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PRIVATE & CONFIDENTIAL
This Placement Memorandum dated 2022 (“Placement Memorandum”) is prepared in conformity with the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 as amended from time to time, and the Companies Act, 2013 read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 as amended from time to time.

CREDIT RATING

The NCDs are rated AAA; Outlook: Stable by CRISIL vide letter dated 16™ March 2022. Please refer to Section Ill read with Annexure 9 of this Placement Memorandum for rationale for the above rating
along with the detailed press release in relation to the same. The rating is not a recommendation to buy, sell or hold the NCDs and Investors should take their own decision. The rating may be subject to
revision or withdrawal in accordance with Applicable Laws.

Email address: info@knrcl.com

Name: KNR Constructions Limited;

ELIGIBLE INVESTORS
Only those Investors, who have been addressed through a communication directly, are eligible to apply. No other investor can apply. The categories of the Investors, to whom the communication has been
directed, are qualified institutional buyers QIBs (as defined in the Operational Circular), specifically being scheduled Banks, Mutual Funds, Non-Banking Finance Companies, Financial Institutions, Insurance
Corporations, Provident & Pension Funds, Corporate Investors, Foreign Portfolio Investors and any other person eligible to invest in listed debentures in accordance with the Applicable Laws.

LISTING AND IN-PRINCIPLE LISTING APPROVAL

The NCDs are proposed to be listed on the Wholesale Debt Market Segment of National Stock Exchange of India Limited (“NSE”). Please refer to Exhibit F to this Placement Memorandum for the ‘in-
principle’ listing approval from the NSE.

The Issue would be under the electronic book mechanism for issuance of debt securities on private placement basis as per the Operational Circular for issue and listing of Non-convertible Securities,
Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper bearing reference SEBI/HO/DDHS/P/CIR/2021/613 dated 10 August 2021 thereto read with the
Operational Guidelines for issuance of securities on private placement basis through an Electronic Book Mechanism issued by BSE vide their circular no. 20180328-53 dated 28 March 2018 and any
amendments thereto (“BSE EBP Guidelines”), together with the Operational Circular referred to as the (“Operational Guidelines”). The Company intends to use the BSE Bond — EBP platform for the Issue.
This Placement Memorandum is being uploaded on the BSE Bond-EBP Platform to comply with the Operational Guidelines and an offer will be made by issue of the Placement Memorandum along with
the signed private placement offer cum application letter after completion of the bidding process on issue, to successful bidder in accordance with the provisions of the Companies Act, 2013 and related
rules.

ARRANGER DEBENTURE TRUSTEE REGISTRAR TO THE ISSUE CREDIT RATING AGENCY
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Name: SBI Capital
Markets Limited
Address :202,
Maker Tower ‘E’,
Cuffe Parade,
Mumbai 400 005,
Maharashtra, India

Nirav Acharya

Tel: +91 22 2217
8300

Fax: +91 22 2218
8332

Website:
www.shicaps.com
Email:
dcm@sbicaps.com

Contact Person: Mr.

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

Deemed Date of Allotment, and 6.30%)
p.a. thereafter

schedule

Issue Opening Date Issue Closing Date and the Pay-In Date Min. Bid Lot Manner of Deemed Date of
Date of earliest closing of Issue, if any bidding in the Allotment
Issue
11 April 2022 11 April 2022 12 April 2022 INR 10,00,000 per Debenture Open 12 April 2022
Coupon Rate Coupon Pay Freq y lemption Date Redemption Amount
6.02% p.a. for 1 year following the Semi Annual As per redemption % 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.

issued by the RBI.

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

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
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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

H} HDFC BANK

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 No0.100) 2™ 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

Il TRILEGAL

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 O‘EE@'TAN
the Debenture o

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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EXHIBITS

PARTICULARS (As uploaded on NSE Listing portal)

CREDIT RATING LETTER DATED 16™ MARCH 2022 ISSUED BY CRISIL, which can be accessed from

016 %202022 RR _289851.htm

DECLARATION BY DIRECTORS IN TERMS OF FORM PAS-4

CONSENT LETTER OF DEBENTURE TRUSTEE

CONSENT LETTER FROM REGISTRAR / SHARE TRANSFER AGENT

DUE DILIGENCE CERTIFICATE

IN-PRINCIPLE APPROVAL OF STOCK EXCHANGE

DECLARATION OF ISSUER

AUDITED FINANCIAL STATEMENTS / ANNUAL REPORT FOR LAST 3 YEARS
COPY OF RESOLUTIONS APPROVED FOR ISSUE OF NCDS

MEMORANDUM AND ARTICLES OF COMPANY

FINANCIAL STATEMENTS OF COMPANY ALONG WITH AUDITORS REPORTS



SECTION | — DEFINITIONS

Sr. | Term Definition

No.

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 the Companies Act, 1956 or the Companies Act, 2013, to the extent notified

Act (including all rules and regulations made thereunder), as applicable.

3. AD Bank shall mean the category | 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 shall mean an exclusive pledge over up to 51% of the Shares on a fully

Security 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 | shall mean the projection of the total operations (including expenditure

Business Plan 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 | shall mean the board of directors of the Issuer for the time being and from

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

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 shall mean the concession agreement dated 9 May 2018 executed between

Agreement the Concessioning Authority and the Issuer.
22. | Concessioning shall mean the National Highways Authority of India.
Authority / NHAI
23. | Conditions Kindly refer Annexure 12 Part A.
Precedent
24. | Conditions Kindly refer Annexure 12 Part B.
Subsequent
25. | Contractual shall mean damages or penalties, whether liquidated or otherwise, due or
Damages 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 (l1) 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 | shall mean 31 July and 31 January of every Financial Year.

Date
28. | Credit Rating | mean CRISIL Ratings Limited, India Ratings and Research Private Limited
Agency 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 / | 5210 (five thousand two hundred and ten) senior, listed, rated, secured,
NCDs 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 means and includes:
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;

(I) 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 means the persons who are, for the time being and from time to time, the

Holder(s) / NCD
Holder(s)

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 / | means NSDL and CDSL, as the context requires, and the term
Depositories “Depositories” shall be construed accordingly.
43. | Depository means the depository participant of the Pledgor, being ICICI Bank.
Participant
44. | Designated Early | means the date falling 2 (two) years from the Deemed Date of Allotment,
Redemption Event | and at the end of every 1 (one) year thereafter, or such other date as may
Dates be mutually agreed between the Debenture Holders and the Issuer in
accordance with Applicable Laws.
45. | EBP Electronic Bidding Platform
46. | EBP Bond Platform | means the platform for issuance of debt securities on private placement
or Bond Platform | 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 | shall mean the earlier of either: (i) 31 July 2035, being the date on which all
Date 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 | shall mean the date on which all the obligations due, owing or payable to
Date 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.

GOl

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 GOl 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 | means current account of the Issuer maintained with the Issue Proceeds
Account Account Bank, bearing account number 50200033864173.
71. | Issue Proceeds | means HDFC Bank Limited or any other replacement branch or scheduled
Account Bank 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’ shall mean the Debenture Trustee.
Representative
74. | Majority means such number of Debenture Holders as comprise at least 60% (sixty
Debenture percent) of the total Debenture Holders by number at the ISIN level and
Holders 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 has the meaning ascribed to it in Clause 23 of Schedule | (Provisions for the
Resolution meetings of the Debenture Holders) of the Debenture Trust Deed.
76. | Material Adverse | shall mean, as of any date of determination by the Debenture Trustee
Effect (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)  thefinancial 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 | Shall mean a security cover of at least a value equal to 1.0 times the
Cover 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- | means the private placement offer cum application letter in the form
4 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 shall mean the SEBI Operational Circular for issue and listing of Non-

Circular 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 shall mean the Operational Circular together with the BSE EBP Guidelines.
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 shall mean any of the following:

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

96. | Person shall mean any individual, corporation, partnership, association of

persons, joint venture, joint stock company, trust or Government
Authority.
97. | Private Placement | this Placement Memorandum

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 Il Pte Ltd

100.| Power of Attorney | shall mean the power of attorney executed and/or to be executed by the

in relation to the | Issuer in relation to the Supplementary Escrow Agreement.
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
VIl 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)

(ii)

(iii)

(iv)

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);

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);

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

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)

(vi)

(vii)

(viii)

(ix)

(x)

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

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

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);

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);

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

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

i) 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 shall mean each of the parties to any Project Document, or collectively all
Participant(s) 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 | shall mean fund referred to in Regulation 11 of the NCS and created in the
Fund manner as specified by SEBI in the SEBI REF Circular.
The Company shall maintain the recovery expense fund with the NSE.
113.| Redemption shall mean the schedule for redemption of the Debentures as provided
Schedule under Annexure 21 of this Placement Memorandum.
114.| Registrar and | shall mean Bigshare Services Pvt Ltd, a company incorporated under the
Transfer Agent 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, 3™ Floor, Amrutha Ville, Opp
Yashodha Hospital, Somajiguda Rajbhavan Road, Hyderabad 500082.
115.| Relevant shall mean the written consent obtained from the Debenture Holders
Instructions pursuant to a Majority Resolution duly passed at the meeting of the
Debenture Holders convened in accordance with the provisions set out in
Schedule | (Provisions for the meetings of the Debenture Holders) of the
Debenture Trust Deed.
116.| Registrar of | shall mean the ‘Registrar of Companies’ as provided under the Act.
Companies/ ROC
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 | SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 as
Regulations 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 Il 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 shall mean any amounts infused by the Sponsor into the Issuer as equity or
Contribution 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 Il Pte. Ltd., Cube Mobility Investment
Pte. Ltd., Cube Highways Holdings Pte. Limited, Cube Highways Advisory
Pte. Limited or any of the funds over which | 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 | Squared Capital LLC (and/or any
of its Affiliates) shall not be included as part of the Sponsor Group
131.| Sponsor Support | shall mean the agreement, inter alia, among the Sponsor, the Issuer and
Undertaking the Debenture Trustee pursuant to which the Sponsor agrees to provide
financial and other support to the Project and the Issuer.
132.| Step Down | As stipulated under ‘Step Up / Step Down Coupon rates’ in the summary
Coupon 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 | shall mean the consent of the RBI for pledging an additional 2% of the
Approval 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 shall mean the substitution agreement executed and/or to be executed
Agreement between the Issuer, the Concessioning Authority and the Lenders’
Representative in relation to inter alia substitution of the Issuer.
137.| Super Majority | means such number of Debenture Holders holding an aggregate amount
Debenture representing not less than 85% (eighty five percent) of the value of the
Holders outstanding Debt of the Debentures under the present Issue.
138.| Supplementary shall mean the agreement executed or to be executed between, inter alia,
Escrow Agreement | 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 shall mean the payments required to be made by the Concessioning
Payments 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 shall mean, collectively, the Debenture Documents and the Project
Documents Documents.

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

144.| “we”, “us” or | Unless the context requires otherwise, the Company and its subsidiaries
“our”

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 Il — DISCLAIMERS
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 | of Chapter Il 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 arecommendation 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



itis 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.

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.

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.

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.
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.

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.

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.

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 1l — 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

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.

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.

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.

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.

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.

RISKS IN RELATION TO THE SECURITY CREATED IN RELATION TO THE DEBT SECURITIES, IF ANY
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15.

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.

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.

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.

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.

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.

RESIGNATION OF KEY PERSONNEL

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

MAINTENANCE OF SECURITY COVER OR FULL RECOVERY OF THE SECURITY IN CASE OF
ENFORCEMENT



16.

17.

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.

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

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 CERSAIl 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)

(B)

(€

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.

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.

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.

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.

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.

Due Diligence certificate is annexed in Annexure 17.

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.

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.

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.

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. | Disclosure Particulars

No.

1. General Information Refer Annexure 1

2. Particulars of Offer Refer Annexure 2

3. Mode of payment for subscription cheque / demand draft / | Refer Annexure 2
other banking channels / Indian Clearing Corporation Limited

4. Disclosures with regard to interest of Directors, Litigation, | Refer Annexure 3
etc.,

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. Disclosure Particulars
No.
1. Memorandum and Articles of Association of the Company Attached Exhibit J
2. Necessary resolution(s) for the allotment of the NCDs Attached Exhibit |
3. Copy of last three years audited Annual Reports Attached Exhibit H
4. Statement containing particulars of, dates of, and parties to | Refer Annexure 5
all material contracts and agreements
5. Copy of the Board Resolution authorizing the borrowing and | Attached Exhibit |
list of authorized signatories
6. An undertaking from the Issuer stating that the necessary | Attached Exhibit G
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
7. An undertaking from the Issuer that permission / consent | Annexed as Annexure 18
from the prior creditor for a second or pari passu charge | hereto.
created, wherever applicable, in favour of the Debenture
Trustee to the proposed Issue has been obtained.
8. About the Issuer Refer Annexure 6
A brief summary of the business/ activities of the Issuer with
the details of branches or units if any and its line of business
9. Issue details Refer Annexure 7
10. Disclosures pertaining to wilful default Refer Annexure 8




SECTION VIIl — DOCUMENTS SUBMITTED TO STOCK EXCHANGE AND DEBENTURE TRUSTEE

1. Following documents are submitted to the Stock Exchange:

(a)
(b)
()

(d)
(e)

(f)

(g)

(h)

This Placement Memorandum;

Memorandum and Articles of the Company

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;

Copy of last 3 (Three) years audited annual reports of the Company;

Statement containing particulars of, dates of, and parties to all material contracts and
agreements of the Company;

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;

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

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)
(b)
(c)

(d)
(e)

(f)

(8)

(h)

This Placement Memorandum;

Memorandum and Articles of the Company

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;

Copy of last 3 (Three) years audited annual reports of the Company;

Statement containing particulars of, dates of, and parties to all material contracts and
agreements of the Company;

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;

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;

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

Such other documents as specified in Debenture Trustee Agreement as required by the
Debenture Trustee.
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SECTION IX — ANNEXURES

ANNEXURE 1 — GENERAL INFORMATION

Details of Company: Please refer to the table below:

Name

KNR Tirumala Infra Private Limited

Registered Office of

KNR House, 4™ Floor, Plot No. 114, Phase- I, Kavuri Hills,

Identification Number

Issuer Hyderabad-500033, Telangana

Corporate Office of No — 1901, Tower B, 19" Floor, Plot No-C -1,World Trade Tower,
Issuer Sector -16, Noida 201301 (UP)

Corporate U45500TG2018PTC123857

Phone No.

011-48986010

Contact Person

Sanjay Kumar

Email

Compliance@ktipl.co.in

Website

www.ktipl.co.in

Date of Incorporation: 13 April 2018

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

NHAL.

The Issuer does not have any subsidiaries.

Brief particulars of the management of the Company:

No.

Sr. | Name Address

Director
Identification
Number
(DIN)

Occupation




5.

6.

4.1. | Kamidi Plot No 84, Womens Cooperati | 00382412 Business
Narsimha ve society,Road No 7, Jubilee
Reddy Hills

4.2. | Kamidi Plot No 84, Womens Cooperati | 00434911 Business
Jalandhar ve society,Road No 7, Jubilee
Reddy Hills

4.3. | Gaurav C-149, Block C, Surajmal Vihar, East Delhi - | 0009422131 | Service
Malhotra 110092

4.4. | Jayesh 1001 Desai Oceanic, V B Worlikar Marg Belani | 000381123 Professional
Ramnikal Nagar, Mumbai - 400030
Desai

4.5. | Kapil B-9 G F, Green park main, South west delhi - | 00004058 Professional
Nayyar 110016

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.

Details of Promoter of the Issuer Company:

6.1.
6.2.
6.3.
6.4.
6.5.
6.6.
6.7.

6.8.

6.9.

Name of Promoter: KNR Constructions Limited
Date of Birth: NA

Age: NA

Permanent account number: AAACK8316L
Personal address(s): NA

Educational qualifications: NA
Business/employment experience: NA

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

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.

6.12. Photograph: NA

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

6.13. 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 | Total No. | No. of Equity | Total No. of | % of Equity
Promoter of Equity | Shares in | shareholding | Equity Shares
Shares held | dematerialised | as a % of total | Shares Pledged
form number of | pledged with
Equity Shares respect to
Equity
Shares
owned
KNR 365288 365288 51% 365288 51%
Constructions
Limited
7. Details of the Directors of the Company:
Sr. | Name Address Director Occupation
No. Identification
Number (DIN)
7.1. | Kamidi Narsimha Reddy Plot No 84, Womens | 00382412 Business
Cooperati
ve society,Road No 7,
Jubilee
Hills
7.2. | Kamidi Jalandhar Reddy Plot No 84, Womens | 00434911 Business
Cooperati
ve society,Road No 7,




10.

11.

12,

Jubilee

Hills

7.3. | Gaurav Malhotra C-149, Block C, | 0009422131 Service
Surajmal Vihar, East
Delhi-110092

7.4. | Jayesh Ramnikal Desai 1001 Desai Oceanic, V | 000381123 Professional

B  Worlikar Marg
Belani Nagar, Mumbai
- 400030

7.5. | Kapil Nayyar B-9 G F, Green park | 00004058 Professional
main, South west delhi
-110016

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

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

Sr. | Particulars Particulars
No.
9.1. | Statutory dues There is no default in payment of statutory dues
9.2.| Debentures and interest | Not Applicable
thereon

9.3. | Deposits and interest thereon | Not Applicable

9.4.| Loan from any bank or | Thereisno defaultin payment of interest
financial institutions and
interest thereon

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

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

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.




10.

11.

12,

13.

14.

ANNEXURE 2 — PARTICULARS OF OFFER

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

Date of passing of board resolution: 23 December 2021

Date of passing of resolution in the General Meeting, authorizing the offer of securities: 27
December 2021

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.

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)

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

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

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.

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.

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

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

Justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer: Not Applicable

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

Terms of raising of securities : Refer to Annexure 7

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



15.

16.

17.

18.

19.

20.

21.

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.

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

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

Purposes and objects of the offer: Kindly refer Annexure 7

Contribution being made by the promoters or directors either as part of the offer or separately
in furtherance of such objects: Not applicable

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

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

Sr. | Category Pre-Issue Post-Issue
No. No. of shares | % of | No. of shares | % of
held shareholding held 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 350962 49% 350962 49%
Investors*




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
[l Pte. Ltd.

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.,

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

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

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

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.

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

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

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, Size of the | Paid-up Capital Share premium account
issued, present offer | After the | After Before the | After the
subscribed and Offer conversion of | offer offer
paid up capital convertible

(number of instruments (if

securities, applicable)

description and

aggregate

nominal value)

Authorised _ | NA NA NA NA NA

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

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



Date of the | Number of | Face value of | Price Form of consideration
allotment shares allotted | the shares
allotted
22 March 2018 | 1000 1000 1000 Cash
19 March 2019 | 715250 1000 1000 Conversion of
Unsecured loan

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

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.

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| (3156.90) (3156.90)

December 2021

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.

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.



5.

6.

