -s KllPAlJ(. ~

.; ~
..,~ CHENNAl·6000'O. :<,t'

~ N~),
l'E:RED ACCOI)~

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST

confidential
Nami Patni

cubehighways.com
Nov 24, 2021 6:43 AM EST



For the Period ended
March 31, 2019

PARTICULARS

Net Profit before Tax
Adjustments for

Depreciation & Amortisation Expenses
Construction Income
Construction Expenses
Preliminary Expenses written off

Operating profit before working capital changes
(Increase)/Decrease in Trade and Other Receivables
Increase/(Decrease) in Trade Payables and Other liabilities

Cash generated from operations
Taxes paid

(13,142.69)

13,142.69

Net cash used in operating activities

Cash flow from Investing activities
Purchase of Fixed Assets and Capital Work In Progress
(Increase)/Decrease in Financial Asset Receivables
Increase/(Decrease) in Other Payable & Liabilities

Net cash used in Investing activities

Cash flow from Financing activities
Proceeds from issue of EqUity Shares
Sub Debt received from Sponsor

Net cash from financing activities

Net change in Cash and Cash Equivalents (A+B+C)

1 Components of Cash & Cash Equivalents

Cash in Hand
Bank Balance - Current Account
Total

2 The Cash flow statement is prepared in accordance with Ind - AS 7 on Cash Flow Statements and presents the cash flows by

operating, investing and financing activities.

3 Figures In brackets represent cash outflows.

For and on behalf of the Board of Directors

t~~i;\;:~'
Director Director

DIN: 00382412 DIN: 00434911
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KNRTirumala Infra PrivateLimited

Notesto thefinancialstatementsfor theperiodendedMarch31,2019

1. Reporting entity

KNR Tirumala Infra Private Limited (the 'Company') is a company domiciled in India, with its registered

office situated at KNR House, Phase I, Kavuri hills, Jubilee hills, Hyderabad, Telangana. The Company

has been incorporated under the provisions of the Companies Act, 2013 as a Special Purpose Vehicle

("SPV") promoted by KNR Constructions Limited CKNRCL').

The Company has entered into a has entered into a Service Concession Arrangement("SCA") with

National Highway Authority of India ("NHAI") for the) Six laning of Chittor (Design Km O.OOO/Existing
Km 158.000) to Mallavaram (Design Km 61.128/Existing Km 41.8000) of NH -140 under Bharatmala

Pariyojana on Hybrid Annuity Mode in the State of Andhra Pradesh. The company received appointed

date on 04'h January 2019.

2. Basis of preparation & Significant Accounting Policies

A. Statement of compliance
These financial statements have been prepared in accordance with Indian Accounting Standards (Ind

AS) as per the Companies (Indian Accounting Standards) Rules, 2015 notified under Section 133 of

Companies Act, 2013, (the 'Act') and other relevant provisions of the Act.

The financial statements were authorized for issue by the Company's Board of Directors on 21-May-

2019.
The Company was incorporated on 13'h April 2018 and the financials are prepared from 13th April 2018

to 31" March 2019.

Details of the Company's accounting policies are detailed below.

B. Functional and presentation currency

These financial statements are presented in Indian Rupees (INR), which is also the Company's

functional currency. All amounts have been rounded-off to the nearest rupee, unless otherwise

indicated.

C. Basis of measurement

The financial statements have been oreoared on the historical cost basis exceot for the followina items

Items Measurement Basis

Certain financial assets and liabilities Fair value

D. Current Assets and Current Liabilities

Current Assets:

An asset shall be classified as current when it satisfies any of the following criteria:

(a) It is expected to be realized in, or is intended for sale or consumption in, the company's normal

operating cycle;

(b) It is held primarily for the purpose of being traded.

(c) It is expected to be realized within twelve months after the reporting date, or

(d) It is 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.

Current Liabilities:

A liability shall be classified as current when it satisfies any of the following criteria:

(a) It is expected to be settled in the company's normal operating cycle;

(b) It is held primarily for the purpose of being traded;
(c) It is due to be settled within twelve months after the reporting date: or
(d) 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
counterparty, result in its settlement by the Issue of equity instruments affect its classification.

All other liabilities shall be classified as non-current. \(\\ra p ~,;;::=-:":c===_
':'-..'b '/i-

~0 %
2 Hyderabad r
.- s·

"</"""
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

E. Useof estimates andjudgment

The preparationof these financial statements in conformity with Ind AS requires the managementto
make estimates and assumptionsconsideredIn the reported amounts of assets, liabilities (including
centingent liabilities), income and expenses. The Managementbelievesthat the estimates used in
preparationof the financial statementsare prudent and reasonable. Actual results coulddiffer due to
theseestimatesand the differencesbetweenthe actual results and the estimatesare recognizedin the
periodsin which the resultsare known/ materialize.Estimatesincludethe useful livesof propertyplant
andequipmentand intangible fixed assets,allowancefor doubtful debts/advances,future obligationsin
respectof retirement benefit plans,provisionsfor resurfacingobligations,fair valuemeasurementetc.