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:

Total

Particulars (INR in Ses:e:‘bior As on 31 As on 31 Ma:\cshozr:)i;
lakhs) March 2021 March 2020
2021
Equity and
Liabilities
Shareholders’
funds
Share capital 7162.5 7162.5 7162.5 7162.5
Reserves and 12340.8 10,503.8 1962.8 90.0
surplus
Trade 2639.4 20,737.8 21,297.4 13838.8
payables
Other 1643.4 1637.2 4706.8 486.9
current liabilities
23786.1 40041.3 35129.5 21578.2
Total
Current assets 2297.9 1608.2 3577.2 5836.11
Cash and 172.7 786.14 57.47 38
bank balances
2297.9 1608.2 3577.2 5836.11

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

private placement offer-cum-application letter:

. . As on 30 As on 31 As on 31 As on 31

Particulars (INR in lakhs) September March 2021 | March 2020 March 2019
2021

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 (2242.9) 3649.9 1872.8 0
Profit / loss
Other comprehensive income
Profit / loss after tax (2242.9) 3649.9 1872.8 0
Earnings per equity share: (a) (313.15) 509.6 261.5 0
basic; and (b) diluted (313.15) 509.6 261.5 0




Continuing operations
Discontinued operations
Continuing and discontinued
operations

Net cash generated in operating (28,123.8) (22,671.4) 0.5 5928.2
activities
Net cash flow used 0 0 18.9 (13,142.7)
in/generated from investing
activities

Net cash flow used financing (27,510.3) 23,400.1 0 7252.5
activities
Net increase decrease in cash (613.5) 728.7 19.5 38.0
and cash equivalents
Cash and cash equivalents at 786.1 57.5 38 0
the beginning of the year
Cash and cash equivalents at 172.7 786.1 57.5 38.0
the end of the year

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:

. Ason30 | Ason31 As on 31 As ::
Particulars ( INR lakhs) Septer:(l;zelr Mzac:;: March 2020 | 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 52,7349 | 13142.7
Loss before tax 2242.9 | (3649.9) (1872.8) 0
Income Tax 0 0 0 0
Loss for the year 22429 | (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



10.

11.

Declaration of Directors: Refer to Annexure 11.

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

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:

Cube Highways and KNR Constructions Limited
Infrastructure Il Pte. Ltd (51% equity shareholding)
(49% equity shareholding)

KNR TIRUMALA
INFRA PRIVATE
LIMITED

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 FY 2021 FY 2020 FY 2019
latest half
year

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 43,348.4 18,759.8 0 0

(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

Current Liabilities 6374.8 23,425.0 26,841.0 14356.1




(including  maturities  of
borrowings)

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

Provisions

Current tax liabilities (net)

Other current liabilities

long-term

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 22429 (3649.9) (1872.8) 0
Profit / loss

Other comprehensive income

Profit / loss after tax 22429 (3649.9) (1872.8) 0
Earnings per equity share: (a) basic; and (b) (313.15) 509.6 261.5 0
diluted (313.15) 509.6 261.5

Continuing operations

Discontinued operations

Continuing and discontinued operations

Cash flow

Net cash generated from operating (28,123.8) (22,671.4) 0.5 5928.2
activities

Net cash used in/ generated from investing 0 0 18.9 (13142.7)
activities

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 / 0.15 1.25 NA NA
non-current liabilities

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




6.1.

6.2.

6.3.

Debt: Equity Ratio of Company:

Before Issue

2.2

After Issue

2.7

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

NHAL.

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

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 Il Pte. Ltd has
acquired 350,962 equity shares
from KNR Constructions
Limited on 30%™ Dec 2021.

Equity Share Capital History of the Company as on last quarter end i.e. 31 March 2022, for the

last three years:- *

Date of | No. Face | Issue | Consideratio | Nature | Cumulative Rem
allotment of value | Price | n of arks
equit | INR INR (cash, other | allotme
y than cash | nt
share etc.)
s
No. of | Equity | Equity
equity | share | share
share capital | premi
(INR) | um
(INR)




6.4.

6.5.

6.6.

6.7.

6.8.

22/03/201 | 1000 | 1000 | 1000 | Cash Subscrip | 1000 10,00,
8 tion 000
19/03/201 | 7152 | 1000 | 1000 | Conversion of | Conversi | 716250 | 71,62,
9 50 Unsecured on of 50,00
loan Unsecur 0
ed loan

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

Details of any Acquisition or Amalgamation with any entity in the last 1 year:

Not applicable.

Details of any Reorganization or Reconstruction in the last 1 year: Not Applicable

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:

Infrastructure Il Pte.
Ltd.*

Particulars Total No. of equity | No. of equity shares in | Total Shareholding as %
shares demat form of total no of equity
shares
KNR  Construction | 365288 365288 51%
and its nominees
Cube Highways and | 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 IlI
Pte. Ltd.

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

2022:

S.No. | Name of | Total No. of equity | No. of equity | Total Shareholding

shareholder shares shares in demat | as % of total no of
form equity shares

1 KNR Construction | 365,288 51% 51%
and its nominees

2 Cube Highways and | 350,962 49% 49%
Infrastructure 1l
Pte. Ltd*

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

[l Pte. Ltd.

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




(a) Details of the current directors of the Company

Name, Age | Address Date Details of | Whether
designation of other willful
and DIN appoin | directorships defaulter
tment (Yes/No)

Kamidi 73 Plot No 84, Womens Cooperati | 4/13/2 | Attached as | No
Narsimha ve society,Road No 7, Jubilee | 018 Annexure 22
Reddy Hills
Kamidi 50 Plot No 84, Womens Cooperati | 4/13/2 | Attached as | No
Jalandhar ve society,Road No 7, Jubilee | 018 Annexure 22
Reddy Hills
Gaurav 36 C-149, Block C, Surajmal Vihar, | 30/12/ | Attached as | No
Malhotra East Delhi -110092 2021 Annexure 22
Jayesh 55 1001 Desai Oceanic, V B Worlikar | 30/12/ | Attached as | No
Ramnikal Marg Belani Nagar, Mumbai - | 2021 Annexure 22
Desai 400030
Kapil Nayyar | 43 B-9 G F, Green park main, South | 30/12/ | Attached as | No

west delhi-110016 2021 Annexure 22

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, Date of Date of Date of Remarks
Designation | Appointment cessation, if resignation, if

and DIN applicable applicable

Gaurav 30/12/2021 N.A. N.A. N.A.
Malhotra

(Director)

(DIN:

09422131)




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), 2™ 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:

Amount Principal Amount Repayment
Name of Type of . . .
. Sanctioned (INR | outstanding ( INR Date / Security
lender Facility
Crores) crores) Schedule
HDFC Bank 183.00 153.63 December
2033 —This Charge on Fixed
Axis Bank 80.00 83.68 debt will be Assets, bank
refinanced in | accounts,
Bank of )
100.00 67.03 full by the Intangible
Maharashtra
proposed assets, Escrow
lIECL Rupee 100.00 83.88 Series A and substitution
Loan debentures rights, pledge of
Central Bank of INR 484 51% of shares
110.00 92.15
of India Crores
(b) Details of Outstanding Unsecured Loan Facilities:
Name of | Type of | Amount Principal Repayment Date /
lender facility sanctioned amount Schedule
outstanding (
INR lakh)
KNR Unsecured NA 145.58 NA
Constructions | Loan
(c) Details of Outstanding Non-Convertible Securities:
lengr . Security
. . Redemption .
Series of | Period Date of Credit | Secured /
Coupon | Amount Date/ .
NCS of Allotment Rating | unsecured
. Schedule
Maturity
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. Name of holders of Non- .

. . Amount % of total NCS outstanding
No. | convertible Securities
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:

ISIN of Commercial .
S. No. . Maturity Date AAmount Outstanding
aper

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 Credi | Secure
Type of Amount Date of .
case of . Principal t d/ Securi
facility)/ facility / sanctioned/ Repayment Ratin | Unsecu | ty
. Amount
Instrumen | issued / Schedule
Name of outstanding g red
Instrument E
Cube Optionally | 885,950,000 885,950,000 Payable NA Unsecu | NA
Highways convertibl once RPC red
and e conditions
Infrastructur | debenture of the
elllpte.Ltd. | s senior debt
has been
met, in
accordance
with the
terms of
the per
OCD
agreement
dated 27
December
2021execut
ed by and




between
Cube
Highways
and
Infrastructu
re Il 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 | Total no. of | No. of | Total No. of | % of shares
shareholder equity shares in | shareholding shares pledged
shares dematform | as % of total | pledged with respect

no. of equity to shares
shares owned

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

Construction

Limited and

its nominees




(b)

(c)

(d)

(e)

(f)

(g)

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

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 Il of SEBI NCS to be appointed as the Debenture
Trustee to this Issue, attached as Exhibit C.

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 lil.

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.

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 (/llustration of Cash Flows).

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 | The Company shall create a debenture
reserve, relevant legislations and applicability 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 | The Issue of Debentures shall be in
details (Companies Act, RBI guidelines, etc). 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 | The allotment of securities shall be made
of application money in case of refund 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 | Secured

or Unsecured)

Seniority (Senior or | Senior

Subordinated)

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 NHAL.

(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: (1) 6.02%
per annum for a period of 1 (one) year following the Deemed Date
of Allotment, and (ll) 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, | As mentioned on the first page of the Private Placement

if any 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. Incase 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. inthe 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 (l) the period from the
Deemed Date of Allotment till 30 September 2022 for the first
calculation date, and thereafter, (Il) 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 () the period from the Deemed Date of
Allotment till 30 September 2022 for the first calculation date, and
thereafter, (1) 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




(k)

(1)

(m)

(n)

(o)

()

Escrow Agreement;
the Substitution Agreement;

the letters issued by the Debenture Trustee and the Credit
Rating Agencies;

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

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

the Tripartite Agreements;

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

the agreement entered into by the Issuer with the EBP Bond
Platform;

the credit rating letters and credit rating rationale from the
Credit Rating Agency;

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

the Security Documents, as applicable;

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

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
Agreement)

Inter

Creditor

(xi)
(xii)
(xiii)

(xiv)

(xxiii)
(xxiv)
(xxv)

Default in payment of any amounts payable pursuant to the
Debenture Documents, on the respective due dates;

non utilization of proceeds of the Issue for the Purpose;
Breach of covenants and representations

If security is not created or perfected within the timelines
specified under the Debenture Documents

Insolvency, bankruptcy or similar proceedings of the Issuer
/ Sponsor or financial difficulties;

Material adverse effect;

Delisting of the Debentures;

Cessation of business

Invalidity, illegality or unenforceability of any Transaction
Document or termination, suspension or repudiation
thereof;

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

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

Cross default of the Issuer or the Sponsor;

If the Issuer or the Concessioning Authority Abandons the
Project or threatens (in writing) to do so;

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;

Misrepresentation;

Expropriation;

Wilful defaulter;

Credit rating;

Destruction of the Project or a material part thereof;
Change in control as specified in the Debenture Trust Deed,;
Environmental compliances;

Failure to achieve COD within the timeframes
contemplated under and in accordance with the terms of
the Concession Agreement;

Disposal of assets and shareholder payments;

Force majeure;

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
Default Clause

Cross

(1) 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
Debenture Trustee

of

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:

e 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.

e 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.

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

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

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

e 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)
(b)
(c)
(d)
(e)
(f)

(8)

Name of the bank declaring as a wilful defaulter: Not Applicable

The year in which it was declared as a wilful defaulter: Not Applicable

Outstanding amount when declared as a wilful defaulter: Not Applicable

Name of the entity declared as a wilful defaulter: Not Applicable

Steps taken, if any, for the removal from the list of wilful defaulters: Not Applicable

Other disclosures, as deemed fit by the issuer in order to enable Investors to take informed
decisions: Not Applicable

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)

b)

c)

d)

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;

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;

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

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.

| 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: Gaurav Malhotra

Designation: Director

Date: 11/04/2022

Place: New Delhi




Attachments:-

e Copy of Board resolution
e Copy of shareholders resolution
e 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 Il 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.



Intimations/ Third Party Agreements

(a)

(b)

()
(d)
(e)

(f)

(8)

(h)

(i)

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.

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

Execution and receipt of the Debenture Trustee Appointment Agreement.
Execution of the Deed of Hypothecation.

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).

Receipt of the Tripartite Agreements.

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

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

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

Others

(a)

(b)

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.

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;



(c)

(d)

(e)
(f)

(g)

(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.

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.

Any other documents requested by the Debenture Trustee as per the SEBI Regulations.
Acknowledgement for creation of Recovery Expense Fund.

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.

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.



5.

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

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.N0.BP.BC.92/21.04.048/2017-18 dated 02 November 2017.

(h) Copies of all Clearances obtained.

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



7.

8.

10.

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

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.

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.

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.

Section 281 Compliance



11.

12.

(a)

(c)

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.

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.

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.

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.

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.

10.

11.

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.

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

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

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.

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.

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.

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.

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.

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.

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).

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



12.

13.

14.

15.

16.

17.

18.

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.

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).

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.

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.

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.

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.

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.

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



19.

20.

21.

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.

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.

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

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.



(ii)

(iii)

(iv)

ANNEXURE 13 — SECURITY

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 1”);

(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.

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

Creation and perfection of pledge over the Pledged Shares |, 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;

Creation and perfection of pledge over the Pledged Shares Il, 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;

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;

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

Day Count Convention Actual /Actual

Cash flows per NCD
. . Netcash
Date Opening Balance Repayment Closing Number of Days Coupon 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)

(b)

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.

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)

(b)

()

Issuer to register themselves on the Bond Platform from the below URL:
https://bond.bseindia.com/Issuer Registration.aspx

Investor(s) can register themselves on the Bond Platform from the below URL:
https://bond.bseindia.com/Investor Registration.aspx

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 | Atleast 1 (one) working day before initiating
Platform along with details of bid | the bidding process
opening and closing time

Minimum time frame for Bidding | The Issue shall be open for at least one hour
window

(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 : 1CIC0000106
Mode : NEFT/RTGS
Yes Bank
Beneficiary Name :  INDIAN CLEARING CORPORATION LTD
Account Number : ICCLEB

IFSC Code : YESBOCMSNOC



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



4,

5.

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.

Settlement Summary

Timelines Activity for Clearing Corporation
T Day Bidding Session

Successful Bidders to transfer funds from bank account (s)
T+1 Day 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.

Issue withdrawal

Withdrawal of issue:

An issuer, at its discretion, may withdraw from the issue
process as per the following conditions:

(a) Issueris unable to receive the bids up to base Issue size.




10.

11.

12,

(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.

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.

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.

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

of Allotment.

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

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

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.

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 LIMITED?
(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, 4™ Floor, Plot No. 114, Phase- |, 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, 19'" 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) Amountin INR: [¢], in words Rupees [*] only

(3) Details of payment:
(a) RTGS No.: [*], drawn on [*] and funds transferred to [¢], dated [e]
(b) Total amount enclosed: [¢], in words Rupees [¢] only

Applicant’s full name, father’s name, complete address | Specimen Signature
(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

[*]

Name: [*]
Designation: [e], 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
Please furnish exemption certificate, if applicable.

Certificate from L.T. Authority

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

KNR TIRUMALA INFRA PVT. LTD.

04 Apnil 2022
To,

Catalyst Trusteeship Limited
Windsor, 6th Floor, Office No. 604,
C.5T. Road, Kalina, Santacruz (East),
Mumbai — 400098

{as the "Debenture Trustee™)

Subject: Undertaking in relation to the proposed issuance (“1ssue”) of 5,210 (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) {in 2 {two) series) (“Debentures”) by KMR Tirumala Infra Private
Limited (“Issuer”).

Dear Sir / Ma'am,

The Issuer proposes to Issue the Debentures in accordance with the terms and conditions of the debenture trust
deed dated on or about the date of the IM {*Debenture Trust Deed”) executed by and between the Issuer and the
Debenture Trustee.

Once of the conditions in relation to the issue is that the Issuer 1s required to provide an undertaking confirming
that all pemissions / consents from the prior creditor for a second or par passu charge created, wherever
applicabée, in favour of the Debenture Trustee to the proposed Issue has been obtained.

Pursuant to the above, we hereby confinm that pemission / consent from the Previous Lenders for creation of the
Security Interest over the Secured Assets in favour of the Debenture Trustee in accordance with the terms of the

Debenture Documents has been obtained subject to payment of their outstanding dues |, which payment shall be
made prior to fisting of the Debentures

Terms capitalised but not defined here shall have the meaning given to such terms in the Debenture Trust Deed.

Yours sincerely

ﬂ@_&:l};\i;@._,
.I."

Name: Gaurav Malhotra
Designation: Director
Authonised pursuant to; Resolution dated 23~ December 2021
Regd. Off: KNR House, 47 Floor, Plot Mo. 114, Phase -I, Kavuri Hills, Hyderabad — 500033

Phone: 040- 4026 8761 / 62, Fax: +91 40 4026 &760 E-mail: ktipl@knrcl.com
CIM: U45500TG2018PTC123857



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

e Principal amount of INR 108.67 crores
e Interest of INR 32.69 crores
e 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, Age | Address Date of Details of Other Directorship Whether
Designation and Appointment Willful
DIN
Defaulter
(Yes/No)
Gaurav 37 | C-149, Block C, Surajmal Vihar, East | 30/12/2021 DBL BORGAON WATAMBARE No
Delhi, Delhi- 110092 HIGHWAYS PRIVATELIMITED
Malhotra
DBL MANGALWEDHA SOLAPUR
(Director) HIGHWAYS PRIVATELIMITED
(DIN: 09422131) DBL MANGLOOR HIGHWAYS
PRIVATE LIMITED
KNR SHANKARAMPET PROJECTS
PRIVATELIMITED
Kapil Nayyar 44 B-9, Ground Floor, 30/12/2021 DBL BORGAON WATAMBARE No
HIGHWAYS PRIVATELIMITED
(Director) Green Park Main, New Delhi -
110016 DBL MANGALWEDHA SOLAPUR
(DIN: 00004058) HIGHWAYS PRIVATELIMITED
DBL MANGLOOR HIGHWAYS
PRIVATE LIMITED
KNR SHANKARAMPET PROJECTS
PRIVATELIMITED
Jayesh Ramniklal | 56 1001 Desai Oceanic V B Worlikar 30/12/2021 DBL BORGAON WATAMBARE No

Desai

(Director)

(DIN: 00038123)

Marg

Worli Mumbai

400030

HIGHWAYS PRIVATELIMITED

DBL MANGALWEDHA SOLAPUR
HIGHWAYS PRIVATELIMITED

DBL MANGLOOR HIGHWAYS
PRIVATE LIMITED

KNR SHANKARAMPET PROJECTS
PRIVATELIMITED

CUBE HIGHWAYS FUND ADVISORS
PRIVATE LIMITED




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)

KNR TIRUMALA INFRA PVT. LTD.

To,

Catalyst Trusteeship Limited
Windsor, 5th Floor, Office No. 604,
C.5.T. Road, Kalina, Santacruz (East),
Mumbai— 400098

{as the “Debenture Trustee™)

Subject: Undertaking in relation to the proposed issuance {“Issue”) of 5,210 (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) (in 2 (two) series) (“Debentures”) by KNR Tirumala Infra Private
Limited [“Issuer”).

Dear Sir f Ma'am,

The Issuer proposes to Issue the Debentures in accordance with the terms and conditions of the debenture
trust deed to be executed by and between the Issuer and the Debenture Trustee (*Debenture Trust Deed™).

Once of the conditions in relation to the Issue is that the Issuer is required to provide an undertaking
confirming that the necessary documents for creation of
the charge, wherever applicable, including the Debenture Trust Deed would be executed within
the time frame prescribed in the relevant regulationsfAct/rules etc. and the same would
be wuploaded on the website of the designated stock exchange, where such securities
have been proposed to be listed.

Pursuant to the above, we hereby confirm that necessary documents for creation of
the charge, wherever applicabie, including the Debenture Trust Deed shall be executed within the time
frame prescribed in the relevant regulations/Act/rules etc. and the same shall be uploaded on the website
of the N3E.

Yours sincerely

fpathst—

f

Director

04™ April 2022

Regd. Off: KNR House, 4™ Floor, Plot Mo. 114, Phase -1, Kavuri Hills, Hyderabad — 500033
Phone: 040- 4026 8761/ 62, Fax: +91 40 4026 8760 E-mail: ktipl@knrcl.com
CIMN: U45500TG2013PTC123857
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Rating Rationale
March 16, 2022 | Mumbai

KNR Tirumala Infra Private Limited
Rating Reaffirmed

Rating Action
Rs.575 Crore Non Convertible Debentures CRISIL AAA/Stable (Reaffirmed)

1 crore = 10 million
Refer to Annexure for Details of Instruments & Bank Facilities

Detailed Rationale
CRISIL Ratings has reaffirmed its ‘CRISIL AAA/Stable’ rating on the proposed non-convertible debentures (NCDs) of KNR
Tirumala Infra Private Limited (KTIPL).

CRISIL Ratings had assigned the rating to the proposed NCDs on December 31, 2021. These NCDs are proposed to be
utilised to refinance the project term loan, fund the balance EPC cost of Rs 484 crore (Series A; reduced from Rs 500 crore)
and create a debt service reserve account (DSRA, Series B of Rs 37 crore). Furthermore, the rate of interest on the
proposed NCDs is likely to be fixed for the first two years post disbursement, against a floating rate proposed earlier.

The rating continues to reflect the healthy debt protection metrics of the project, inherent benefits of the hybrid annuity
model (HAM), and the experienced management team of KTIPL. These strengths are partially offset by susceptibility to
changes in operational cost and interest rate.

The project received its first annuity (along with interest) and operations and maintenance (O&M) payment from the National
Highways Authority of India (NHAI; ‘CRISIL AAA/Stable’) under provisions of the concession agreement (CA) on December
15, 2021. The annuity was received to the extent of 90.37% of the completed length as on the provisional commercial
operations date (PCOD). Further, the existing lenders have confirmed the creation of a DSRA covering obligation for six
months.

The ratio of debt to annuities receivable is healthy at 0.55 time (assuming Rs 521 crore debt drawn and receipt of 100%
annuity for the completed length) and debt service coverage ratio (DSCR) is expected to be over 1 time throughout the
tenure of the debt. Further, buffer of one month between the scheduled annuity payment date and the debt obligation date
offers some cushion in case of delay in receipt of annuity. A similar one-month buffer should be maintained between the
NCD redemption and annuity receipt dates as well.

The project received the PCOD on May 10, 2021, which was 142 days (including extension of 90 days) ahead of the
scheduled commercial operations date (SCOD), i.e., September 29, 2021. Consequently, the Regional Officer (RO), NHAI
has recommended to the Project Director (PD), NHAI for re-submitting the bonus payment proposal, considering the actual
work completed till PCOD. However, this bonus amount would be passed on to the engineering, procurement, and
construction (EPC) contractor, KNR Constructions Ltd (KNRCL; ‘CRISIL AA-/Positive/CRISIL A1+’) and hence, will not have
any bearing on project cash flow. Though physical progress was 95.63% as on November 30, 2021, the entire work has
been completed as on date, except on the 1.78 km stretch (expected to be descoped) and land acquisition issues on 0.45
km. However, this stretch of 0.45 km pertains to the service road and not the main carriageway. The cost of pending
construction is estimated at Rs 7-8 crore.

The project had outstanding debt of Rs 466 crore as on March 10, 2022, against sanctioned debt of Rs 573 crore. The
project may now require lower debt than envisaged before, due to savings in project cost and likely de-scoping of 1.78
kilometre (km) of the road stretch. The existing rupee term loan (RTL) and DSRA are proposed to be refinanced via
issuance of the rated NCDs of up to Rs 484 crore (Series A) and up to Rs 37 crore (Series B), respectively. These NCDs
are to be repaid over 13 years in semi-annual structured principal instalments (with two annuities). The coupon rate is fixed
for the first two years and subject to change, thereafter, as per mutual agreement between the issuer and debenture
holders.

The proposed NCDs are also expected to have put/call options exposing the company to refinancing risk. The first put/call
option date is two years from deemed date of allotment and at the end of every three years thereafter or as mutually agreed
between issuer and debenture holders. Nevertheless, the risk is mitigated given sufficient time available for refinancing the

https://www.crisil.com/mnt/winshare/Ratings/RatingList/RatingDocs/KNRTirumalalnfraPrivateLimited_March 16, 2022_RR_289851.html 17
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NCDs, i.e., 90-105 days, stable cash flows and healthy debt protection metrics of the project and extensive experience of
Cube Highways.

Analytical Approach
For arriving at the rating, CRISIL Ratings has taken a standalone view of KTIPL.

Key Rating Drivers & Detailed Description

Strengths:

Healthy debt protection metrics

The project will receive 60% of the completion cost through 30 semi-annual payments from NHAI for the next 15 years and
interest payments on the balance annuities at a rate equal to the prevailing bank rate plus 3%. Actual debt required for the
project would be lower than that sanctioned, due to saving in project cost and expected de-scoping; the project had
outstanding debt of Rs 466 crore as on March 10, 2022. The ratio of debt to annuities receivable is healthy at 0.55 time and
the DSCR is expected at above 1 time throughout the tenure of the debt, supported by moderate debt obligation and
maintenance expenses. Furthermore, a gap of one month between the scheduled annuity payment date and the proposed
NCD repayment date shall offer a cushion in case of delay in receipt of annuity. Further, DSRA covering six months of debt
servicing obligation has been created in-line with terms of the financing agreements, which is proposed to be refinanced via
NCD proceeds.

The first annuity (along with interest) and O&M payment was received on December 15, 2021. Though it was to be received
within 15 days from the due date as per the provisions of CA, there was a delay of 21 days. This could be a one-time
occurrence, given the procedural delays in submission of revised cost of project completion by PD, NHAI to the RO, NHAI,
after adjusting the price index multiple (PIM) considering consumer price index for the circle of the project location.
Annuities, interest and O&M payments are expected to be received together and on time, going forward. Any significant
delay or deduction in payment from NHAI will remain a rating sensitivity factor.

Inherent benefits of HAM

Benefits such as delinking of unavailable land under HAM, allows for issue of PCOD on completion of construction on the
land made available up to 182 days from the appointed date (AD), thereby allowing payment of full annuities assuming all
project works are completed. The concessionaire is required to complete construction on the remaining land whenever it is
made available after the PCOD. However, this clause is not relevant for the project since PD, NHAI has recommended for
de-scoping of unavailable land. There are land acquisition issues on 0.45 km of service road and its estimated cost of
completion is Rs 7-8 crore. HAM also provides benefits such as indexation to the bid project cost (BPC) and O&M cost to
the extent of inflation and interest payments on residual annuity payments, in the operational phase.

The project received PCOD on May 10, 2021. As per the provisions of the HAM CA, full annuities and O&M payments are to
be received starting six months from the PCOD itself. Accordingly, the project has received its first annuity (along with
interest) and O&M payment, to the extent of length completed as of PCOD. Furthermore, the company may receive bonus
on account of early completion.

Experienced management team

The project sponsor, KNRCL entered into a share purchase agreement (SPA) with Cube Highways and Infrastructure Il Pte
Ltd (Cube Highways) in February 2019, for sale of its entire shareholding in KTIPL to Cube Highways in a phased manner.
The transaction remains subject to shareholding transfer restrictions set out in the CA, and various regulatory and lender
approvals. Presently, 49% of equity shares and 100% of promoter loans have been transferred to Cube Highways, and
balance shareholding will be transferred post receiving NHAI approvals and fulfillment of conditions as mentioned in the
SPA. KNRCL has a track record of more than two decades in the EPC segment. The top management has qualified and
experienced members, with average experience of over two decades. Their active involvement across all stages of project
execution should ensure timely project completion.

Cube Highways has a well-equipped team of professionals to oversee road maintenance. Its senior management consists
of experienced professionals with deep understanding of technical specifications and advanced O&M methods to
proactively tackle issues in road maintenance. This is further supported by the experienced finance and legal team. Both
sponsors have the financial flexibility to support the project, if needed, and have a related track record in other projects.

Weakness

Susceptibility to changes in operational cost and interest rate

The project remains exposed to risks related to maintenance of the project stretch. If the prescribed standards are not met,
annuity payment may be reduced. Any significant delay and deduction in annuities could impact the debt-servicing
capability. Nonetheless, the extensive experience of the management should mitigate this risk and aid effective
maintenance and avoidance of any structural damage to the road.

Along with fixed annuities, the project will receive interest payments on the balance annuities that are linked to the prevailing
bank rate. However, significant drop in the bank rate in the past 18-24 months, thereby impacting project inflow, as a large
proportion of cash inflow is from interest on balance annuities. While the coupon rate on the proposed NCDs is fixed for the
first two years, it may follow the trend in bank rates thereafter, thus supporting DSCR.

https://www.crisil.com/mnt/winshare/Ratings/RatingList/RatingDocs/KNRTirumalalnfraPrivateLimited_March 16, 2022_RR_289851.html 2/7
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Liquidity: Superior

Liquidity will be supported by receipt of semi-annual annuities (along with interest) and O&M pay-out from NHAI. The DSCR
should remain comfortable at over 1 time throughout the tenure of the debt. Further, DSRA is proposed to be funded via
NCDs of up to Rs 37 crore (Series B). Additionally, a buffer of one month between the scheduled annuity receipt date and
the NCD repayment date, will provide a cushion in case of delay in annuity. The proposed NCDs are expected to have
put/call options exposing the company to refinancing risk. However, the conditions around redemption provide the company
sufficient time to arrange for refinancing.

Outlook: Stable
CRISIL Ratings believes KTIPL should continue to benefit from the receipt of PCOD, leading to stable semi-annual
payments from NHAI.

Rating_Sensitivity Factors
Downward Factors:

. Substantial delay in receipt of subsequent annuities from NHAI
. Considerable deduction in annuities and O&M payments
. Draw down of higher-than-expected additional debt

About the Company

KTIPL is a special-purpose vehicle, incorporated on April 13, 2018 and is a wholly-owned subsidiary of KNRCL. It has been
set up to undertake six-laning (from the existing two lanes) of the Chittoor-Mallavaram section of NH 140 in Andhra
Pradesh, on a design, build, operate and transfer basis. The total length of the road to be developed is 61.128 km. The
pavement will be flexible (bitumen).

The CA was signed on May 9, 2018, and the concession period includes construction period of 910 days from the AD and
fixed operations period of 15 years from the COD. AD was received on January 4, 2019, and the project has been given an
extension of 90 days, owing to challenges induced by the Covid-19 pandemic. The project received PCOD on May 10,
2021, ahead of schedule. The revised project cost is Rs 1,316 crore, funded through NHAI grant to the extent of Rs 671
crore, debt of Rs 484 crore, and the balance through equity and funding contribution from the promoters.

KNRCL entered into a SPA with Cube Highways for KTIPL in February 2019, wherein it will sell its entire shareholding in
KTIPL to Cube Highways, in a phased manner. Presently, 49% of shareholding has been transferred to Cube Highways,
and balance shareholding is expected to be transferred post receiving NHAI approvals and fulfillment of conditions as
mentioned in the SPA.

Key Financial Indicators

Financials as on/for the period ended March 31 Unit 2021 2020
Revenue* Rs.Crore 390 522
Profit After Tax (PAT) Rs.Crore 36 19
PAT Margin % 9.4 3.6
Adjusted debt/adjusted networth Times 1.1 0.0
Interest coverage Times 0.0 0.0

*Revenue includes the construction cost incurred in the project as per IND AS accounting requirements

Any other information:

e« Goods and Service Tax (GST) notice: The company has received a tax notice of Rs 250 crore from GST authorities,
equivalent to GST on annuities expected to be received over the tenure of the project, and this also includes penalty
and interest thereof. The matter is currently sub-judice. CRISIL Ratings will continue to monitor the related
developments.

e Put/call option on the proposed NCDs: First put/call option date is two years from deemed date of allotment and at
the end of every three years thereafter or as mutually agreed between issuer and debenture holders

e Step-up in coupon rate: The coupon rate shall be revised upwards by 0.25% for every notch downgrade in the credit
rating of the debentures

Financial covenant
. DSCR >=1.10x

Note on complexity levels of the rated instrument:

CRISIL Ratings' complexity levels are assigned to various types of financial instruments. The CRISIL Ratings' complexity
levels are available on www.crisil.com/complexity-levels. Users are advised to refer to the CRISIL Ratings' complexity
levels for instruments that they consider for investment. Users may also call the Customer Service Helpdesk with queries
on specific instruments.

Annexure - Details of Instrument(s)
[ [ I I I [ I I |
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Rating Rationale

ISIN Name of Date of Coupon | Maturity | Issue size | Complexity Rating assigned
instrument allotment rate (%) date (Rs.Crore) level with outlook
NA | Non-convertible NA NA NA 535 Complex | CRISIL AAA/Stable
debentures
Non-convertible
NA debentures* NA NA NA 40 Complex | cRiSIL AAA/Stable
*Not yet issued
NA: Not applicable
Annexure - Rating History for last 3 Years
Current 2022 (History) 2021 2020 2019 Start of
Instrument Type Olﬁﬁitiitng Rating Date Rating Date Rating Date Rating Date Rating Rating
Non Convertible CRISIL CRISIL
Debentures LT 5750 AaStable = 3221 A AnStable - - -

All amounts are in Rs.Cr.

Criteria Details

Links to related criteria
The Rating Process

CRISILs criteria for rating_ annuity and HAM road projects

Media Relations

Pankaj Rawat

Media Relations

CRISIL Limited

B: +91 22 3342 3000
pankaj.rawat@crisil.com

Hiral Jani Vasani

Media Relations

CRISIL Limited

B: +91 22 3342 3000
hiral.vasani@crisil.com

Rutuja Gaikwad
Media Relations
CRISIL Limited
B: +91 22 3342 3000
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Analytical Contacts
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Senior Director

CRISIL Ratings Limited
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Director
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This rating rationale is transmitted to you for the sole purpose of dissemination through your newspaper/magazine/agency. The rating rationale may be
used by you in full or in part without changing the meaning or context thereof but with due credit to CRISIL Ratings. However, CRISIL Ratings alone has
the sole right of distribution (whether directly or indirectly) of its rationales for consideration or otherwise through any media including websites and portals.

About CRISIL Ratings Limited (A subsidiary of CRISIL Limited)

CRISIL Ratings pioneered the concept of credit rating in India in 1987. With a tradition of independence, analytical rigour and
innovation, we set the standards in the credit rating business. We rate the entire range of debt instruments, such as bank loans,
certificates of deposit, commercial paper, non-convertible/convertible/partially convertible bonds and debentures, perpetual
bonds, bank hybrid capital instruments, asset-backed and mortgage-backed securities, partial guarantees and other structured
debt instruments. We have rated over 33,000 large and mid-scale corporates and financial institutions. We have also instituted
several innovations in India in the rating business, including ratings for municipal bonds, partially guaranteed instruments and
infrastructure investment trusts (InvITs).

CRISIL Ratings Limited ('CRISIL Ratings') is a wholly-owned subsidiary of CRISIL Limited ('CRISIL"). CRISIL Ratings Limited is
registered in India as a credit rating agency with the Securities and Exchange Board of India ("SEBI").

For more information, visit www.crisilratings.com

About CRISIL Limited

CRISIL is a global analytical company providing ratings, research, and risk and policy advisory services. We are India's leading
ratings agency. We are also the foremost provider of high-end research to the world's largest banks and leading corporations.

CRISIL is majority owned by S&P Global Inc, a leading provider of transparent and independent ratings, benchmarks, analytics
and data to the capital and commodity markets worldwide.

For more information, visit www.crisil.com

Connect with us: TWITTER | LINKEDIN | YOUTUBE | FACEBOOK

CRISIL PRIVACY NOTICE

CRISIL respects your privacy. We may use your contact information, such as your name, address and email id to fulfil your request and service your
account and to provide you with additional information from CRISIL. For further information on CRISIL’s privacy policy please visit www.crisil.com.

DISCLAIMER

This disclaimer is part of and applies to each credit rating report and/or credit rating rationale (‘report’) that is provided by
CRISIL Ratings Limited (‘CRISIL Ratings’). To avoid doubt, the term ‘report’ includes the information, ratings and other content
forming part of the report. The report is intended for the jurisdiction of India only. This report does not constitute an offer of
services. Without limiting the generality of the foregoing, nothing in the report is to be construed as CRISIL Ratings providing
or intending to provide any services in jurisdictions where CRISIL Ratings does not have the necessary licenses and/or
registration to carry out its business activities referred to above. Access or use of this report does not create a client
relationship between CRISIL Ratings and the user.

We are not aware that any user intends to rely on the report or of the manner in which a user intends to use the report. In
preparing our report we have not taken into consideration the objectives or particular needs of any particular user. It is made
abundantly clear that the report is not intended to and does not constitute an investment advice. The report is not an offer to
sell or an offer to purchase or subscribe for any investment in any securities, instruments, facilities or solicitation of any kind to
enter into any deal or transaction with the entity to which the report pertains. The report should not be the sole or primary
basis for any investment decision within the meaning of any law or regulation (including the laws and regulations applicable in
the US).

Ratings from CRISIL Ratings are statements of opinion as of the date they are expressed and not statements of fact or
recommendations to purchase, hold or sell any securities/instruments or to make any investment decisions. Any opinions
expressed here are in good faith, are subject to change without notice, and are only current as of the stated date of their
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issue. CRISIL Ratings assumes no obligation to update its opinions following publication in any form or format although CRISIL
Ratings may disseminate its opinions and analysis. The rating contained in the report is not a substitute for the skill, judgment
and experience of the user, its management, employees, advisors and/or clients when making investment or other business
decisions. The recipients of the report should rely on their own judgment and take their own professional advice before acting
on the report in any way. CRISIL Ratings or its associates may have other commercial transactions with the entity to which the
report pertains.