F. Measurementof fair values

A numberof the Company'saccountingpoliciesanddisclosuresrequire the measurementof fair values,
for both financialand non-financialassetsand liabilities.
The Companyhas an establishedcontrol framework with respect to the measurementof fair values.
This includesa valuation team that has overall responsibility for overseeingall significant fair value
measurements,includingLevel3 fair values,and reportsdirectly to the chief financialofficer.

The valuation team regularly reviews significant unobservableinputs and valuation adjustments. If
third party information, suchas broker quotesor pricing services, is usedto measurefair values,then
the valuationteam assessesthe evidenceobtainedfrom the third parties to supportthe conclusionthat
these valuations meet the requirementsof Ind AS, including the level in the fair value hierarchy in
whichthe valuationsshouldbe classified.

Fairvaluesare categorizedinto different levels in a fair value hierarchybasedon the inputs usedin the
valuationtechniquesas follows.

Levell: quotedprices(unadjusted) in activemarketsfor identicalassetsor liabilities.

Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or
liability, either directly (i.e. as prices)or indirectly (i.e. derivedfrom prices).

Level 3: inputs for the asset or liability that are not basedon observablemarket data (unobservable
inputs).

Whenmeasuringthe fair value of an assetor a liability, the Companyusesobservablemarket data as
far as possible.If the inputs used to measurethe fair value of an asset or a liability fall into different
levels of the fair value hierarchy, then the fair valuemeasurementis categorizedin its entirety in the
same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement.
TheCompanyrecognizestransfers betweenlevelsof the fair value hierarchyat the end of the reporting
periodduringwhich the changehasoccurred.

Significant accounting policies

a. Property, plant and equipment

l, Recognition and measurement

Items of property, plant and equipmentare measuredat cost, which includescapitalisedborrowing
costs, lessaccumulateddepreciationand accumulatedimpairment losses,if any

Cost of an item of property, plant and equipment comprises its purchase price, including import
duties and non-refundablepurchasetaxes, after deductingtrade discountsand rebates,any directly
attributable cost of bringing the item to its working conditionfor its intendeduseand estimatedcosts
of dismantlingand removingthe item and restoringthe site on which it is located.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

The cost of a self-constructeditem of property, plant and equipmentcomprisesthe cost of materials
anddirect labor, any other costsdirectly attributable to bringingthe item to working conditionfor its
intendeduse, and estimated costs of dismantling and removing the item and restoring the site on
which it is located.

If significant parts of an item of property, plant and equipmenthavedifferent useful lives, then they
are accountedfor as separateitems (major components)of property, plant and equipment.
Any gain or loss on disposalof an item of property, plant and equipment is recognisedin profit or
loss.

ii. Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits
associatedwith the expenditurewill flow to the Company.

iii. Depreciation
Depreciationis calculatedon cost of items of property, plant and equipment in the mannerand as
per the useful life prescribed under Schedule-II to the Act and is generally recognisedin the
statement of profit and loss. Depreciationon additions (disposals) is provided on a pro-rata basis
i.e. from (up to) the date on whichasset Is readyfor use(disposedof).
The estimated useful lives of items of property, plant and equipment for the current and
comparativeperiodsare as follows:

Depreciationmethod, useful lives and residual values are reviewedat each financial year-endand
adjustedif appropriate.

b. Rights under Service ConcessionArrangements (Hybrid Annuity Project)

i) Financial Asset under SCA

Where Companyhas acquired contractual rights to receive specified determinable amounts,
such rights are recognisedand classifiedas "FinancialAssets",The Companywill recognisea
financial asset to the extent that it has an unconditionalcontractual right to receivecash or
another financial asset from the NHAI for the constructionservicesand such financial assets
are classified as "Receivables against Service ConcessionArrangements"(FinancialAsset
R.ecelvable).

Pre-operativeexpensesincludingadministrative and other generaloverheadexpensesthat are
directly attributable to the developmentunder serviceConcessionArrangementsare allocated
and recognisedand classifiedas"FinancialAssetsReceivable".
The Interest during constructionandTax expenseswill not be adjustedwith the financialasset
and GSTon expensesis also not form part of financial asset as GSTwill be recognizedas an
Input TaxCredit.

The amount due from the authority includingOperation& MaintenanceIncome is accountedfor
in accordancewith Ind AS 109 asmeasuredat amortisedcost and the interest calculatedusing
the effective interest method is recognised In statement of profit and loss. As per the
ConcessionArrangement, the support during construction period are accountedfor as part of
the transactionprice (FinancialAsset)as definedin Ind AS115.

c. Financial instruments

l, Recognition and initial measurement

All other financial assetsand financial liabilities are initially recognizedwhen the Companybecomes
a party to the contractualprovisionsof the instrument.