Neither CRISIL Ratings nor its affiliates, third-party providers, as well as their directors, officers, shareholders, employees or
agents (collectively, ‘CRISIL Ratings Parties’) guarantee the accuracy, completeness or adequacy of the report, and no CRISIL
Ratings Party shall have any liability for any errors, omissions or interruptions therein, regardless of the cause, or for the
results obtained from the use of any part of the report. EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR USE. In no event shall any CRISIL Ratings Party be liable to any party for any direct, indirect,
incidental, exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees or losses
(including, without limitation, lost income or lost profits and opportunity costs) in connection with any use of any part of the
report even if advised of the possibility of such damages.
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CATALYST

Believe in yourself... Trust us!

3901/ CL/MUM/21-22/DEB/734

November 30, 2021

To,

KNR Tirumala Infra Private Limited (“Issuer™)

KNR House, 4TH Fleo
FPhase-1, Kavuri Hills, |

Dear Sir,

1, Plot No. 114,
Ivderabad — 500033

Conscnt_to act as Debenture Trustee for Scnior 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 (CTL) to act as Debenture
Trustee for the Senior Rated, Listed, Secured, Redeemable, Non-Convertible Debentures aggregating

upte Rs. 575.00 Crores

to be issued by the Company.

In this regard, we hereby agree o act as Debenture Trustee on the following trusteeship remuneration:

Acceptance fees

Rs. 5,75,000/- plus applicable taxes (One Time; Non Refundable & payable on
appointment as trustee).

Serviee Charges
{Debenture
Trusiee)

Rs. 8,62,500/- p.a. plus applicable taxes payable in advance, for each financial
year or any part thereof, effeciive from the daie of execution tll satisfaction of
charges in full.

Pro-rata charges would apply for the first year from date of appointment till
March 31,2022

Please note:

e In case of multiple securities or securities across the states, complex/structured covenant
monitoring ete. there will be additional fees.
# Expenses related to valuation, search, inspection, etc. arranged through external agencies shall be

payable on actual b

We accept the above terms.
For Catalyst Tﬁgsteeship/ i

Ctoga

Authorized Signafory

Note:

asis over and above the aforementioned fees.

For KNR Tirumala Infra Private Limited

Authorized Signatory

As per GST guidelines, CTL would be required to pay the applicable GET on the amounts { charges payable to us as

indicated above. Please n

ote that the Company would be Eiable to pay all such charges even in the event of

cancellation of the aloresaid transaction. Therefore, no refund of any statutory dues already paid would be made.

CATALYST TRUSTEESHIP LIMITED (&

Aoy R Oorpany

AR SRS RS FHAANITR L ene e

HMurnbial OffTce Windsor, 6 Flaar, Gliice Mo, 605, CRT. Road, Katina, Santaceus (Bt ), Mumbal 400 008 Tel 407 022148220555 Fax O (D22} A%22 0BDE
Read. Gfflce GDAHouse. Plot Ma, 5, Bhusari Colony (iight), Paud Road, pune 4171 @538 Tel +01 {20 ZHZABORT Fax DY [020) 252560275
Dolhi Office  Office Mo. 510, Bth Floar, Kailash Duilding, 26, Kastlaba Gandhi Marg. New Delhi - F12001 Ted 311430 2930102,

CIN No, UFabaabNIAOTRLOND2AR Frall

4 JE P |

Al asies comn Wehslte wanveatalystbustopsom

T T |
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CATALYST &n

Believe in yourself... Trust us?

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

To,

KNR Tirumala Infra Private Limited (“Issuer”)
KNR House, 4TH Floor, Plot No. 114,

Phase-1, Kavuri Hills, Hyderabad — 500033

Dear Sir,

Consent to_act as Debenture Trustee for Senior Rated, Listed, Secured, Redeemable, Non-
Convertible Debentures agsregating up to Rs. 5§75.00 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, 2015 and the Listing Agreement pursuant thereto to be executed with Bombay Stock
Exchange(BSE)/ National Stock Exchange(NSE), the RBI Circular No. RB1/2012-13/560 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 T}lsteeship Li

-~

For KNR Tirumala Infra Private Limited

Authorized Signafory Authorized Signatory

CATALYST TRUSTEESHIP LIMITED LCMERLY COATHOSIE £651(01PIED) AN ISUGG0L Company
Mumbai Office Windsor. 6 Flooy, Office-No. 604, C.S.T. Read, Kalina, Santactuz {Fast), Mumbai 400 008 Tel <91 {(022) 4922 0555 Fax «9% (02214922 0505 E}.u- @
Rowd. #ffice GDA House, Plot No. 85, Bhusari Coleny {RRight), Paud Road, Pune 411 038 Tel +01 {020) 25280881 Fax +21 (020) 2528827% 5
Belhi Office Office No. 810, 8th Floor. Kailash Building, 26, Kasturba Gandhi Marg, New Qelhi ~ 110001 Tel 11 430 23101/02.

CiN No, U74998PNISOTPLCII0262 Emall di@ctitiustieccom Wabslte www.catalysttrustee.com E[

- - [ PR TR




~ Bigshare Services Pvt. Ltd. SEBI

REGISTERED CATEGORY | "‘
306, Right Wing, 3rd Floor, Amrutha Ville, Opp. Yashoda Hospital, REGISTRAR & TRANSFER £, b{
Somajiguda Rajbhavan Road, Hvderabad - 500 082. AGENT SE‘“

Email: bsshyd@bigshareonline.com ¢ website: www hig(@'ﬁu#ﬂé; Wterhead of R&T A geint) T

Exhibit D

Confirmation letter for appointment as R&T Agent

Date: 04/12/2021

To,

The Managing Director

National Securities Depository Limited
4th floor, Trade World, A Wing

Kamala Mills Compound,

Senapati Bapat Marg,

Lower Parel,

Mumbeai - 400 013

Dear Sir,

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) v
Only Electronic Connectivity

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

Particulars Details
Name of Organisation Bigshare Services Pvt. 1td
Name of Contact Person S.D.Prabhakar
Designation of Contact Person Deputy General Manager
Address Line 1 306,Right Wing, 3 Floor, Amrutha Ville
Line 2 Opp.Yashoda Hospital, Rajbhavan Road
| Line 3 Somajiguda
City Hyderabad PIN 500 082
State Telangana Country India
Phone -1 040-2337 4967 Phone - 2 | 040-4014 4967
Email ID bsshyd{@bigshareonline.com
Yours faithfully,
5! Q'»u[wq e
Place: Hyderabad
Stamp: CIN : U99999MH1994PTC076534

(An Associate Company of Transfer Online Inc., USA)
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Exhibit E

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.



CATALYST

Believe in yourself... Trust us!

e)

f)

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.

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.

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

For CATALYST an LIMITED

&}wﬂ‘(.,\r.w.:.-mn Signatory

Authorised Signatory



Exhibit F

& NSE 2

MNational Stock Exchange Of India Limited
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.

Mationel Stock Exchange of India Limited | Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051,
India +91 22 26598100 | www.nssindia.com | CIN US7120MH199 2PLCO&9TEY



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
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KNR TIRUMALA INFRA PVT. LTD.

EXPLANATORY STATEMENT
[Pursuant to the provisions of Section 102 of the Companies Act, 2013]
Increase in Borrowing limits under Section 180(1) (c) of the Campanies 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/- (Indian 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/- (Indian Rupees Fifteen Hundred Crores only).

For KNR Tirumala Infra Privmted
)

Director
(DIN:00434911)

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :040-40268761 / 62 , Fax :040-40268760 E-mail: ktipl@knrcl.com
CIN: U45500TG2018PTC 123857






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 authorities, as and when required.”

//Certified true copy\\

For KMrw Limited

Vo % alandher Bediy
Director
(DIN: 00434911)

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :040-40268761 / 62 , Fax :040-40268760 E-mail: ktipl@knrcl.com
CIN: U45500TG2018PTC123857



KNR TIRUMALA INFRA PVT. LTD.

EXPLANATORY STATEMENT

[Pursuant to the provisions of Section 102 of the Companies Act, 2013]
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 whole 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 time 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 KNR Tirumala Infra Private/lq’;m
&

K Jalandhar Reddy
Director
(DIN:00434911)

Regd. Off.: KNR House, 4th Floor,Plot No.114,Phase-1,Kavuri Hills, Hyderabad - 500033
Phone :040-40268761 / 62 , Fax :040-40268760 E-mail: ktipl@knrcl.com
CIN: U45500TG2018PTC 123857
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MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

KNR TIRUMALA INFRA PVT. LTD.

CIN: U45500TG2018PTC123857

th

Date of Incorporation: 137 April 2018




H’Fqi'ﬁf
GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

| hereby certify that KNR TIRUMALA INFRA PRIVATE LIMITED is incorporated on this Thirteenth day of April
Two thousand eighteen under the Companies Act, 2013 (18 0f 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U45500TG2018PTC123857.

The Permanent Account Number (PAN) of the company is AAHCK0615K
The Tax Deduction and Collection Account Number (TAN) of the company is HYDK09571¢C

Given under my hand at Manesar this Eighteenth day of April Two thousand eighteen .

5 MINISTRY OF
ORPORATE AFFAIRS 27

Digital Signature Certificate

Mohd Shakeel

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: 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 nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

KNR TIRUMALA INFRA PRIVATE LIMITED e
KNR HOUSE, 4TH FLOOR, PLOT NO. 114,, PHASE-I, KAVURI HILLS, t '/;
HYDERABAD, Hyderabad, Telangana, India, 500033 Lo

*as issued by the Income Tax Department




INCORPORATED
UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

KNR TIRUMALA INFRA PRIVATE LIMITED

I.  The name of the Company is KNR TIRUMALA INFRA PRIVATE LIMITED
II.  The Registered Office of the Company will be situated in the State of Telangana.
II1. 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:

I. To undertake the Project of Six Laning of NH-140 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) (Design Length = 61.128 Km) in the
State of Andhra Pradesh under Bharatmala Pariyojana on Hybrid Annuity Mode

\ SikanH_




13.

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.

. 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) for the time being required by law.

. To insure the 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.

. 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,
territories, possessions, colonies and dependencies thereof or any other global location

To do all and everything necessary, suitable or proper for the accomplishment of any
of the purpose or the attainment of any of the objects or the furtherance of any of the
powers herein set forth, either alone or in association 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 part or parts thereof provided that the same is not inconsistent
with the laws of the Union of India.

. To enter into contracts, agreements and arrangements, of any nature whatsoever, with

any other company firm, government or person (natural or legal) for 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.

. To enter into, promote, incorporate, set up, open, establish, run and maintain joint

ventures, partnerships, subsidiaries, agencies, liaison offices, branch offices,



VI. We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a company, in pursuance of the Memorandum of Association and we respectively
agree to take the number of shares in the capital of the company, set opposite to our
respective name

SI.
No.

Signature, Name, Address, Description
and Occupation of Subscribers
DIN / PAN/Passport Number

Number

Equity  Shares
taken by each

Subscriber

of | Name,
Description
Occupation

Witness

of

Address,

and
the

Sd/-

KNR CONSTRUCTIONS LIMITED
CIN: L74210DL1995PLC238364

Having Registered Office at C-125, Anand
Niketan, New Delhi 110021 Represented
By Smt Kamidi Yashoda, (DIN NO.
05157487) Director Of The Company as
per the authorisation resolution passed by
the executive finance committee

PAN: AKSPK2197A

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: 08.06.1971
DIN; 00434911

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)

[ #*
(one Share
only)

l *
(one Share
only)

Sd/
B S HARIKRISHNA
# 1-2-59/24, 2ND FLOOR, BESIDE AMBIKA JEWELERS,
LOWE TANK BUND, HYDERABAD
OCC: COMPANY SECRETARY

ACS: 32342

Total Number of Shares Subscribed

1,000

(One Thousand)

* Nominee Shareholders of KNR Constructions Limited
Date: 12.04.2018
Place: Hyderabad

V-Snakanth




INCORPORATED
UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KNR TIRUMALA INFRA PRIVATE LIMITED

PRELIMINARY

APPLICATION OF TABLE “F'

The regulations contained in Table “F' as notified under schedule I of the companies Act,
2013 is applicable to the company

INTERPRETATION

1
(1) In these regulations --
(a) “the Act” means the Companies Act, 2013,
(b) “the 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
thereof 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.

¢) The right to transfer shares of the Company is restricted.

! v.ankanth




(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 partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48, and whether or not the
company 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 of the holders of the shares of that 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 preference shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are to be redeemed on such
terms and in such manner as the company before the issue of the shares may, by
special resolution, determine.

Lien

(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, for all monies presently payable by him or his estate to the
company:

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.
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(i) 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.

. 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.

. The joint holders of a share shall be jointly and severally liable to pay all calls in

respect thereof.

(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.

(1) 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.

(i) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call duly made and notified.

The Board --
(a) may, 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

(i) The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.
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On giving not less than seven days' previous notice in accordance with section 91 and
rules made thereunder, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.

Transmission of shares

(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) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or 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.

(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 a notice in writing signed by him
stating that he so elects.

(i1) If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member,

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 conferred 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 share;

(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 of the 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 irregularity 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 into shares of larger
amount than its existing 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 of them into shares of smaller amount than
is fixed by the memorandum;

(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 from which
the stock arose might before the conversion have been transferred, 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 shall not exceed the nominal amount
of the shares from which the stock arose.
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(a) make all appropriations 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, for 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 of the amounts
remaining unpaid on their existing shares;

(i) Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

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
securities.

General meetings
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

(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.
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(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

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.

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 of joint 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, seniority shall 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
poll, by his committee 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 has been demanded may be proceeded
with, pending the taking of the 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 company have been paid

(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 referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

Proxy
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 meeting or adjourned meeting at which the person named in the



60. The Board may pay all expenses incurred in getting up and registering the company.

61 The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a foreign register; and the Board may (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 for 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 from time to time by resolution determine

63. Every director present 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 of the company but shall be eligible for appointment by the company
as a director at that meeting subject to the provisions of the Act.

# (i1i) In addition, any bank/financial institution/security trustee/security
agent/securitization company/ reconstruction company and/or any person/entity
claiming 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 the financial assistance extended by them to the Company, in
accordance with and on the terms and conditions set out in the financing documents.

# inserted vide Special Resolution passed by members in the Extra Ordinary General
Meeting held on 22.09.2018

Proceedings of the Board

65.
(i) The Board of Directors 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.

66.
(1) Save as otherwise expressly provided in the Act, questions arising at any meeting
of the Board shall be decided by a majority of votes.



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 of 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 chief executive officer, manager, company secretary or chief financial officer
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 financial officer

75. 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 officer.

The Seal
76 *
(i) The Board shall provide a Common Seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a new seal in lieu
thereof.

(i1) The seal of the company 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.

* altered vide Special Resolution passed by members in the Extra Ordinary General Meeting held
on 05.05.2018
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(i1) Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share,

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.

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 of the company, or any of them, shall be open to the inspection of members not
being directors.

(ii) No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the
Board or by the company in general meeting.

Winding up
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
amongst the members, 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 may determine how such division shall be
carried out as between the members or different 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 for the benefit of the contributories if he considers
necessary. but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.
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No.

Signature, Name, Address, Description
and Occupation of Subscribers
PAN/DIN

Name,

Description
Occupation

Witness

Address,

of

and
the

Sd/-

KNR CONSTRUCTIONS LIMITED
CIN: L74210DL1995PLC238364

Having Registered Office at C-125, Anand
Niketan, New Delhi 110021 Represented
By Smt Kamidi Yashoda, (DIN NO.
05157487) Director Of The Company as
per the authorisation resolution passed by
the executive finance committee

PAN: AKSPK2197A

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: 08.06.1971

DIN: 00434911

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

Sd/
B S HARIKRISHNA
# 1-2-59/24, 2ND FLOOR, BESIDE AMBIKA JEWELLERS,

LOWE TANK BUND, HYDERABAD
OCC: COMPANY SECRETARY

ACS: 32342

Date: 12.04.2018
Place: Hyderabad
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INCORPORATED
UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KNR TIRUMALA INFRA PRIVATE LIMITED

PRELIMINARY

APPLICATION OF TABLE 'F'

The regulations contained in Table ‘F' as notified under schedule I of the companies Act,
2013 is applicable to the company.

These Articles are divided into Part A (comprising of Articles 2 — 93A) and Part B
(comprising of Articles 94 — 109). Notwithstanding anything to the contrary contained in
Part A of these Articles, in the event of any conflict between the provisions of Part A and
Part B, the provisions of Part B shall prevail, supersede and override the provisions of Part
A. In the event of any ambiguity in this regard, these Articles shall be interpreted so as to
give full effect to the intent contained in the preceding sentence.

PART A

In this Part A of the Articles, unless the context otherwise requires. the following
capitalized terms or phrases shall have the following meanings.

a. “the Act” means the Companies Act, 2013
b.  “the Seal” means the common seal of the Company

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 thereof in force at the
date at which these regulations become binding on the company.

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.

¢) The right to transfer shares of the Company is restricted.




Share capital and variation of rights

# The Authorised share capital of the Company shall be such amount and be divided into
such shares as may, from time to time, be provided in Clause V of the Memorandum of
Association with power to increase or reduce the capital in accordance with the Company’s
regulations and legislative provisions for the time being in force in that behalf with the powers
to divide the share capital, whether original increased or decreased into several classes and
attach thereto respectively such ordinary, preferential or special rights and conditions in such
a manner as may for the time being be provided by the Regulations of the Company and
allowed by Law.

(i) Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month after the application for the registration
of transfer or transmission or within such other period as the conditions of issue shall be
provided, --

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of twenty rupees
for each certificate after the first.

(ii) Every certificate shall be under the seal and shall specify the shares to which it relates and
the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders

()If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender thereof to
the company, a new certificate may be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of twenty rupees for each
certificate.

(ii) The provisions of Articles (6) and (7) shall mutatis mutandis apply to debentures of the
company.

Except as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not be bound by, or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder

# altered vide Special Resolution passed by members in the Extra Ordinary General Meeting
held on 22.09.2018

(1) 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.

(9]
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(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
partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of section 48, and whether or not the company 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 of the
holders of the shares of that 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.

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.

Subject to the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms and in
such manner as the company before the issue of the shares may, by special resolution,
determine.

Lien

(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, for all monies presently payable by him or his estate to the company:;
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.

(1) 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.

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 days after a notice in writing stating and demanding
payment of such part of the 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 insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares
sold to the purchaser thereof

(i) The purchaser shall be registered as the holder of the shares comprised in any such
transfer.
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(iii) The purchaser shall not be bound to see to the application of the purchase money, nor

shall his title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

(i) The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed
upon the shares before the sale. be paid to the person entitled to the shares at the date of the
sale,

Calls on shares
(i) The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable
at less than one month from the date fixed for the payment of the last preceding call.

(i) Each member shall, subject to receiving at least fourteen days' notice specifying the time
ortimes and place of payment, pay to the company, at the time or times and place so specified,
the amount called on his shares,

(i1i) A call may be revoked or postponed at the discretion of the Board.

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.

The joint holders of a share shall be Jointly and severally liable to pay all calls in respect
thereof.

(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,

(1) 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.

(i1) In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

The Board --
(a) may, 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
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(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

(1)The instrument of transfer of any share in the company shall be executed by or on behalf
of both the transferor and transferee

(ii) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

The Board may, subject to the right of appeal conferred by section 58 decline to register --
(a) the transfer of a share, not being a fully paid share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the company has a lien,

The Board may decline to recognise any instrument of transfer unless --
(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1)
of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

(¢) the instrument of transfer is in respect of only one class of shares.

25A. #Notwithstanding anything contained in these Articles, if any provisions of the Articles, at any

time conflict with any provisions of the respective financing documents executed with any
bank/financial institution/security trustee/security  agent/securitization company/
reconstruction company and/or any person/entity claiming under them, with respect to
restriction on the transfer of shares of the Company, the provisions of such finance documents
shall prevail and the Company shall recognize the transfer of its equity shares as per the terms
of the pledge deeds and finance documents.

Further. nothing contained in these Articles shall affect or restrict or apply to the creation of
pledge in favour of the lenders and/or their agents and trustees under the financing documents
and/or to any transfers undertaken pursuant to enforcement of such pledge.

Nothing contained herein in these Articles shall be applicable to any transfer of shares made
pursuant to the terms of the financing documents executed with any bank/financial
institution/security trustee/security agent/securitization company/ reconstruction company
including as a result of enforcement of pledge in terms of such financing documents. All
request for transfer of shares made by any bank/financial institution/security trustee/security
agent/securitization company/reconstruction company and/or any person/entity claiming
under the pledge/lien/charge, etc., over the shares of the Company provided as security for
any financial assistance availed by the Company and/or any entity or person, shall be duly
recognised and taken on record by the Company and all its shareholders without any delay,
demur or objection in accordance with applicable laws and regulations

# inserted vide Special Resolution passed by members in the Extra Ordinary General Meeting held
on 22.09.2018
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On giving not less than seven days' previous notice in accordance with section 91 and rules
made thereunder, the registration of transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in any year.

. Pursuant to the Share Purchase Agreement dated 11 February 2019 and the debenture

subscription agreement executed between the Company and CHIPL (both as amended from
time to time) in relation to inter alia the issuance of optionally convertible debentures by the
Company (“Debentures”), KCL has agreed to provide to CHIPL an irrevocable put option
and to be entitled to a call option, with respect to the Debentures and equity shares of the
Company, at a purchase consideration and on terms as specified in the Share Purchase
Agreement. The terms of these documents are confirmed and acknowledged by the Company
and the Company shall not act in a manner inconsistent with or in breach of the terms therein.

Transmission of shares
(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) to be registered himself as holder of the share: or

(b) to make such transfer of the share as the deceased or 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.

(1) 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 a notice in writing signed by him stating that he so
elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of the member had not occurred and the
notice or transfer were a transfer signed by that member.

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 conferred by
membership in relation to meetings of the company:
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Provided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himself or to transfer the share, and if the notice i not complied with within
ninety days, the Board may thereafter withhold payment of all dividends, bonuses or other
monies payable in respect of the share, until the requirements of the notice have been
complied with.

Forfeiture of shares

[f a member fails to pay any call, or instalment of a call, on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall --

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made:
and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect
of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which the notice has been given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the Board to that effect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company
all monies which, at the date of forfeiture, were presently payable by him to the company in
respect of the shares,

(i) The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

(i) A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the company, and that a share in the company has been duly 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 share:

(i) 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 of the 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 irregularity or invalidity in the proceedings
in reference to the forfeiture, sale or disposal of the share.
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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

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,

Subject to the provisions of section 61, the company may, by ordinary resolution, --

(a) consolidate and divide all or any of its share capital into shares of larger amount than its
existing 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;

(¢) sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum:

(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.

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 from which the stock arose might
before the conversion have been transferred, 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 shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the company,
and other matters, as if they held the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the company and in the
assets on winding up) shall be conferred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and “shareholder™ in those regulations shall include “stock™ and
“stock-holder™ respectively.

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 profits

(1) The company in general meeting may, upon the recommendation of the Board, resolve
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(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the company's reserve accounts, or to the credit of the, profit and loss
account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause
(ii) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (iii), either in or towards --

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively:

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause
(B):

(D) A securities premium account and a capital redemption reserve account may. for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the company as fully paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in pursuance of this
regulation.

()Whenever such a resolution as aforesaid shall have been passed, the Board shall--

(a) make all appropriations 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.

(i) 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, for 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 of 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

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 securities.

General meetings
All general meetings other than annual general meeting shall be called extraordinary general

meeting.
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(i) The Board may, whenever it thinks fit, call an extraordinary general meeting,

(i) 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
(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.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103,

# (iii) Notwithstanding anything contained in Section 101 of the Companies Act, 2013, a
general meeting of the company may be called by giving not less than Two days' notice either
in writing or through electronic mode in such manner as may be prescribed. However, a
general meeting may be called after giving a shorter notice if consent is given in writing or
by electronic mode by not less than Hundred percent of the members entitled to vote at such
meeting,

(iv) Every notice of General meeting of the Company shall specify the place, day, date and
the hour of the Meeting and shall contain a statement of the business to be transacted at such
meeting. The Board of Directors may give an explanatory statement as they deem fit along
with the above referred notice. However, Section 102 of the Companies Act, 2013 shall not
be applicable to the Company.

The chairperson, if any, of the Board shall preside as Chairperson at every general meeting
of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unwilling to act as chairperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting,

If at any meeting no director is willing to act as Chairperson or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of their members to be C hairperson of the meeting.

# altered vide Special Resolution passed by members in the Extra Ordinary General Meeting held
on 22.09.2018

51,

Adjournment of meeting

(i) The Chairperson may, with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

(i) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

10
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(1ii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting,

(i'v) 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

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.

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 of joint 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, seniority shall 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 poll, by his
committee 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 has been demanded may be
proceeded with, pending the taking of the 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 company have been paid

(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 referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Proxy
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
meeting or adjourned meeting at which the person named in the instrument proposes to vote,
or. in the case of a poll, not less than 24 hours before the time appointed for the taking of the
poll; and in default the instrument of proxy 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 of the principal or the revocation of the proxy

11
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or of the authority under which the proxy was executed, or the transfer of the shares in respect
of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors
The minimum number of Directors shall be 2 and maximum number of directors shall be 15.

The following shall be first Directors of the Company who shall be the nominee of the
majority shareholder(s) of the Company and shall continue to hold their office as such till
they resign or their nomination is withdrawn by the majority shareholder(s).

I. KAMIDI NARASIMHA REDDY
2. KAMIDI JALANDHAR REDDY

Any Director of the Company shall be the nominee of the majority shareholder(s). The
majority shareholder(s) shall have the right to alter the composition of the Board as and when
desired / deemed fit to do so.

Note: "Majority Shareholder(s)" shall mean shareholder(s) holding more than 51% of the
paid up share capital of the Company at any given point of time.

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the directors may
be paid all travelling, hotel and other expenses properly incurred by them --

(a) in attending and returning from meetings of the Board of Directors or any committee
thereof or general meetings of the company: 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 88 with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that section)
make and vary such regulations as it may think fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for 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 from time to time by resolution determine

Every director present at any meeting of the Board or of a committee thereof shall sign his
name in a book to be kept for that purpose

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.



(i) The Additional Director shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as a director at
that meeting subject to the provisions of the Act,
# (iii) In addition, any bank/financial institution/security trustee/security agent/securitization
company/ reconstruction company and/or any person/entity claiming 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 the financial assistance extended by them to the

Company, in accordance with and on the terms and conditions set out in the financing
documents.

# inserted vide Special Resolution passed by members in the Extra Ordinary General Meeting held

on
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Proceedings of the Board

(i)The Board of Directors 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

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a second
or casting vote

The continuing directors may act notwithstanding any vacancy in the Board; but, if and so
long as their number is reduced below the quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a general meeting of the company,
but for no other purpose.

(1) The Board may elect a Chairperson of its meetings and determine the period for which he
is to hold office

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors present
may choose one of their number to be Chairperson of the meeting.

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.
(ii)Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Board.

(i) A committee may elect a Chairperson of its meetings.
(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members present

may choose one of their members to be Chairperson of the meeting.

(i) A committee may meet and adjourn as it thinks fit.
13
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(i) Questions arising at any meeting of a committee shall be determined by a majority of

votes of the members present, and in case of an equality of votes, the Chairperson shall have
a second or casting vote,

All acts done in any meeting of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director
or 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 the
members of the Board or of a committee thereof, for the time being entitled to receive notice
of a meeting of 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
Subject to the provisions of the Act, --

(1) A chief executive officer, manager, company secretary or chief financial officer may be
appointed by the Board for such term, at such remuneration and upon such conditions as it
may think 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 financial officer

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
officer.

The Seal

* (i) The Board shall provide a Common Seal for the purpose of 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 company 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.

* altered vide Special Resolution passed by members in the Extra Ordinary General Meeting held
on 05.05.2018

80.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board. ,

14
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Subject to the provisions of section 123, the Board may from time to time pay to the members
such interim dividends as appear to it to be justified by the profits of the company.

(i) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of
the Board, be applicable for any purpose to which the profits of the company may be properly
applied, including provision for meeting contingencies or for equalizing dividends:; and
pending such application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares of the company) as the
Board may, from time to time, thinks fit.(ii) The Board may also carry forward any profits
which it may consider necessary not to divide, without setting them aside as a reserve

(1) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon
any of the shares in the company, dividends may be declared and paid according to the
amounts of the shares.

(i1) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if any,
presently payable by him to the company on account of calls or otherwise in relation to the
shares of the company.

(i) Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the holder or.
in the case of joint holders, to the registered address of that one of the Jjoint holders who is
first named on the register of members, or to such person and to such address as the holder
or joint holders may in writing direct.

(i1) Every such cheque or warrant shall be made payable to the order of the person to whom
it is sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonuses or other monies payable in respect of such share.

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.

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 of the company,
or any of them, shall be open to the inspection of members not being directors.

15
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(i) No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or by
the company in general meeting,

Winding up
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 amongst the
members, 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 may determine how such division shall be carried out
as between the members or different 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 for the benefit of the contributories if he considers necessary, but so
that no member shall be compelled to accept any shares or other securities whereon there is
any liability.

Indemnity

Every officer of the company shall be indemnified out of the assets of the company against
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in which relief is granted
to him by the court or the Tribunal.

Borrowing Powers

# Subject to the provisions of the Act and rules made thereunder and the directions issued by
the RBI, the Board of Directors of the Company may from time to time borrow any amount
of money for and on behalf of the Company from the member companies or any
bank/financial institution/securitization company/reconstruction company and/or any person
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
and/or 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 of the extant guidelines of the Reserve Bank of India, as may
be amended from time to time, in a manner specified by such bank/financial
institution/security trustee/security agent/securitization company/reconstruction company
and/or any person/entity claiming under them. The shares so converted shall rank pari passu,
in all respects. with the existing shares of the Company.



i inserted vide Special Resolution passed by members in the Extra Ordinary General Meeting held
on 22.09.2018

Issue of debentures

93A. Any debentures, debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares of the
Company of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending and voting at the meetings of the
Shareholders, appointment of Directors and otherwise.



PART B

Notwithstanding anything to the contrary contained in the preceding Articles 2 to 93A contained in
Part A of these Articles, the provisions of Articles 94 to 109 of these Articles shall also apply in
accordance with their terms and in the event of any inconsistency or contradictions between the
provisions of Part A of these Articles and the provisions of Part B of these Articles, the provisions
of Part B of these Articles shall override and prevail over the provisions of Part A of these Articles.

94.  DEFINITIONS AND INTERPRETATION

94.1. Definitions: In this Part B of the 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
applicable;

Act means the (Indian) Companies Act, 2013, as amended, modified,
supplemented or re-enacted from time to time and shall include any applicable
provision of the (Indian) Companies Act, 1956 which have not been superseded
by the relevant provisions of the (Indian) 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 of that Person;

(b)which is not a natural Person, means any other Person, either directly or
indirectly through 1 (one) or more intermediate Persons, Controlling,
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 (¢) (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, of the United States of America
and of the United Kingdom, including the (Indian) Prevention of Money
Laundering Act, 2002, the (Indian) Prevention of Corruption Act, 1988, the
Foreign Corrupt Practices Act, 1977, the U.K. Bribery Act of 2010, and if
applicable, legislations enacted by member states and signatories implementing



the OECD Convention Combating Bribery of Foreign 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
Authority, directive, guideline, policy, clearance, requirement or other
governmental restriction or any similar form of decision of or determination by,
or any interpretation or administration having the force of law of any of the
foregoing by any Governmental Authority having jurisdiction 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, license, approval, 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 contract (as may be
applicable) in respect of the Company or the Project and/or 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 articles 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 flow statement of the Company, in each case for the respective
Financial Year, together with 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 of India Act, 1988, represented by its chairman
and having its principal office at G-5 & 6, Sector 10, Dwarka, New Delhi- 110
075;

Base Case Plan shall have the meaning given to it in the Share Purchase
Agreement;

Board means the board of directors of the Company;
Business shall have the meaning given in Article 95 of these 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 chief executive officer of the Company;
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CFO means the chief financial officer of the Company;

CHIPL means Cube Highways and Infrastructure III Pte Ltd., a company
incorporated under the laws of Singapore bearing registration number

201727089Z and having its registered office at OCBC Centre, 65, Chulia Street,
#47-04, Singapore — 049513;

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 with Article 101.3. It is
clarified 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 may include individuals who are in employment of CHIPL or
any of its Affiliates,

CHIPL Nominee Director shall have the meaning given in Article 96.2 of these
Articles;

CHIPL Shareholder Group shall have the meaning given in Article 101.3 of
these Articles;

Company means KNR Tirumala Infra Private Limited, a company incorporated
under the laws of India bearing CIN U45500TG2018PTC123857 and having its
registered office at KNR House, 4th Floor, Plot No. 114, Phase-1, Kavuri Hills,
Hyderabad, Telangana, India- 500033;

Concession Agreement mcans the concession agreement dated 9 May 2018,
executed between the Company (as the concessionaire) and the Authority;

Construction Activities has the meaning given to it in the Share Purchase
Agreement;

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 of the members of the board of directors
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
Articles;

Coupon shall have the meaning given to it in Article 106.1 of these Articles:

Deed of Accession shall have the meaning given to it in Article 101.6 (¢) of
these Articles;
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Deed of Adherence shall have the meaning given to it in Article 101.4 of these
Articles;

Director means a director on the Board, including the CHIPL Nominee
Director, the KCL Nominee Directors and the Independent Directors;

ECGC shall mean Export Credit Guarantee Corporation of India Limited,
established by the Government of India under the administrative control of the

Ministry of Commerce & Industry, Department of Commerce and Government
of India;

Encumbrance means any encumbrance including without limitation any claim,
charge (fixed or floating), mortgage, pledge, hypothecation, lien, deposit by
way of security, bill of sale, option or right of pre-emption, right to acquire, right
of first refusal, right of first offer or similar right, assignment by way of security
or trust arrangement for the purpose of providing security or other security
interest of any 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 of the environment; or

(d) any emission or substance which is capable of cau sing 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 plan/ 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 of the Company,
each having a face value of INR 1000 (Indian 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 of the Company commencing on
I April of each calendar year and ending on 31 March of the 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 agreements entered into by KCL with or
in favour of the Senior Lenders in relation to the financing of the 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 if all 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
government, governmental authority or political subdivision thereof having or
purporting to have jurisdiction; or (b) any agency or instrumentality of any of
the authorities referred to in (a) above; or (c) any regulatory or administrative
authority, body or other organization having or purporting to have jurisdiction,
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 of doubt, the Authority;

Indian Accounting Standards means the accounting standards notified by the
Ministry of Corporate Affairs of India under the Companies (Indian Accounting
Standards) Rules, 2015;

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 L74210TG1995PLC 130199 and having its registered
office at KNR House, 3rd & 4th Floor, Plot No: 114, Phase-1, 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 of shareholders in the Company;

KCL Nominee Directors shall have the meaning given in Article 96.2 of these
Articles;

KMP means the following designated personnel of the Company: (i) CEO, (ii)
CFO; (iii) managing director or a whole-time director of the Company; and (iv)
company secretary of the 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); (f) 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 98.7 of these Articles;
OMC shall have the meaning given in Article 98.7 of these Articles;

O&M means operation and maintenance of the 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 contract(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 of the 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 ;
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Project means six laning of Chittor (Design Km 0.000/Existing Km 158.000) to
Mallavaram (Design Km 61.128/Existing Km 41.8000) section of National
Highway no. 140 in the state of Andhra Pradesh on hybrid annuity model basis

E}

Project Agreements shall 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 implementation and operation of
the Project;

Provisional Certificate shall have the meaning given to it in the Share Purchase
Agreement;

Punch List shall have the meaning given to it in the Share Purchase Agreement;

Quarter End Date means any of 31 March, 30 June, 30 September and 31
December in any year, as applicable;

Rs or Rupees or INR means the lawful currency of the Republic of India:

Redemption Amount shall have the meaning given to it in Article 105.1 of
these Articles:;

Redemption Notice shall have the meaning given in Article 104.2 of these
Articles;

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 1:

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 | and the Sale Shares II collectively;

Sale Shares I shall mean the Equity Securities that are held by KCL constituting
49% (forty nine percent) of the entire equity share capital of the Company as on
first closing date on a Fully Diluted Basis;

Sale Shares II shall mean all Equity Securities of the Company that are held by
KCL immediately prior to the Second Closing Date, constituting 51% (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 the meaning given to it under the Share
Purchase Agreement:

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 with these Articles from time to time, and Shareholder
means any of them;

Share Capital means the aggregate outstanding equity share capital of the
Company on a Fully Diluted Basis;

Shareholders® Agreement means the sharcholders® agreement entered into
between KCL and CHIPL and the Company, dated 10™ October 2019;

Shareholders’ Meeting shall have the meaning given to it in Article 99.2 of
these Articles;

Shareholding Percentage means 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 11 February 2019, as
amended by way of amendment agreement dated 10 October 2019;

Taxation (including with correlative meaning, the terms Tax and Taxes) means
includes all forms of direct and indirect taxes, duties, levies, imposts, including
without limitation 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 jurisdiction;

Total Project Cost shall have the meaning given to it in the Share Purchase
Agreement;

Transaction Documents means the following:
(a) the Shareholder's® Agreement;
(b) the Share Purchase Agreement;

(¢) the Debenture Documents, and if the Debenture Documents are not agreed to be
executed by KCL, CHIPL and the Company, they shall not be considered as part of the
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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94.2.

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, or any interest therein or
thereto.

Interpretation

(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 singular shall include the plural and vice-versa;

(¢)any references to the masculine, the feminine and the neuter shall include
each other;

(d)any references to a "company” shall include a body corporate;

() the schedules form part of these Articles and shall 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, articles and schedules are to annexures, articles of and schedules
to these Articles:

(f) references to any agreement or any other document shall 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 oceurs:

(h)unless the contrary is expressly stated, no Article in these Articles limits the
extent or application of another article:

(i) headings to Articles, parts and paragraphs of schedules and schedules are for
convenience only and do not affect the interpretation of these Articles:

() "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;

(1) 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,
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nor shall they take effect as, limiting the generality of any 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 of any 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;

(0)a reference to a party to any document includes that party's successors and
permitted assigns;

(p) for the purpose of these Articles, 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 of CHIPL and the CHIPL Nominee(s) or KCL and
the KCL Nominee(s) (as the case may be) shall be combined as a single
Shareholder.