A financial asset or financial liability is initially measuredat fair value plus, for an item not at fair
value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisitionof financialasset.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

ll, Classification and subsequent measurement

Non-Derivative Financial assets

On initial recognition, a financial asset is classifiedas measuredat
- amortized cost;
- FVOCI- debt investment;
- FVOCI- equity investment; or
- FVTPL

Financialassets are not reclassified subsequent to their initial recognition, except if and in the period
the Companychanges its businessmodel for managingfinancial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
deslqnated as at FVTPL:

- the asset is held within a businessmodel whose objective is to hold assets to collect contractual
cash flows; and

- The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.

A debt investment is measured at FVOCI if it meets both of the following conditions and is not
deslqnatedas at FVTPL:

- the asset is held within a business model whose objective is achieved by both collecting
contractual cash flows and selling financial assets; and

- The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.

All financial assets not classified as measured at amortised cost or FVOCIas described above are
measured at FVTPL.This includes all derivative financial assets. On initial recognition, the Company
may irrevocably deslqnate a financial asset that otherwise meets the requirements to be measured
at amortised cost or at FVOCI as at FVTPLif doing so eliminates or significantly reduces an
accounting mismatch that would otherwise arise.

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL.A financial liability is
classified as at FVTPLif it is classified as held for trading, or it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPLare measured at fair value and net gains and
losses, including any Interest expense, are recognised in profit or loss. Other financial liabilities are
subsequently measured at amortised cost using the effective interest method. Interest expenseand
foreign exchangegains and lossesare recognised in profit or loss. Any gain or loss on de-recognition
is also recognised in profit or loss.

iii.De-recognition

Financial assets

The Companyderecognises a financial asset when the contractual rights to the cash flows from the
financial asset expire, or it transfers the rights to receive the contractual cash flows in a transaction
in which substantially all of the risks and rewards of ownership of the financial asset are transferred
or in which the Company neither transfers nor retains substantially all of the risks and rewards of
ownership and does not retain control of the financial asset.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

Financialliabilities

The Companyderecognisesa financial liability when its contractual obligations are dischargedor
cancelledor expire.

The Companyalso derecognisesa flnanclal liability when its terms are modifiedand the cashflows
under the modified terms are substantially different. In this case,a new financial liability basedon
the modified terms is recognisedat fair value. The difference betweenthe carrying amount of the
financial liability extinguished and the new financial liability with modified terms is recognisedin
profit or loss.

tv,Offsetting

Financialassets and financial liabilities are offset, and the net amount presented in the balance
sheet when, and only when, the Companycurrently has a legally enforceableright to set off the
amounts and it intends either to settle them on a net basis or to realise the asset and settle the
liability simultaneously.

v. Non-derivative financial assets - service concession arrangements

The Companyrecognisesa financial asset arlstnq from a service concessionarrangementwhen it
has an unconditional contractual right to receive cash or another financial asset from or at the
direction of the grantor of the concessionfor the construction or upgrade servicesprovided.Such
financial assetsare measuredat fair value upon initial recognitionand classifiedas financial asset
receivables.Subsequentto initial recognition,suchfinancialassetsare measuredat amortizedcost.

d. Impairment

i, Impairment of financial instruments

In accordancewith Ind-AS 109, the CompanyappliesExpectedCredit loss (ECl) modelfor
measurementand recognitionof impairment losson the following financial assetsandcredit risk
exposure:

• Financialassetsthat are debt instruments, andare measuredat amortisedcost e.g., loans,debt
securities,deposits,and bank balance.

• Tradereceivables.

The Company follows 'simplified approach' for recognition of impairment loss allowance on trade
receivableswhich do not contain a significant financing component. The application of simplified
approach does not require the company to track changes in credit risk. Rather, it recognises
impairment loss allowance based on lifetime ECls at each reporting date, right from its initial
recognition.

Measurement of expected credit losses
Expectedcredit lossesare a probability weightedestimate of credit losses.Credit lossesare measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Companyin accordancewith the contract and the cashflows that the Companyexpectsto receive).
Presentation of allowance for expected credit losses in the Balance Sheet

loss allowancesfor financial assetsmeasuredat amortisedcost are deductedfrom the gross carrying
amountof the assets.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

il, Impairment of non-financialassets

TheCompany'snon-financial assets, other than deferred tax assets are reviewed at each reporting date
to determine whether there is any indication of impairment. If any such indication exists, then the
asset's recoverableamount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGUrepresents the smallest group of assets that generates
cash inflows that are largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU(or an individual asset) is the higher of its value in use and its fair
value less costs to sell. Value in use is based on the estimated future cash flows, discounted to their
present value using a pre-tax discount rate that reflects current market assessmentsof the time value
of money and the risks specific to the CGU(or the asset).