95. DIRECTORS

95.1. The business and operations of the Company shall be managed and supervised
by the Board, who may exercise all the powers of the 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 of the Board

(a) Subject to Applicable Law, the Board shall consist of a maximum of 6 (six)
Directors and which number of Directors shall not be changed except with
the prior written consent of KCL and CHIPL.

(b) On and from the First Closing Date under the Share Purchase Agreement, the
composition of the Board shall be as follows:

(i) I (one) Director nominated by CHIPL (CHIPL Nominee Director);

(ii). 2 (two) Directors nominated by KCL (KCL Nominee Directors);
and

(iii) 3 (three) Independent Directors.

(¢)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 limited to convening a meeting of the
Shareholders wherein the Shareholders shall use their voting rights in relation
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to 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 the
prior approval of the Senior Lenders in compliance with the Financing
Agreements 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 “List of Wilful Defaulters’/ caution list 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 of Conservation of Foreign Exchange
and Prevention of Smuggling Activities Act, 1974:

(iv)  onany Senior Lender’s defaulter list: or

(v) a relative of any “Specified Senior Officer of the 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
RBI/2014-15/64) of the Reserve Bank of India, dated July 1, 2014
(as amended from time to time),

shall be appointed as a Director on the Board of the Company.
95.3. Removal and Replacement of Directors

(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 oceurring
with 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

95.5.

95.6.

95.7.

(a) Each of the CHIPL Nominee Director and KCL Nominee Directors shall 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 Alternate Directors to act as Directors, during the
absence of the relevant CHIPL Nominee Director or KCL Nominee Director
for a period of not less than 3 (three) months from India. Such Alternate
Director shall, however, not hold office for a period longer than that is
permissible to the original Director in whose place he/she has been
appointed.

(b)Upon appointment, an Alternate Director shall be entitled to receive notice
of all meetings of the Board, to attend and vote at any such meeting at which
the Director appointing him is not personally present, be included for the
determination of quorum at the meeting and to exercise and discharge all the
functions, powers and duties of his appointer as a Director including voting,
issuing consents and signing written resolutions in place of the original
Director for whom he/she is an alternate.

(¢)An Alternate Director shall automatically vacate his office as an Alternate
Director if the Director who nominated him ceases to be a Director.

Independent Director

(@) CHIPL and KCL shall by mutual discussion propose the names of the
individuals to be appointed as the Independent Directors. The individuals so
proposed will be considered by the Board for appointment as Independent
Directors, and thereafier 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 Director so appointed shall be given and shall be entitled
to access documents and information and receive notices as any other
Director of the Company as per the Act or as provided in these Articles.

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.

It is acknowledged and agreed that the KCL Nominee Directors shall be non-
executive directors. It is further 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 if any such default is attributable
to or has occurred due to the action or inaction of such KCL Nominee Director.
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95.8.

95.9.

The Board may nominate any employee or officer of the 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.

It is agreed that the Directors shall not be required to hold any qualification
shares.

Subject to the provisions of the Act, the Company shall not pay the CHIPL
Nominee Director and KCL Nominee Directors sitting fees for each meeting and
attending to Board proceedings; however, the Company shall reimburse all costs
and expenses reasonably incurred 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 Closing Date,
the Independent Directors shall be paid sitting fee as may be determined by the
Board and the Independent Directors shall be reimbursed all costs and expenses
incurred by them in attending the Board meetings and performing other duties
as assigned by the Board, as recommended by the NRC.

95.10.Insurance and Indemnification of Directors

(a) The Company shall obtain and at all times maintain a directors and officers
liability insurance policy from reputed insurers in favour of all the Directors,
at its cost for such amounts and on such terms and conditions as is mutually
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 of the fact that such Director was acting on behalf of
the Company (other than an action, suit or proceedings by the Company), the
Company shall indemnify and hold harmless such Director against all
expenses, including attorney’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 of the Director giving rise to the liability for which
indemnification is sought does not constitute fraud, gross negligence or
wilful misconduct.

95.11.Retirement by Rotation

Ifthe CHIPL. Nominee Director is required to retire by rotation under Applicable
Law, the Shareholders shall ensure that such retiring CHIPL Nominee Director
is re-appointed at the general 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.



96.

BOARD PROCEEDINGS

96.1.

96.2.

96.3.

97.3A

96.4.

The Board shall meet at least 4 (four) times per financial year wherein the period
between any 2 (two) meetings of the Board shall not exceed 120 (one hundred
and twenty) days.

The Board meetings shall be convened by giving at least 7 (seven) days advance
notice of each Board meeting to each Director (wherever he may be). Any
Director of the Company may at any time requisition a meeting of the Board by
providing a requisition in writing to the other Directors along with the agenda
proposed by him for discussion at the meeting. The Board may meet at shorter
notice if all the Directors waive such notice period in writing and at least 1 (one)
Independent Director is present at such meeting called at shorter notice. The
notice shall be accompanied by an agenda of all 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.

The quorum at the meetings of the Board shall be in accordance with the Act,
provided however that, presence of the CHIPL Nominee Director and, subject
to Article 97.3A, 1 (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 of quorum
(Scheduled Board Meeting), such Scheduled Board Meeting shall be adjourned
to the same place and time on a day that is 7 (seven) days from the Scheduled
Board Meeting, provided that if such 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 of the CHIPL Nominee Director and, subject to Article 97.3A, 1 (one)
KCL Nominee Director shall be required to constitute a quorum of the
Postponed Board Meeting,

If after giving notice of the 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 of a 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 contravention of any terms of the
Financing Agreements and/or the Concession Agreement.

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.

96.5.

96.6.

96.7.

video conference or telephonic conference facilities (if permitted by Applicable
Law) are extended for all Board meetings.

Each Director shall be entitled to exercise 1 (one) vote. All 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 of CHIPL has been obtained in accordance with Article 100.

A written resolution circulated to all Directors shall 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 duly 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 fully-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/reject the written 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 Alternate
Director may be given by letter, facsimile or e-mail.

The Company shall ensure that deliberations and votes casted on any matter or
resolutions discussed at the meeting of the Board or any committees constituted
by the Board are documented as minutes, in compliance with the Applicable
Law.

COMMITTEES

97.1.

7.2

97.3.

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 of these Articles.

Unless any Applicable Law requires any committee to have only Directors as its
members, the Board may appoint employees and/ or officers of the 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 of the CHIPL. Nominee Director
or any 1 (one) person nominated by CHIPL.

Written notice of each meeting of a committee shall be given to all members on
that committee and their alternates, if any. Written notice of a meeting under this
Article 98.3 shall be sent to the address notified from time to time by the
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97.4.

97.5.

97.6.

91.3.

members and their alternates, if any, at least 7 (seven) days in advance of such
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.

The quorum of meetings for a committee shall be the presence of a majority of

its members and the chairman for the committee shall be as determined by the
Board.

Each member of the committee shall be entitled to exercise 1 (one) vote. All
decisions of any committee shall be taken by a simple majority of the members
present and voting; provided however that, any decision on any matter that is a
Reserved Matter shall not be taken unless prior written consent of CHIPL has
been obtained, in accordance with Article 100.

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 Article 98.7
below by passing appropriate resolution(s).

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 alia be entitled to:

(i)  identify and recommend to the Board the appointment of qualified 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)  identify 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 of such 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 time 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
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(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 1 (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 of the Project Head and the O&M Head;
(iv) reviewing performance of the 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).

(¢) Audit Committee: The Audit Committee shall comprise of 3 (three)
Independent  Directors, 1 (one) observer nominated by KCL (KCL
Observer) and the CHIPL Nominee Director. The KCL Observer shall have
the right to attend the meetings 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;

(iif) examine the financial statements 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 of the 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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98.

99.

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 arrangements as approved by the NRC, OMC and Audit Committee of the
Company.

GENERAL MEETINGS

98.1.

08.2.

98.3.

98.4.

98.5.

The Company shall hold not less than | (one) general meeting of the
Shareholders in any given Financial Year.

Unless a shorter notice period is permitted in accordance with the Act, no general
meeting of the Shareholders (Shareholders’ Meeting) shall be held unless at
least 21 (twenty-one) days' written notice of that meeting has been given to each
Shareholder,

The quorum for the Shareholders’ Meeting shall be in accordance with the Act;
provided however that presence of at least 1 (one) representative of CHIPL and
I (one) representative of KCL shall be required to constitute a valid quorum at
any Shareholders’ Meeting, If within 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.

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 however that a decision
at a Shareholders’ Meeting or through postal ballot on any of the Reserved
Matters shall require prior written consent of CHIPL in accordance with Article
100.

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.

99.2.

Notwithstanding anything contained in these Articles, the Company, its Board,
or its committees or any Shareholders or Directors of the 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.

In order to obtain the prior written 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
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that is required to make a fully-informed, good faith decision with respect to
such resolution and appropriate documents, if any, 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.

100. TRANSFERS
100.1.General

No Equity Securities issued by the Company shall be Transferred by its holder
other than in accordance with the provisions of these Articles, the Financing
Agreements and the Concession Agreement. If any 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 the Company, KCL and CHIPL and
shall be deemed to be a breach of the terms of these Articles.

100.2.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 of CHIPL, provided that KCL shall
be permitted to pledge its Equity Securities in the Company in favour of
Senior Lenders of the 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,

100.3.Permitted Transfers

CHIPL shall, at any time, subject to the provisions of the 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 of CHIPL 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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100.4,

100.5.

rights of CHIPL under these Articles shall be undertaken on the basis of all
Equity Securities held by the CHIPL Shareholder Group.

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 of these Articles in the form and substance set out in
schedule | (Deed of Adherence) of the Shareholders’ Agreement.

Registration of transfers

(a) The Board shall register as required by the Act any Transfer made in
accordance with the provisions of these Articles.

(b)Upon registration of a Transfer, the Shareholder's benefit of the continuing
rights under these Articles shall be available to the transferee who may
enforce them as a Shareholder of the Company and entitled to the rights as
provided under these Articles.

10I. FUTURE FINANCING

101.1.

101.2.

102. INFO
102.1.

Notwithstanding anything contained in these Articles, all costs incurred by the
Company for the completion of the Construction Activities and for obtaining the
Final COD Certificate in accordance with the Concession Agreement, including
all costs associated with or incurred for the completion of the 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 of the EPC Contract,

Notwithstanding anything contained in these Articles, (i) all 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.

RMATION AND INSPECTION RIGHTS
Reports and Information

On and from the First Closing Date, each of KCL and CHIPL shall be entitled
to receive from the Company:
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(a)

(b)

(c)

(d)

(e)

(f

(2)

(h)

()

@

the Audited Accounts of the Company as soon they become available, but
no later than 15 (fifteen) days after approval of the Board;

any material notices or correspondence between the Company and any of
the Authority or Senior Lenders or Independent Engineer or other parties
to the Financing Agreements

minutes of the Board meeting (and committees thereof), and Shareholders’
Meeting within 15(fifteen) days from the date of the meeting;

copies of notice(s) and details of any disputes, claims, litigation, arbitration,
investigative or administrative proceedings, breach by the Company of any
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 of the same:

notice of any default, event of default, a force majeure event, termination
or suspension that has occurred under any Material Contract or a notice in
this respect has been received under any Material Contract;

notice and details of any application for winding up having been made or
any statutory notice of winding 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 of any filing or proceeding or action initiated under the
Insolvency and Bankruptcy Code, 2016 against the Company;

any communication or notice of any 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 Agreement;

any communication or notice of any 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 Contract(s), if any;

notice of any delay or potential delay in completion of the Project by the
Scheduled Completion Date or expiry of timelines for completion of Punch
List items, if any, provided in the Provisional Certificate immediately upon
the Company becoming aware of the same; and

all such information as a Shareholder may reasonably request within 7
(seven) days of such request.

102.2.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 time regarding the Company’s financial statements, accounts and operations,
and provide to each of CHIPL and/ or KCL a copy of that authorization; and (ii)
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take such actions, issue such additional instructions and deliver such additional
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 repeat the process in the immediately preceding
sentence with the new auditors and provide a copy of the Company's instructions
and any other related documentation to each of CHIPL and/ or KCL.

102.3. Inspection/ Audit Rights

(a) In addition to the information and material to be provided under
Article 104.1 above, the Company shall permit CHIPL and KCL 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 of the Company, the assets of the 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 authorizations as may be required. CHIPL and
KCL shall also have a right to consult with and receive information,
documents and material about the Business and operation of the Company,
budget and finances of the Company that it considers material, from the
Company, its Directors, employees, vendors, consultants, counsel (internal
or external) and internal and external auditors of the Company. The
Company shall, where required, facilitate such consultation including by
issuing appropriate instructions to the persons referred to above.

|

(b) CHIPLE and KCL shall be liable to bear their respective costs for such
special audit conducted by the Company at their request; provided however,
that if such audit reveals any material discrepancies or inaccuracies in the
Company’s books or records, and provided that such discrepancies or
inaccuracies are ratified by the Board, the expense of such audit shall be
reimbursed by the Company to CHIPL and KCL., as the case maybe.

103. OTHER COVENiANTS

103.1. All the ﬁnau{cial statements of Company shall be prepared as per the Accounting

Standards aTd shall truly and fairly reflect the Company’s financial position.

103.2.The Shareholders shall execute and perform all such deeds, documents,
assurances, acts and things and to exercise all powers and rights available to
them. including the convening of all meetings and the giving of all waivers and
consents anc? passing of all resolutions reasonably required, to ensure that the
Shareholders, the Directors appointed by them (and any Alternate Directors)
and, so far ajl any obligations are expressed to be imposed upon them, give effect
to the terms of these Articles and the Transaction Documents.

103.3.The Cnmpan'y shall not, and KCL shall ensure that the Company does not, either
directly or indirectly, solicit. initiate, encourage or engage in discussions or
negotiations \with any third party with respect to: (i) sale or Transfer of Sale
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Shares II or any other Equity Securities or assets or rights over the Project: or
(ii) granting any management rights in the Company,

103.4.The authorized signatories to operate all bank accounts maintained by the
Company shall be nominees of CHIPL.

103.5.Subject to the Financing Agreements, any surplus/ profits generated by the
Company shall first be utilized by the Company in discharging its payment
obligations in connection with the OCDs, including payment of the accrued
interest/ coupon on the OCDs and for repayment of all amounts due in respect
of the OCDs, in accordance with the terms of the Debenture Documents,

103.6. The Company shall at all times conduct its business, including in relation to the
Project, in compliance applicable Anti-Corruption Laws and Environmental and
Social Laws. In this regard, the Company shall adopt a policy containing a
commitment to comply with the provisions of the Anti-Corruption Laws and
Environmental and Social Laws and hereby undertakes to maintain adequate
financial controls to prevent any violations of the Anti-Corruption Laws or any
Environmental and Social Laws. Further, the Company shall provide CHIPL (a
copy of which shall be provided to KCL) with a certificate of compliance on an
annual basis to this effect within 15 (fifteen) days from the end of a Financial
Year for such completed Financial Year.

103.7.KCL, CHIPL and the Company shall take all necessary steps to ensure that the
Sale Shares pledged in favour of the Senior Lenders shall continue to remain
pledged in favour of the Senior Lenders in accordance with the requirements of
the Financing Agreements. It is clarified that after the first closing date and until
the Second Closing Date, the number of Sale Shares [ that are pledged by CHIPL
shall be in same proportion to the number of Sale Shares II that are pledged by
KCL with the Senior Lenders.

103.8.The Company shall maintain books and records according to Applicable Law.
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(1)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)
(x)

SCHEDULE 1

RESERVED MATTERS

Amending, supplementing, restating or modifying the Constitutional Documents of the
Company.

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 of the
Company: or re-organization of the share capital of the Company, including new issuance of
Shares or other Equity Securities of the Company; any sale or Transfer of Equity Securities
of the Company; or redemption, conversion, retirement, repurchase or buy-back of any
Shares or other Equity Securities, share splits, issuance of bonuses, issuance of debentures or
warrants (whether convertible or otherwise), or grant of any options over its Shares by the
Company, restructuring and reduction of capital, 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.

Declaring or paying dividends or other distributions on any class of Equity Securities of the
Company.

Refinancing, renegotiating, or amending the terms of any of the loans, borrowings, or any
other indebtedness taken on by the Company, including for the avoidance of doubt loans
under the Financing Agreements.

Incurring, 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 assets of the
Company, which is in excess of the amount as agreed in the Base Case Plan.

Entering into any agreement, arrangement, transaction or assignment in relation to any
assets of the Company with an aggregate value of more than INR 5,00,000 (Rupees five lakhs
only) in any Financial Year (whether individually or in aggregate).

Dissolution, winding-up or liquidation of the Company, whether or not voluntary, or any
restructuring or reorganization that has a similar effect.

Commencing, 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.

Entering into, modification or termination of any transaction with a Related Party.

Undertaking any investments by the Company in other entities, create or set up joint ventures,
subsidiaries or acquire any company or business and enter into any strategic, financial or
alliance with a third party.
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

Effecting or accepting any proposal involving, directly or indirectly, a change in ownership,
Control or management of the Company, except in accordance with the Financing
Agreements and/or the Concession Agreement.

Making/incurring any operational expenditure in excess of operational budget as agreed in
the Base Case Plan.

Entering into any Material Contracts or termination, novation and/ or amendment of any of
the Material Contracts or replacing any counter-party thereunder.

Making /incurring any capital expenditure in excess of the amounts as agreed in the Base
Case Plan.

Approving the Base Case Plan and/or any amendment, revision or deviations from the
approved Base Case Plan.

Any appointment or removal, determination or amendment/ variation to the terms of
employment (including compensation) of any KMPs, Project Head, O&M Head of the
Company.

(xvii) Designation of any employee as a key managerial personnel of the Company as understood

under the Act,

(xviii)Undertaking any sale, Transfer, lease, license, assignment, mortgage, Encumbrance, pledge,

(xix)

(xx)

hypothecation, grant of security interest in, exchange or other disposition of any assets/
property of the Company, other than in accordance with the Financing Agreements or as
agreed under the Base Case Plan.

Appointment or dismissal of an Independent Director.

Delegating authority or any of the powers of the 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 of such committee.

(xxi) Any payments 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 of the bank

account(s) of the Company.

(xxiii)Making or changing any Tax election (resulting from change in accounting treatment/ policy

(xxiv) Any agreement or commitment to give effect to any of the foregoing

by the Company), settlement or compromise of any 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 limitation period applicable to any Tax claim
or assessment relating to the Company, filing any amended Tax returns or incurring any
liability for Tax.