An impairment loss is recognised if the carrying amount of an asset or CGU exceeds its estimated
recoverableamount. Impairment lossesare recognised in the statement of profit and loss. Impairment
loss recognised in respect of a CGU is allocated first to reduce the carrying amount of any goodwill
allocated to the CGU, and then to reduce the carrying amounts of the other assets of the CGU(or
group of CGUs)on a pro rata basis.

e. Cash and cash equivalents
For the purpose of presentation in the statement of cash flows, cash and cash equivalents include cash
on hand, deposits held at call with financial institutions, other short-term highly liquid investments with
original maturities of three months or less that are readily convertible to known amounts of cash and
which are subject to insignificant risk of changes in value, and bank overdrafts. Bank overdrafts are
shownwithin borrowings in current liabilities in BalanceSheet.

f. Employee benefits

Short-term employee benefits

Short-term employee benefit obligations are measuredon an undiscounted basisand are expensedas

the related service is provided. A liability is recognisedfor the amount expectedto be paid e.g., under

short-term cashbonus, if the Companyhasa present legalor constructive obligation to paythis amount

asa result of past service provided by the employee, and the amount of obligation can be estimated

reliably.

g. Provisions (other than employee benefits)

A provision is recognised if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic
benefits will be required to settle the obligation.

h. Revenue recognition

The Company has adopted Ind AS 115 "Revenue from Contracts with Customers" with the date of
initial application being April 1, 2018. Ind AS 115, revenue from contracts with customers, is

mandatory for reporting period beginning on or after April 1, 2018 replaced existing revenue
recognition requirements I.e. Ind AS 18 Revenue Recognition and Ind AS 11 Construction Contracts.

There were no significant adjustments required to the retained earnings as on April 1, 2018.

Accordingly, the policy for Revenue is amended as under:

To recognize revenue, the Company applies the following five step approach:
(1) Identify the contract with a customer
(2) Identify the performance obligations in the contract
(3) Determine the transaction price

(4) Allocate the transaction price to the performance obligation in the contract, and
(5) Recognizerevenue when a performance obligation is satisfied.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

The Company recognize revenue when the Companysatisfies a performance obligation by transferring
a promisedservice (i.e. an asset) to NHAI.

Under the terms of contractual arrangements, tM Companyacts as a service provider. The Company
constructs or upgrades infrastructure (construction or upgrade services) used to provide a public
service and operates and maintains that infrastructure (operation services) for a specified period of
time. The Company shall recognise and measure revenue for the services it performs. The nature of
the consideration determines its subsequent accounting treatment i.e. as Financial Assets. The
Companywill recognise a financial asset to the extent that it has an unconditional contractual right to
receivecash or another financial asset from the NHAI for the construction services.

The Financial Asset due from the NHAI is accounted and measured at amortised cost. The interest
calculated using the effective interest method Is recognised in the statement of profit and loss. As per
the ConcessionArrangement, concessionsupport received are accounted for as part of the transaction
price(i.e FinancialAsset).

t, OtherIncome

Interest income+saccrued at applicable interest rate on time proportion basis.

Dividend income is accountedwhen the right to receive the same is established.

Other items of income are accounted for as and when the right to receive arises.

i. Recognitionof interest income or expense

Interest income or expense is recognisedusing the effective interest method.

The 'effective interest rate' is the rate that exactly discounts estimated future cash payments or
receipts through the expected life of the financial instrument to:

- the gross carrying amount of the financial asset; or
- the amortised cost of the financial liability

In calculating interest income and expense, the effective interest rate is applied to the gross carrying
amount of the asset or to the amortised cost of the liability.

j. Income tax

Income tax comprises of current and deferred tax. It is recognized in profit or loss except to the extent
that it relates to an item recognizeddirectly in equity or in other comprehensive income.

I. Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the
year and any adjustment to the tax payable or receivable in respect of previous years. The amount of
current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax
laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to set
off the recognisedamounts, and it is intended to realise the asset and settle the liability on a net basis
or simultaneously.

ll, Deferredtax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the corresponding amounts used for taxation
purposes.Deferred tax is also recognised in respect of carried forward tax lossesand tax credits.
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be
available against which they can be used. The existence of unused tax losses is strong evidence that
future taxable profit may not be available. Therefore, in caseof a history of recent losses, the Company
recognisesa deferred tax asset only to the extent that it has sufficient taxable temporary differencesor
there is convincing other evidence that sufficient taxable profit will be available against which such
deferred tax asset can be realized. Deferred tax assets - unrecognized or recognised, are reviewed at
each reporting date and are recognlsed/ reduced to the extent that it is probable/ no longer probable
respectively that the related tax benefit will be realized.
Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is
realized, or the liability is settled, based on the laws that have been enacted or substantively enacted
by the reporting date.

The measurement of deferred tax reflects the tax consequencesthat would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assetsand liabilities.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on
a net basisor their tax assets and liabilities will be realizedsimultaneously.

iii.Minimum Alternate Tax (MAT)

Minimum Alternative Tax ("MAT") under the provisions of the Income-tax Act, 1961 is recognised as
current tax in the statement of profit and loss. The credit available under the Act in respect of MATpaid
is recognisedas an asset only when and to the extent there is convincing evidence that the Company
will pay normal income tax during the period for which the MATcredit can be carried forward for set-off
against the normal tax liability. MATcredit recognised as an asset is reviewed at each balance sheet
date and written down to the extent the aforesaid convincing evidence no longer exists.

k, Borrowingcost

Borrowing costs are interest and other cost incurred in connection with the borrowing of funds.
Borrowingcosts other than processing fee directly attributable to acquisition or construction of an asset
which necessarilytake a substantial period of time to get ready for their intended use will be capitalised
as part of the cost of that asset. Processingfee will be Amortised over a period of tenure on effective
interest rate method, Other borrowing costs during operation period will be recognisedas an expense
in the period in which they are incurred.

I. Segmentreporting

The Board of Directors assess the financial performance of the Company and make strategic decisions
and has been identified as being the Chief Operating Decision Maker (CODM). Based on the internal
reporting provided to the CODM, the Company has only one reportable segment i.e. the BOT road
project and henceno separate disclosuresare required under Ind AS 108.

m. Earningsper share

The basic earnings per share ("EPS") for the year is computed by dividing the net profit/ (loss) after tax
for the year attributable to equity shareholders by the weighted average number of equity shares
outstanding during the year.

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to
take into account:
- the after-income tax effect of interest and other financing costs associatedwith dilutive potential
equity shares, and

- the weighted average number of additional equity sharesthat would have been outstanding
assumingthe conversion of all dilutive potential equity shares. """"~;;=:"""_
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

n. Contingent liabilities and contingent assets

A contingent liability existswhen there is a possiblebut not probableobligation, or a presentobligation
that may, but probablywill not, require an outflow of resources,or a presentobligationwhoseamount
cannot be estimated reliably. contingent liabilities do not warrant provisionsbut are disclosedunless
the possibilityof outflow of resourcesis remote.

Contingentassets have to be recognised in the financial statements in the period in which if it is
virtually certain that an inflow of economic benefits will arise. Contingent assets are assessed
continually,andno suchbenefitswere found for the current financialyear.

o. Cashflow statement

Cashflows are reportedusing the indirect method,wherebynet profit! (loss) beforetax is adjustedfor
the effects of transactionsof a non-cash nature and any deferrals or accrualsof past or future cash
receiptsor paymentsand item of incomeor expensesassociatedwith investingor financingcashflows.
The cashflows from regular revenuegenerating, investing and financingactivities of the companyare
segregated.

p. Standardsissuedbut not effective

On March 30, 2019, Ministry of Corporate Affairs has notified Ind AS 116, Leases.Ind AS116will
replacethe existing leasesStandard, Ind AS 17 Leases,and related Interpretations. TheStandardsets
out the principles for the recognition, measurement,presentation and disclosureof leases for both
parties to a contract i.e., the lesseeand the lessor. Ind AS 116 introducesa single lesseeaccounting
model and requires a lesseeto recognizeassetsand liabilities for all leaseswith a term of more than
twelve months, unlessthe underlying asset is of low value. Currently, operating leaseexpensesare
charged to the statement of Profit & Loss. The Standard also contains enhanced disclosure
requirementsfor lessees.Ind AS 116 substantiallycarries forward the lessoraccountingrequirements
in Ind AS17.

Theeffectivedate for adoptionof Ind AS 116 is annual periodsbeginningon or after April 1, 2019.The
standardpermits two possiblemethodsof transition:

Full retrospective - Retrospectively to each prior period presented applying Ind AS 8
AccountingPolicies,Changesin AccountingEstimatesand Errors

Modified retrospective - Retrospectively,with the cumulative effect of initially applying the
Standardrecognizedat the date of initial application.

Undermodified retrospectiveapproach,the lesseerecordsthe leaseliability asthe presentvalueof the
remaining lease payments, discounted at the incremental borrowing rate and the right of use asset
either as:

Its carrying amount as if the standard had been applied since the commencementdate, but
discountedat lessee'sincremental borrowingrate at the date of initial applicationor

An amount equalto the lease liability, adjustedby the amount of any prepaidor accruedlease
payments related to that lease recognizedunder Ind AS 17 immediately before the date of
initial application.