.
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( | Signature, Name, Address, Description and
Sl Occupation of Subscribers
No. PAN/DIN

Name, Address, |
Description and
Occupation of the Witness

1 Sd/-

KNR CONSTRUCTIONS LIMITED

CIN: L74210DL1995PLC238364

Having Registered Office at C-125, Anand
Niketan, New Delhi 110021 Represented By
Smt Kamidi Yashoda, (DIN NO. 05157487)
Director Of The Company as per the
authorisation resolution passed by the
executive finance committee

PAN: AKSPK2197A

Sd/-

KAMIDI JALANDHAR REDDY
S/o NARASIMHA REDDY

2 Plot No. 84, Road No. 7,
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M.K. DANDEKER & CO.
Chartered Accountants
Phone : +91- 44 - 43514233 No.185 (Old No.100) 2nd Floor,
E-mail : admin@mkdandeker.com Poonamallee High Road, Kilpauk,
Web  www.mkdandeker.com CHENNAI - 800 010,

Report on Review of Interim Financial Information

The Board of Directors,
KNR Tirumala Infra Private Limited,
Hyderabad.

We have reviewed the accompanying statement of unaudited financial results of KNR Tirumala Infra
Private Limited for the Nine months period ended December 31, 2021. This statement is the responsibility
of the Company’s Management and has been approved by the Board of Directors/ Committee of Board of
Directors. Qur responsibility is to issue a report on these financial statements based on our review.

We conducted our review of the statements in accordance with the Standard on Review Engagements
{SRE) 2410, “Review of Interim Financial information Performed by the Independent Auditor of the Entity”
issued by the Institute of Chartered Accountants of India. This standard requires that we plan and perform
the review to obtain moderate assurance as to whether the financial statements are free of material
misstatement. A review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provides less assurance than an audit. We have not performed an audit
and accordingly, we do not express an audit apinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that
the accompanying statement of unaudited financial results prepared in accordance with applicable
accounting standards and other recognized accounting practices and policies has not disclosed the
information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 including the manner in which it is to be disclosed, or that it
contains any material misstatement.

For WM.K.Dandeker & Co.
Chartered Accountants
{ICAI Regn. No. 0006795}

UDIN: 22223754AARATH4228

: N
Date:  February 07, 2022 105, (04 No. 100}, O S. Poosaidurai /
. 2nd FLOOR, *
Piace: Chennai © | POONAMALLEE HIGH RCAD, | ¢ Partner
KILPAUK, A

CHENNAL- 500 010,24 Membership No. 223754

Note:
1. The genuineness of the report can be verified by the users at https://udin.icai.org/ mentioning the
Unique Daocument Identification Number (UDIN) as stated above.

Branches: CHENNAI, BENGALURU, HYDERABAD, AHMEDABAD



KMNR Tiremala Infra Pvg Lid
Balance Sheet as at December 31, 2021

(RS, in Lakhs)

Particulars ?:::;I:e As at December 31, 2021, As at March 31, 2021
I Assets
1} Non-current assets
a) Financial Assers
1y Financial Asser Recelvable 3 54,345.90 50,971.66
by Cther non-current assets 4 2,539.41 7.271.30
62,886.31 58,242.96
23} Current assets
a} Financtal assets
i}  Cash and cash aquivalents 5 1,697.09 786.14
iy Other Bank Balances 3 2,602.00 -
fii} Other Financial Asset 7 1,866.9% 155.50
by Other Currenk ssets B 747.70 666,52
6,913.78 1,608.16
Total Assets &£9,.800.09 59,851.12
I1 Equity and Liabilitias
Equity
a) Equity Share capitai 9 7,162.50 7,162.50
b) Instruments antlrely equity in nature 8.3 - 4,5981.00
¢} Other equity 10 2,365.85 5,522.75
Total Equrty 9,528.35 17,666,235
Liabilities
1} Nen - current liabilities
a) Financtal liabitities
i} Borrowings 11 51,275.358 18,759.84
b} Provisions 12 £90.70 -
51,966,606 18,759,854
2) Current liabilities
a) Financial liabilities
i}~ Borrowings 11 145.58 -
il Trade Payables 13 4,066.27 20,737.82
i) Other financiat Rabilities 14 2,363.12 1,050.03
b} Other current liabilitias 15 1,730.71 1,637.18
B,305.68 23,425.03
Total Liabilities 60,271.74 42,184.87
Total Equity and Liabilities £9,800.09 59,851.12

As per our report of even date attached
Far M.K. Dandeker & Co.,

Chartared Accountants
{Firm Registrz?:n No. 0006795 }

LY -

285, OM No. 100},
4 2nd FLOOR,
PDOMAMALLEE HIGH ROAD,
S, Poosaidural KLPAUK,
Partner

Membership No: 223734

Place : Hyderabad
Date : 07-02-2022

For and on hehalf of the Board

. Jalandhar Reddy
Director
Dik: 00434911




Taem ol In(rE Pyt
ement of Arefit Ard Leas far tho Nina MHenths ended December 31, 031
[Ra. In Lakha}
ate Nime Maniha Nine Manths Quartar Cunrter E::;EE" Tear
PARTICULARS N ended wnded ended endad Swptansber 50 anded
% 1 pecember 31 2021 Dacerber 11 2020 bar 33, 202K 34, 2020 premier 39, | saren 31, 2023
Bwylawed Royigwed ] d Envigwsd | gugmgg

1 [ipyerase fram Daeralens 111} 25,219 24, 796,17 3.570.63 11,232,12 5717148 £2.544.3
1 o er nceme 17 78.1 1,425, X 1,965, 34 57.23 1AE6.92.
m Tokal Revenue (I 411 38 297,70 26,322.02 AT EE 12._'5_01.26 71,43 44,011,249 |
™ Expences

anerating Expanses ie 18,605.01 22,7500 1,281.12 31,.230.58 340774 39,0316.20

Emblover boneflts expenses - - + - - -

Financt costs i 253627 825,65 942,46 480.10 44055 1.345.09

peoredation and amerkizitan axgonies - - - - . -

OLher EXDERSES 20 33127 = 2.281.91 - 5,030.81 x

Tatal expansas {1V) 8, ] FERTTH 4,508 43 {1B10.69 5 3TH.A0 a0, l§i.§§
v Prodlt befora axcastionzl ivems sod tax (115 - TV} 2.156.901 2,535 67 {913.93) 7057 i3.004.72) 3,64%.95
V1 Excentisnmal iLmns - = - - : -
Vil proflt/[Loss) befsre taw [V « 1) {3,156.907 2.536,67 013,83} 700,57 {3,604.793) 3,649.95
VIIF  TAMExpenac

1) Crrent tax - - - - - -

71 Arliustmenk o Tax reloting wo earlier pedads - - - - -

34 Defarred - - : - .

Tatal Tax Exoenies [VEIT) - = - - - -
x praflt {Eoss} Tor tha parad {¥IT=YTII) {3,156.90] 2,5365.67 {9:3.93] 790,57 {3,608:753 3.540.9%
% Sehier Cemoreh2nsive Income - - - - L] =
XL Tatsl Compsuhentiva incame far the period {IA+%)

(Cemprialn Prefi{Loss) aud Cther Comprehgnsive Inmome for {3,156.50] 2,536,567 [923.93) T90.57 {a,804.79) 3,609.95

et porlod}
XII Earninas oer saulty share

1 Hasic [410.75] 35416 [127 600 110.38 {50339 309,58

2% Duated {440.75} EELRAS {127.601 §10.38 503291 509.5%

s wer que repark of 2ven dage Jttatherd

Far MK, Dandeher B
(Chartened Auoyiitants &
¢ Firom Reansetatian No. 0006

Q.0 For and an bahaif of the Board

5. Panzabdurat
Bartner
Membersiip Mo: 223754

IZ\ —-) K.Jalandbar Reddy

Director
DN 904342911

DI (02412

Place ! Hyderatiad
Date : OF-02-2022
Notes!

1 Figures far the Quarter ended Decembir 31, 2021 are the balancing Hpures of reviewed figures for Lhe Hine Meaths ended Dacemiar 31, 2021 and reviewed figures for the half year eruded Septermber 30, 2021,

3 Figuees loi the previsus periods nave been segroupedfredassiied ko Confim b Whe classiAcation of Lhe curvent petlod.

#185, (01 Mo.100),
2na FLOOR,
O FOOMAMALLEE 1GH ROAD, Jen

KAPAUK, i~




. [{¥NR Tirumala Infra Pvt Ltd

3 Other Financial Assets

Notas to the financia!l statements for the Nine Months ended December 31, 2021

{Rs. In lakhs)!

Particulars

As at

As at

December 31, 2021

March 31, 2021

Non Current
Financial Asset Receivable

54,246.90 50,971.66
Total 54,346,390 7.
4 Other Nan current Asseats
(fis. in Lakhs)
Particulars As at As ay

December 31, 2021

March 31, 2021

(ST Receivable/ITC

7,372.42 £,665.58
TDS Receivable 1,166.98 605.32
Total 8,529.41 7,271.30

S Cash and Cash Equivalents

(Rs. in Lakhs}

Particulars

As at
December 31, 2021

As at
March 31, 2021

Batances with banks;
incurrEnt accounts

Total

1,697.09

786.14

1,697.09

6 - Other Bank Balances

786.14

{Rs. in Lakhs)

As at As at
PARTICULARS December 21, 2021 March 31, 2021
Fixed deposits 2,602.00 -
Total 2.602.00 -

7 Other Financial Assets

{Rs. in Lakhs)

Particulars

As at

Ac at

December 31, 2021

March 31, 2021

Current
Receivable from NHAT

1,822.89 0.25
Armount withheld by NHAL 44,10 155,25
Total 1,866.59 155.50

8 Other Current Assets

{Rs. in Lakhs)

Particulars

As at

As at

December 31, 2021

Amount receivable from Related Parties
COS Advance paid to EPC Contractor

March 31, 2021

655.38 655.38
Prepaid expenses 92.32 11.14
Total £47.70 566.52 |




e
KNR Tirurnala Enfra St Ltd
Hotos to the fnandial statements far the Mine Months ended December 31, 2021

9 Eauity Capital

_{Rg. in Lakhs)l
Ax ut AE Ak
PARTICULARS Docamber 31, 2021 March 31, 2024

EQUITY SHARE CAPITAL

Authoriscd Share capital

716300 Equity Shares of Bs. ,000f7- each 7,163.00 7,563.00

Issued, subscrlhed & fully paid sharo capital

716250 Eguity Shares of Rs. 1,000/ each 7.162.50 7.162.50

. Total 7,164.50 7, 162.50

Terms/ Rizhts attached to eauity shares

The Company bas only ane class of equity shares having a par value of As.1000/-per share. Each holder of equity shares 15 entitled to ane vote per share, The Company has net declaced any
divident duning the year ended March 31, 2011

tn the event of Hquidation of the Company, the holders of equity shares will be antitied to receive remalning 2ssets of the company aner distdbution of prefgrential amounts, The distrtbution wilt
e In prapartion to the number of equity shares held by the Shareholders

R ning and at the end o Garis el put below
Particulars As ot December 31, 2021 As at March 31, 2021
Mo.ofshares . Amoyntinipkhs 1 No.ofShawes . Aoweolislgkhy |
RNugber of Eauity Shares at the beainning 716.250.00 #.162.50 F16.250.00 2.162.50
Add - Number of Shares 1ssued - - -
Less: Numbar of Shares Bouaht Back - . = -
r 716,250.00 216250 Z36.450,00 7.162.50

9.2 The dotails of sharcholder holding by holding company and its associates and having mare than 5% as at December 33, 2021 and March 31, 2021 is set out helow:

A% at December 33, 2021 A% at Mavch 31, 2031
| Mamae of tha shareholder Ho of Shores T T THhar (e
KR Canstruztions Uimted & ts nomineas 3.652.58 1% 7.162.50 100%
Cube Highways and Infrastroctors B pte Ltd. 3,509 .62 A%
2.162,50 1 100% 76750 {060
9.3 Instrument entirely eguity in Nature
PARTICULARS mbaor 202 reh
Lean from Promater Compaoy - 4.981,.06 |

B he gnd of the goried - 4.5231.00
Ficte: Loan from Promatar |5 in Lhe nature of Sub Debt, ang snakt be repaid after satisfaction of Serar debt and at the option of the company.

10 Other Equity {Re. in takhs) [Rs. in Lakhs)
PARTICULARS A% at December 31, 3021 As at March 31, 2021
Surplus in the statement of orofit and loss
Balonce ot the beginning of the perlod §.522.75 1.972.80
add: [Lessyf Pront for the perigd {3,156.90) 3,649.95

Balance at the and of the periad 2,365 85 FFFvE]




KNR Tirumala Infra Pyt Ltd
.{Notes to the financial statements for the Nine Months ended December 31, 2021

.

11 Borrowings

{Rs. in Lakhs)
As at As at
PARTICULARS December 31,2021  March 31,2021

MNON - CURRENT
Secured loans

From banks
- Term lpans 42,415.86 18,750.84
12% OCptionally Convartible Debentures 8,859,50 -
Total Non current borrowings 51,275.36 158, 759.84
current

Unsecured loans

+ From Promoters 145,58 =
Total current berrowings 145.58 -
]
Total 51,420124 18,759.84

Terms of Security :
a} First Charge by way of hypathecation of all the fixed assets f movable assets of the company (other than Project assets)

b) A first charge on the Project's book debts, operating cash flows, receivables, commissions, revenues of whatsoever nature and
wherever arising, present and future intangibles, goodwill, uncalled capital (present and future)

¢} A first charge on Project's bank accounts, including but not limited to the eserow account opened in a designated bank, where all cash
inflows from the projet shall be deposited and all proceeds shail be utilised in a manner and priority to be decided by the
Lenders/Investors.

¢ Assipnment of all the company’'s rights and interests under all the agreenets related to the Project, Letter of credit (if any), and
guarantee or performance bond provided by any party for any contract related to the Project in favour of the Barrower;

e Substitution Agreement executad by Authority on behalf of the Lenders for the Facility

N Assignment of alt applicable insurance policies

2) A pledge oF 51% shares (subject to reguiatory compliance ) of the share capital of the Borrower till the facility is entirely repaid.
Balance 49% of the share eapital of the Borrower shall be in negative lien;

) Security Interest by woy of Fledge and Equitable Assignment on Sponsor Contribution infused in form of Debenture.

Repaymens Terms : As on 31.12.202] the comapny has availed a term loan of Rs.44,800 Lakhs at the interest rate of | year MCLR +
spread of 1.03% P.a. and the 1erm Joan is repayable in 25 Semi Annual Instalments starting Fom Q3 of Fy 2021-22,

12 Provisions

[Rs. in Lakhs)
As at As at
PARTICULARS December 33,2021 March 31 ,2021
Provisian for MMR 850.70 -
Tatal 680.70 =

13 Trade Payables

(Rs. in Lakhs}
Az at As at
PARTICULARS December 31,2021 33-Mar-21
Amount payable to Related Parties
Payabie to EPC Contractor 4,0606,27 20,737.82
Total 4,066.27 20,737.82

14 Other financial liabilitias
{Rs. in Lalkhs}

Az at As at
PARTICULARS December 31,2021 31-Mar-21
CURRENT

Currant Maturity of Term Loans 1,518.20 716,00

Interest accrued but not due 118.16 64.00

Amount payablg to Related Parties

KN& Constructions Limited 726,26 264,78

Cther Expenses payable 0.50 5.25

Total current other financial fiabilities 2,262.12 1,050,03

Total other financial lHabilities 2,363.12 1,050.03 |

15 Other Current Liabilities
{Rs. in Lakhs)

As at As at
PARTICULARS December 31,2021 31-Mar-21
COS advance received from NHAIL DER 684.39 584,39
Dues to statutary authorities ‘{vDP\N ERg 1,046.32 952,79
e AR, (08 Ho 160),
2ng FLOOR, Total 1,730.71 1,637.18

lkt‘: | PR g D, ) 65
Wt YL MR, o
N- -"\\ carad . 600 010, x‘:}



WMR Tlrumata Infea Put Ltd

146 - Revenue from Operatlons

“|Motes to the financial stataments for the Nine Months ended December 31, 2021

- {Rs. In Lakhs
For the Nine Months
PARTICULARS Ended Far the Year ended
December 31, 2021 3i-Mar-21
Construction Income 17.,427.96 37,662.00
Finance Income 6,572.61 4,882,32
mMajor Maintenance Income 715,01 -
Qperation and Maintenance Income 503.46 -
Total 25!212.24 425544.22
17 = Other Income
{Rs. In Lakhs}
For the Nine Months
FARTICULARS For the Year ended

Ended

Decamber 31, 2021 3l«Map-21
Jaterest Income on Mobiksation Advance glven - 71.07
Profit on sale of Mutual funds - -
Other Tncome - 0.B8
Interest an [ncome Tax refund - 39.87
Insurance Claim 36.85 -
Unamortised Processing fee 41.31 -
COS Income - 1,354.20
Total 78.16 146692
18 - Operating Expenseas
{Rs, in Lakhs)
For the Nine Months
PARTICULARS Ended For the Year anded
December 31, 2021 31«Mapr-21
Coanstriction Expenses 17,427.96 37,662.00
Maior Maintenance Expenses 690,70 -
Operation & Maintenance Expenses 486,35 -
COS Expenses - 1,354.20
Total 18,605.01 39,016.20
19 - Finance cost
(Rs. In Lakhs)
For the Nina Months
PARTICULARS Ended For the Year ended
December 31, 2021 3i-Mar-21
Interest Expenses{IDC and Post CODY 2,529.77 1.252.25
Interest on Mobllisation advance Received - g2.84
Cther Borrowing Expenses 6.60 -
Tatal 2,536.37 1,345.09
20 - Other Expenses
{fRs, in Lakhs) |
For the Mine Months
PARTICULARS Ended For the Year ended
December 31, 2021 31-Mar-21
Security Truskee Fee - -
Profassional Charges .52 -
Certification Fee 0.50 -
Interest on TOS 0.02 -
Tealephone and Internet Charqes 1.83 -
Filing and License Fees 0.59 -
Insurance 345.09 -
Audlt Fee 1.50 -
Modification gain /Loss 7,214.76 -
Rating Fee 2.00 -
Annual Custody Fee 1.69 -
Independent Consuitant Fee 68.568 -
Lender Independent Enignesr 6.00 -
Penal Charqes 0.21 -
Travelling Charoes 0.08 -
Reimbursement of Expenses 36.85 -
Total 7,312.72 -

o | PODNAMALLEE
KL )



M.K. DANDEKER & CO.
Chartered Accountants

Phone : +91- 44 - 43514233 No0.185 (Old No.100) 2nd Floor,
E-mail : admin@mkdandeker.com Poonamallee High Road, Kilpauk,
Web : www.mkdandeker.com CHENNAI - 600 010.

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 atrueand 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.

Branches: CHENNAI, BENGALURU, HYDERABAD, MUMBAI, AHMEDABAD
Page 1 of 3
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M.K. DANDEKER & CO.
Chartered Accountants

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:

e 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.

e 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.