Certainpracticalexpedientsare availableunder both the methods.
On completionof evaluation of the effect of adoptionof Ind AS 116, the Companyis proposingto use
the 'Modified RetrospectiveApproach' for transitioning to Ind AS 116, and take the cumulative
adjustment to retained earnings, on the date of initial application (April 1, 2019). Accordingly,
comparativesfor the year endedMarch31, 2019will not be retrospectivelyadjusted.TheCompanyhas
electedcertain availablepracticalexpedientson transition

Theeffect of adoptionason transition date wouldnot impact the financial statements.
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KNR Tirumala Infra Pvt Ltd

Notes to the financial statements for the Period Ended March 31, 2019

3- Other Financial Assets

(Rs. in Lakhs)

Particulars As at

March 31 2019
Non Current

Financial Asset Receivable (Refer Note: 17) 13,142.69

Total 13 142.69

4- Other Non current Assets

(Rs, in Lakhs)

Particulars As at
March 31, 2019

GSTReceivable 2,343.51
MobilizationAdvancepaidto EPCContractor(ReferNote: 21) 5,718.64
UnAmortisedProcessingfee 286.30

Total 834845

5 - Cashand Cash Equivalents
(Rs. in Lakhlil

Particulars As at
March 31 2019

Balanceswith banks:
in currentaccounts 38.00

Cashon hand -

Total 38.00

6 - Other Financial Assets
(Rs. in Lakhs)

As atParticulars
March 31 2019

Current

OtherAdvances 0.08

Total 0.08

7 - Other Current Assets
(Rs. in t.akhs)

As atParticulars
March 31 2019

Prepaidexpenses 79.39

Total 79.39
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- KNR Tlrumala Infra Pvt Ltd

Notes to the financial statements for the Period Ended March 31, 2019
,

8 - EQuity Capital

(R n khs!

PARTICULARS As at
March 31 2019

EQUITY SHARI! CAPITAL

Authorised Share capital

716300 EQuity Shares of Rs. 1,000/- each 7163.00

IS5HeEl,5wbsEFIbed 1ft fully paid share capital
716250 EQuity Shares of Rs. 1,000/- each 7,162.50

Total 7162.50
Termsl Rlahts attached to eQuity shares
The Company has only one class of equity shares having a par value of Rs.I000/-per share. Each holder of equity shares is entitled to one vote per share.
During the year ended March 31, 2019 no dividend Is declared by Board of Directors

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the company after distribution of

r., Th. ofth, nU,nh '" ,.. ,. "f< .,. ot uth
As at March 31 2019

Particulars
No of Amo n n

Number of Eauitv Shares at the bealnnlna - -
Add: - Number of Shares Issued 716.250 7.162.50

Le~~~~~~bF".:"U~;VS~~~~!,B:t"::'';:::~~fthov."
- -

8.2 The details of shareholder holding by holding company and its associates and having more than 5% as at March 31 2019 Is set out

Name of the shareholder
As at March 31 2019

No. Share % ed

KNRConstructions Limited & its nominees 716.250 100%

1

8.3 - Instrument entlrelv eoulty In Nature
PARTICULARS As Mar h 1 201

loan from Promoter Company 90.00

Balance at the end of the~rlod 9 .00

Note: Loan from Promoter is in the nature of Sub Debt, and shall be repaid after satisfaction of senior debt and at the option of the company.

9 - Other Eoultv fRs. In Lak"s!

PARTICULARS As at March 31, 2019

Surplus in the statement of profit and loss
Balance at the beginning of the period
Add: (Loss)/ Profit for the period

Balance at the end of the period -
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KNR Tirumala Infra Pvt Ltd
Notes to the financial statements for the Period Ended March 31, 2019

.

10 - Other financial liabilities
(Rs. in Lakhs)

PARTICULARS
As at

March 31 2019

CURRENT

Amount payable to Related Parties (Refer Note: 21)

KNRConstructions Limited 20.47

Other Expenses payable 10.04

Total current other financial liabilities 30.51

Total other financial liabilities 30.51

11 - Trade Payables

(Rs. in Lakhs)

PARTICULARS
As at

March 31 2019

Payableto EPCContractor(ReferNote: 21) 13,838.75

Total 13,838.75

12- Otber Current Liabilities

(Rs. in Lakhs)

PARTICULARS As at
March 31 2019

Duesto statutory authorities 486.85

Total 486.85
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KNR Tirumala Infra Pvt Ltd

N.otes to the financial statements for the Period Ended March 31, 2019

13 - Revenue from Operations

(Rs. In Lakhs)

PARTICULARS For the Period ended

March 31 2019

Construction Income (Refer Note: 17) 13,142.69

Total 13142.69

14 - Operating Expenses

(Rs, in t.akhs)

PARTICULARS For the Period ended

March 31 2019

Construction Expenses (Refer Note: 17) 13,142.69

Total 13,142.69
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CNR Tiru,mala Infra Pvt Ltd
totes to the financial statements for the year ended March 31, 2019

15 Capital management

The Company'spolicy is to maintain a strong capital base so as to safeguard its ability to continue as a going concern, so that it can continue to provide returns for shareholders and benefits for other

stakeholdersand for the future development of the Company. In order to maintain or achievean optimal capital structure, the Companymay adjust the amount of dividend payment, return on capital to
shareholdersor Issueof new shares.

16 Financial instruments - Fair values and risk management

A. Accounting classifications and tair values
Thefollowing table showsthe carrying amounts and fair values of financial assetsand financial liabilities, including their levels in the fair value hierarchy.

March31 ,2019 (Rs. In Lakhsl (Rs. in Lakhsl
Carrying amount Fair Value

FVTPL Amortised Cost
Total carrying

Levell Level 2 Level 3 Totalamount

Financial assets
FinancialAssetReceivable · 13,142.69 13,142.69 · · 13,142.69 13,142.69
Cashand casheoutvelents · 38.00 38.00 · · . .
Other FinancialAsset - 0.08 0.08 · · 0.08 0.08

· 13180.77 13180.77 - - 13142.77 13142.77
Financial liabilities
Other financial liabilities · 30.51 30.51 · · 30.51 30.51
TradePavables · 13838.75 13838.75 - · 13 838.75 13 838.75

- 13869.26 13869.26 - - 13869.26 13869.26

i) The carrying amount of financialasset and liability Is measuredat amortized cost are consideredto be the sameas there fair valuesdue to their short term nature.
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Price risk

Price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market prices

(other than those arising from interest rate risk or currency risk).

The company is exposed to price risk due to investments in mutual funds and classified as' , through profit ~~~ j::) .
~p.1'IDEKER <I ,,'1> "'t-

The company measures risk through sensitivity analysis. .£:f:":::-' ~co: ~ ~
The company's risk management policy is to mitigate the risk by investments in ~l.~~lCfUn .* g Hyderabad (I)

If *I 2ndFl~, \ (1'1\\.\;;. t:

KNRTirumala Infra Pvt Ltd

Notes to the financial statements for the year ended March 31, 2019

16 Financial instruments - Fair values and risk management

B. Financial risk management

The Company has exposure to the following risks arising from financial instruments:
a) credit risk
b) liquidity risk
c) market risk

The Company's board of directors has overall responsibility for the establishment and oversight of the Company's risk management

framework. The Company's risk management policies are established to identify and analyze the risks faced by the Company, to set

appropriate Fisk limits end eentrels end 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 Company, through its training and management

standards and procedures, aims to maintain a disciplined and constructive control environment in which all employees understand

their roles and obligations.

The Company's Board oversees how management monitors compliance with the Company's risk management policies and procedures,

and reviews the adequacy of the risk management framework in relation to the risks faced by the Company. The Board is assisted in

its oversight role by internal audit. Internal audit undertakes both regular and ad hoc reviews of risk management controls and

procedures, the results of which are reported to the audit committee.

a) Credit risk
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet its

contractual obligations, and arises principally from the Company's receivables from customers; loans and investments in debt

securities

The carrying amounts of financial assets represent the maximum credit risk exposure.

Trade receIvables
The Company generally does not have trade receivable as collection of toll income coincide as and when the traffic passes through toll

plazas, Hence, the management believe~ that the cornoenv is not exposed to any credit risk,

b) Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that

are settled by delivering cash or another financial asset. The Company's approach to managing liquidity is to ensure, as far as

possible, that it will have sufficient liquidity to meet its liabilities when they are due, under both normal and stressed conditions,

without incurring unacceptable losses or risking damage to the Company's reputation. The Company uses activity-based costing to

cost its products and services, which assists it in monitoring cash flow requirements and optimizing its cash return on investments.

Exposure to liquidity risk

The following are the remaining contractual maturities of financial liabilities at the reporting date. The amounts are gross and

undiscounted, and include contractual interest payments and exclude the impact of netting agreements.

March 31 ,2019 (Rs, in Lakhsl

Non-derivative financial liabilities

Other financial liabilities

Trade Payables

30.51

13,838.75

Contractual Cash flows

More than 3 yearCarrying Amount Upto 1 Year 1-3 years

30.51

13,838.75

13,869,26 13,869.26

c)Market risk
Market risk is the risk that changes in market prices - such as foreign exchange rates, interest rates and equity prices - will affect the

Company's income or the value of its holdings of financial Instruments. The objective of market risk management is to manage and

control market risk exposures within acceptable parameters, while optimizing the return.

Foreign Currency Risk

Foreign Currency risk is the risk that fair value or future cash flow of a financial instrument will fluctuate because of changes in foreign

exchange rate.

The Company is not exposed to foreign currency risk as it has no borrowing or no material payables in foreign currency

Interest rate risk

Interest rate risk is the risk that fair value of future cash flow of a financial instrument will fluctuate because of changes in market

interest rates.

The interest risk arises to the company mainly from long term borrowings with variable rates. The Company measures risk through

sensitivity analysis.

The Company is exposed to Interest rate risk as it has variable interest rate borrowings.
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The Concession agreement entered between the parties is for a period of 17.5 years including 2.5 years of c;on&;tryc;tionperiod,

The Construction Support from the Authority i.e. 400/0 of BPCwill be adjusted with price index multiple on the respective mile stone

payment. Based on the Price index multiple on the respective mile stones the Completion cost will be derived.

Nature & extent

The Concessionaire is not having any right to collect the toll from users, At the end of the concession period the road will be

transferred to the authority and the Company will have no further involvement in its operation or maintenance.

The Company will receive the Semi annual Annuity payments on the balance completion cost from the Authority as per Article 23.6.3

of the Concession Agreement.

The company will also get the Interest @ RBI bank rate +3% on Semi annual basis on the reducing balance completion cost remaining

to be paid as per Article 23.6.4 of the Concession Agreement.

The company will also get the Operation & Maintenance Income based on the O&M bid submitted on semi annual basis as per Article

23.7 of the Concession Agreement, and the same will be adjusted with price index multiple on the respective date.

Classification

The Company has right to receive an annuity payment from the Authority as per Article 23.6 of the Concession Agreement,

Accordingly, the company nas recognised its financial asset. And the revenue will be created on the Flnanclal asset as per INC>As
lIS, instead of actual Annuity received. The Construction income & Construction Cost will be recognised based the expenditure

incurred from time to time.

Durina the vear the Comoanv has recorded revenue of Rs. 13 142.69 Lakhs on account of Construction Income.

17 Service Concession Arrangement
• Description of the Arrangement

The Company has entered into a Service Concession Arrangement("sCA") with National Highway Authority of India ("NHAI") for the)

Six laning of Chittor (Design Km O.OOO/Existing Km 158.000) to Maliavaram (Design Km 61.128/Existing Km 41.8000) of NH -140

under Bharatmala Pariyojana on Hybrid Annuity Mode in the State of Andhra Pradesh. The company received appointed date on 04th

January 2019.

Significi!lnt terms of arrangement

The Concessionaire is obligated to construct the Asset(Road), to meet the obligation the Concessionaire will get the Construction

support of 40% of Bid Project Cost (BPC) from the authority and the balance cost need to be funded through Debt and Equity.
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KNR Tirumala Infra Private Limited

Notesto the financial statementsfor theperiod endedMarch 31,2019

18 Contingent Liability and Commitments and Contingent Assets
(Rs. In Lakhs)

Particulars As at March, 2019

aT Continaent Liability Nil

bl Canital Commitment Nil

c) Other Commitments towards the DrOiect 1 06 321.76

19 Remuneration paid to the Statutory Auditors excluding Taxes
(Rs. In Lakhs)

Audit and Other Fees 2018-19

Statutory Audit Fees 2.50

Other Services 0.10

Out of Pocket Expenses -

20 Disclosure pursuant to Ind AS 33 "Earnings Per Share(EPS)" - Nil

21 Disclosure of Related Parties! Related Party Transactions pursuant to Ind As 24:
Related party Disclosure"

List of related narties and nature of relationshiD

S. No. Name of the related party Nature of relationship

1 KNRConstructions Limited Holding Company

2 Mr. K. Narasimha Reddy Director

3 Mr. K. Jalandhar Reddy Director

Transactions durino the \lear ended (Rs. In Lakhs'

S. No.
Name of the

Nature of transactions March 31, 2019
related party

Equity Share Capital 7,162.50

Deemed Equity (Unsecured loan) 90.00
KNR

1 Constructions Mobilisation Advance 6,290.50

Limited
EPCCost 14,219.63

Reimbursement of expenses 354.65

Balances outstandina (Rs. In Lakhs'

S. No.
Name of the

Nature of transactions March 31, 2019
related party

Share capital 7,162.50

Deemed Equity (Unsecured loan) 90.00
KNR

Mobilisation Advance receivable 5,718.64
1 Constructions

Limited EPCCost Payable 13,838.75

Reimbursement of expenses 20.47
payable

22
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KNR Tirumala Infra Private Limited

Notes to the financial statements for the period ended March 31, 2019

23 Dueto Micro,Small andMediumEnterprises

There has been no claimed transaction during the period with MICRO, Small and Medium

Enterprises covered under the MICRO, Small and Medium Enterprises Development Act.

(MSMED Act, 2006) Hence, reporting details of principal and interest does not arise.

24 SegmentInformation

The Company is into the business of developing the Infrastructure facility on HAM basis,

and there are no separate reportable operating segments as per Ind AS 108.

2S This being the first year of operation, comparative figures of previous year is not given.

ForM.K.DandekerIt Co.,

Chartered Accountants

Firm Registration No. 0006795

Forandon behalf of the Board

S.Poosaidurai

Partner

M.No. 223754

K.NarasimhaReddy

(Director)

DIN: 00382412

Jw~~
'Z~V'!
K. lalandhar Reddy

(Director)

D1N: 00434911

Place: Hyderabad

Date: 21.05.2019
~~~~
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