Page 2 of 3



M.K. DANDEKER & CO.
Chartered Accountants

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

For M.K. DANDEKER & CO.
Chartered Accountants
(ICAl Reg. No. 000679S)

Date: November 05, 2021 S. Poosaidurai
Partner
Place: Chennai 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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KNR Torunala Infra PVt Ltd
Balance Sheet as at Septermber 30, 2021

{Rs. in Lakhs}

Particulars I::E As at September 30, 2021 As at March 31, 2021
I Ascats
1} Non-current assets
a) Financial Assets
iy  Financial Asset Recelvable 3 58,381.31 50,871.66
b} Other non-currenkt assets 4 8,548.24 7,271.30
66,929.55 58,242,956
2} Current assets
a) Financial assets
ty  Cash and cash equivalents S 172.65 786.14
i) Qther Financial Asset 6 1,346.29 155.50
b} Othar Current ssets 7 778,98 566,52
' 2,297,592 ~ 1,608.16
Total Asseks 59,227,477 592,851.12
IT Equity and Liabifities
Equity
a) Equity Share capital 8 7,162.50 7,162.50
b} Instruments entirely equity in nature 8.3 9,061.00 4,951.00
¢} Other equity S 3,279.78 5,522.75
Total Equity 19,503.28 17,666.25
Liabifities
1) Non - current liabilities
a) Financiat liabilities
I  Borrowings 10 42,924,295 18,759.84
b) Provisions 11 425.15 -
43,349.44 18,759.84
2} Current liabilities
a) Financial liabilities
iy Trade Payables 12 2,639.42 20,737.82
i)  Other financial fiabilities 13 2,091.97 1,050.03
b} Other current tiabilttles 14 1,643.36 1,637.18
6,374,775 23,425.03
Total Liabilities 49,724.1% 42,184.87
Total Equity and Liabilities 69,227 .47 59,851.12
As per our report of even date attached
For M.K. Dandaker & Co., For and on behalf of the Board

chartered Accountants
{Firm Registration No, 0006795 )

5, Poosaidural
Partner
Membership No: 223754

Flace ; Hyderabad V.Sathish Raddy v.Srikanth
Dabe : 05-11-2021 Chief Financial Officer Company Secratary




rur ala Infrz Pwt Ltd
Statement of Froflt And Loss Fer Tha Half Year Ended Scptember 30, 2023

{Ra In Lakha)
Hobe Half Year Hadt vaar Quarter Guarter Quarter Yezr
FARTICULARS H ended ended ended ended ended endad
| septernbrec 30 2021 Septembor 30 3020 Septembar 30, 3021 | September 30,2020 1 June 30, 2421 Marc! 33, 3021
d Teylewed _mmm_mmnT
13 Revenue from Qperativns 15 2154541 13,564 £.217.18 853119 1593125 42544,
’ll Qther ingodme 16 57.23 ss.g§ 3.3 E - 3 ME692
III Tatal Revenue (E + 15 3170564 13.820.7 ET74.4% £.554.91 1§;§z§§ 44,011.54
™ Expenses
Ooeratinng Expenses 17 17,323.8% 11,429,101 JARTTA 7,362,590 13.916.15 39.016.20
Emnioyee benefils axpencer - - - - - -
Finance ests 18 1.793.81 44555 24065 406,56 852,26 1.345.09
g::mclaﬂm and amartization axpenses 5 0‘8 - - - - -
of IXDMNELE 19 Bl - - - -
Total sxpenses {IV) 23,908.61 11,874 66 5,179, 7,720,558 14,E69.41 ﬂ_'o“,% %,gg
L' Profit balore excepilonal lems and tax (111 - IV (2,242.97} 1.746.10 {31,604.73) FR4.33 1,361.52 3,649.95
W Exceptionat items - = - L) » -
NI Profit/ (Loss) Sefore tax [V - vi) 12,242.97) 1,766.10 (380559 783,35 13617 | 3,649,895
YIII Tax wxptnke
1’y Cumank tax - - - - -
2 Agirstmant of Tax relating bo earlier parfods - - - - - -
¥y Daferrad kax - - - = - -
Total Tax E¥penscs {VIII) = - - - - -
1X  Profit {Logx) far the perad (VII-VEIT) (2383971 1,746.10 [T S) 8435 j.351.03 NEA0.0%
X o1her Comprehansive Income - E = - - -
ke Total Camgrahenstve Tacama for the pericd {DX+X)
(Camprising Proft{koss) and Other Compnthensive Incama {2,212.97) 1,¥48.10 (3,604,739} 784,35 1,361.92 3,649.95
far the periad)
¥l Earsiings per equity share
13 Basie [ETERL] 4378 (503,29) 109.5¢ 190,13 $05.59
2% Dijuked {31315} bk ) [503.25% 10851 199,13 509.5%

[As per cur repont of gvan date atkached

For M.K. Dandikie B Ca,,
Chartared Atmountants
[Fierey Feeaistrapion Ho, 0006395 1

& Poosaldural
Partner
Hembership Ho: 223754

Place + Hydzrabad
frabe : 015-11-20.21

K

JMarsimha Reddy
Director

DIn: B2412

v.Sauthish Reddy
Ihicl Financlal Dfcgr

Houes:

for and on Gehalf of the Board

H. Jelandhar Reddy
Directer
DIN: 00434911

V-Snmnth

W.5rvanth
~Compuny Secretary

1 Floures far the Quarter anded Soptember 30, 24921 are the balancing fgures of revitw ed Ngures far the Kl year ended Sep L]

30, 2021 aad revl

a2 Flgunes for the previous pariods have jeen regrouped/reciassified t confirm to the dassiieatian of the current peded.

o Migures for the quarkes ended June 30, 2021,




KNR Trumata 1nira Bvt Lid
Cash Flow Statement for the Half Year ended September 30, 2021

For the Half Year

(Rs: in Lakns) |

For the Half Year

Adjustments for
Depreciation & Amortisation Expenses
Construction Income
Finance Income

PARTICULARS ended September 30, | ended September 30,
2021 2020
A) Cash flow from Operating activities
Net Profit befoye Tax [2,242,97) 1,746.10

(16,599.38)

(11,429.11)

financing activities.

3 Fioures in brackets raprasent cash outflows.

(4,295.86) (2,134.94)
Construction Expenses 16,599.38 11,429.11
Profi on sale of Mutual Funds - -
Interest Income on Mob Advance Paid - -
Interest Durlng Construction 1,593.58 375.09
Unamgrtised Processing fee (20.38)
Provision for Major Maintenance 425,15 -
Modification Gain/Loss 4,985 70 -
Operating prafit before working capital changes 445,22 (13,75}
{increase)/Decrease in Trade and Other Recalvables [2,352.70) 355.12
{Increase)/Decrease in Financial Assat Recelvables (8,112.45) {5,950.05)
Increase/(Decrease} in Trade Payables and Other Liabilities {17,876.38) (15937.19)
Cash generated from operations {22,936.31} (21,545.87)
{Taxas paid)/Refund of Taxas : (187 .43} {7%.36)!
Net cach used in cperating actlvities (29, 122.80}) (21,617.23)
B) Cash Hlow fram Investing activities
{Purchase)/Sale of Investments (net) - -
Net cash used in investing activities - -
C) Cash flow from Financing activities
Laong Term Funds Borrowed ~sub debt 25,000.00 15,783.52
Instuments entirely in equity Nature 4,080.00 2,271.00
Inkerest Paid (1,569.69) {271.03)
Net cash from financing activities —275loail T 33783ds
HNet change In Cash and Cash Equivalents {A+B+C) (B13.49) 166.26
Cash and Cash Equlvalents as at {Opening Balance) 786.14 57.47
Gash and Cash Equivalents as at (Closing Balanca) 133.65 R23.73
Motes:
1 Components of Cash & Cash Equivalents
Cash [n Hand - -
Bank Balance - Current Acoount 172.65 223.73
Total 172.65 | 223.73

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

As per our report of even date attached
Far M.K. Dandeker & Co,,
Chartered Accountants

{Firm Reqistration No, Q006795 }

5. Poosaidu;ai
Parther
Membership Na: 223754

Place ; Hyderabad
Date | ($5-11-2021

K.Narsimha Reddy

DIN: 00382412

V.Sathish Reddy
Chief Financial Qfficer

For and on hehalf of the Board of Directors

K, Jalandhar Reddy
Director
DIN: 00434911

v an kadith
V.Srikanth
Company Secretary




KNR Tirumala Infra Private Limited
Notes to the financial statements for the Half year ended September 30, 2021

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 (‘KNRCL").

The Company has entered intc a has entered into a Service Concession Arrangement(*SCA”"} with
National Highway Authority of India (*"NHAI") for the Six laning of Chittor (Design Km 0.000/Existing
Km 158.000) to Mallavaram (Design Km 61,128/Existing Km 41.8000) of NH -140 under Bharatmala
Pariyojana on Hybrid Annuity Mode (HAM) in the State of Andhra Pradesh. The company received
appointed date on 04" January 2019.

Basis of preparation & Significant Accounting Policies

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.

Details of the Company’s accounting policies are detailed below.
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.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for the following items:
Items Measurement Basis

Certain financial assets and liabilities Fair value

. 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) 1t 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 settiement 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 do not affect its classification.
All other liabilities shall be classified as non-current.



KNR Tirumala Infra Private Limited
Notes to the financial statements for the Hall year ended September .30, 2021

E.

Use of estimates and judgment

The preparation of these financial statements in conformity with Ind AS requires the management to
make estimates and assumptions considered in the reported amounts of assets, liabilities (including
contingent liabilities), income and expenses. The Management believes that the estimates used in
preparation of the financial statements are prudent and reasonable. Actual results could differ due to
these estimates and the differences between the actual resuits and the estimates are recognized in the
periods in which the results are known / materialize. Estimates include the useful lives of property plant
and equipment and intangible fixed assets, aliowance for doubtfu! debts/advances, future obligations in
respect of retirement benefit plans, provisions for resurfacing obligations, fair value measurement etc.

Measurement of fair values

A number of the Company’s accounting policies and disclosures require the measurement of fair values,
for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair values.
This includes a valuation team that has overall responsibility for overseeing all significant fair value
measurements, including Level 3 fair values, and reports directly to the chief financial officer.

The wvaluation team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values, then
the valuation team assesses the evidence obtained from the third parties to support the conclusion that
these valuations meet the requirements of Ind AS, including the level in the fair value hierarchy in
which the valuations should be classified.

Fair values are categorized into different levels in a fair value hierarchy based on the inputs used in the
valuation techniques as follows.

Level 1: quoted prices {unadjusted) in active markets for identical assets or 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. derived from prices).

Level 3: inputs for the asset or liability that are not based on observable market data (uncbservable
Inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data as
far as possible. If the inputs used to measure the fair value of an asset or a liability fall into different
levels of the fair value hierarchy, then the fair value measurement is categorized in its entirety in the
same level of the fair value hierarchy as the lowest level Input that is significant to the entire
measurement.

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting
period during which the change has occurred.

Significant accounting policies
Praperty, plant and equipment

i. Recognition and measurement

Items of property, plant and equipment are measured at cost, which includes capitalised borrowing
costs, less accumulated depreciation and accumulated impairment losses, if any

Cost of an item of property, plant and equipment comprises its purchase price, including import
duties and non-refundable purchase taxes, after deducting trade discounts and rebates, any directly
attributable cost of bringing the item to its working condition for its intended use and estimated costs
of dismantling and removing the item and restoring the site on which it is located.



KNR Tirumala Infra Private Limited
Notes to the financial statements for the Half year ended September 30, 2021

The cost of a self-constructed item of property, plant and equipment comprises the cost of materials
and direct labor, any other costs directly attributable to bringing the item to working condition for its
intended use, 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 equipment have different useful lives, then they
are accounted for as separate items {(major components} of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or
loss.

ii. Subsequent expenditure

Subsequent expenditure is capitalised only if it is probable that the future economic benefits
associated with the expenditure will flow to the Company.

iii. Depreciation
Depreciation is calculated on cost of items of property, plant and equipment in the manner and as
per the useful life prescribed under Schedule-II to the Act and is generally recognised in the
statement of profit and loss. Depreciation on additions (disposals) is provided on a pro-rata basis
i.e. from (up to) the date on which asset is ready for use {disposed of).

The estimated useful lives of items of property, plant and equipment for the current and
comparative periods are as follows:

Depreciation method, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate,

b. Rights under Service Concession Arrangements (Hybrid Annuity Project)

i) Financial Asset under SCA
Where Company has acquired contractual rights to receive specified determinable amounts,
such rights are recognised and classified as “Financial Assets”, The Company will recognise a
financial asset to the extent that it has an unconditional contractual right to receive cash or
another financial asset from the NHAI for the construction services and such financial assets

are classified as “Receivables against Service Concession Arrangements”(Financial Asset
Receivable).

Pre-operative expenses including administrative and other general overhead expenses that are
directly attributable to the development under service Concession Arrangements are allocated
and recognised and classified as “Financial Assets Receivable".

The Interest during construction and Tax expenses will not be adjusted with the financial asset

and GST on expenses is also not form part of financial asset as GST will be recognized as an
Input Tax Credit.

The amount due from the authority including Operation & Maintenance Income is accounted for
in accordance with Ind AS 109 as measured at amortised cost and the interest calculated using
the effective interest method is recognised in statement of profit and loss. As per the
Concession Arrangement, the support during construction period are accounted for as part of
the transaction price (Financial Asset) as defined in Ind AS 115,

¢, Financial instruments
i. Recognition and initial measurement

All other financial assets and financial liabilities are initially recognized when the Company becomes
a party to the contractual provisions of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair
value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisition of financial asset,



KNR Tirumala Infra Private Limited
Notes to the financial statements for the Half year ended September 30, 2021

ii. Classification and subsequent measurement
Non-Derivative Financial assets

On initial recognition, a financial asset is classified as measured at
~ amortized cost;

- FVQCI ~ debt investment;

- FVOCI - equity investment; or

- FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing financial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
designated as at FVTPL:

- The asset is held within a business model 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
designated as 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 FVOCI as described above are
measured at FVTPL. This includes all derivative financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the requirements to be measured
at amortised cost or at FVOCI as at FVTPL if 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 FVTPL if it is classified as held for trading, or it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPL are measured at fair vajue 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 expense and
foreign exchange gains and losses are recognised in profit or loss. Any gain or loss on de-recognition
is also recognised in profit or loss.

iil. De-recognition
Financial assets

The Company derecognises 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 substantialiy all of the risks and rewards of
ownership and does not retain control of the financial asset.
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Notes to the financial statements for the Half year ended September 30, 2021

e

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different, In this case, a new financial liability based on
the medified terms is recognised at fair value. The difference between the carrying amount of the
financial liability extinguished and the new financial liability with modified terms is recognised in
profit or loss,

iv. Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right 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 Company recognises a financial asset arising from a service concession arrangement when it
has an unconditional contractual right to receive cash or another financial asset from or at the
direction of the grantor of the concession for the construction or upgrade services provided, Such
financial assets are measured at fair value upon initial recognition and classified as financial asset
receivables. Subsequent to initial recognition, such financial assets are measured at amortized cost.

Impairment
i. Impairment of financial instruments

In accordance with Ind-AS 109, the Company applies Expected Credit Loss (ECL) model for
measurement and recognition of impairment loss on the following financial assets and credit risk
exposure:

» Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt
securities, deposits, and bank balance.
+ Trade recejvables.

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables which do not contain a significant financing component. The application of simpiified
approach does not require the company to track changes in credit risk. Rather, it recognises
fmpairment loss allowance based on lifetime ECLs at each reporting date, right from its initial
recognition,

Measurement of expected credit losses

Expected credit losses are a probability weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive),
Presentation of allowance for expected credit losses in the Balance Sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full} to the extent that
there is no realistic prospect of recovery. This is generally the case when the Company determines that
the debtor does not have assets or sources of income that could generate sufficient cash flows to repay
the amounts subject to the write-off. However, financial assets that are written off could stil] be subject

to enforcement activities in order to comply with the Company’s procedures for recovery of amounts
due.
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Notes to the financial statements for the Half year ended September 30, 2021

f.

i, Impairment of non-financial assets

The Company’s non-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 recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents 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 assessments of 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
recoverable amount. Impairment losses are 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.

. 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 cail 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
shown within borrowings in current liabilities in Balance Sheet.

Employee benefits

Short-term employee henefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as
the related service is provided. A liability is recognised for the amount expected to be paid e.g., under
short-term cash bonus, if the Company has a present legal or constructive obligation to pay this amount

as a result of past service provided by the employee, and the amount of obligation ¢an be estimated
reliably.

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 Aprii 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) Aliocate the transaction price to the performance obligation in the contract, and
{5) Recognize revenue when a performance obligation is satisfied.
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The Company recognize revenue when the Company satisfies a performance obligation by transferring
a promised service (i.e. an asset) to NHAL

Under the terms of contractual arrangements, the Company acts 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
Company will recognise a financial asset to the extent that it has an unconditional contractual right to
receive cash 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 Concession Arrangement, concession support received are accounted for as part of the transaction
price (i.e Financial Asset).

Other Income
Interest income is accrued at applicable interest rate on time proportion basis.
Dividend income is accounted when the right to receive the same is established.

Other items of income are accounted for as and when the right to receive arises.

Recognition of interest income or expense
Interest income or expense is recognised using 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.

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 recognized directly 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 recognised amounts, and it is intended to realise the asset and settle the liability on a net basis
or simultaneously.
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ii, Deferred tax

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 losses and tax credits.

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 case of a history of recent losses, the Company
recognises a deferred tax asset only to the extent that it has sufficient taxable temporary differences or
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 recognised/ 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 lability 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 consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and 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 basis or their tax assets and liabilities will be realized simultaneously.

fii. 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 MAT paid
is recognised as an asset only when and to the extent there is cenvincing evidence that the Company
will pay normal income tax during the period for which the MAT credit can be carried forward for set-off
against the normal tax liability. MAT credit 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. Borrowing cost

Borrowing costs are interest and other cost incurred in connection with the borrowing of funds.
Borrowing costs other than processing fee directly attributable to acquisition or construction of an asset
which necessarily take a substantial period of time to get ready for their intended use will be capitalised
as part of the cost of that asset. Processing fee will be Amortised over a period of tenure on effective
interest rate method, Other borrowing costs during operation period will be recognised as an expense
in the period in which they are incurred.

I. Segment reporting

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 hence no separate disciosures are required under Ind AS 108,

m. Earnings per 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:
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— the after-income tax effect of interest and other financing costs associated with dilutive potential
equity shares, and

— the weighted average number of additional equity shares that would have been outstanding
assuming the conversion of all dilutive potential equity shares.

n. Contingent liabilities and contingent assets

A contingent liability exists when there is a possible but not probable obligation, or a present obligation
that may, but probably will not, require an outflow of resources, or a present obligation whose amount
cannot be estimated reliably. Contingent liabilities do not warrant provisions but are disclosed unless
the possibility of outflow of resources is remote.

Contingent assets 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, and no such benefits were found for the current financial year.

o. Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss) before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or future cash
receipts or payments and item of income or expenses associated with investing or financing cash flows.
The cash flows from regular revenue generating, investing and financing activities of the company are
segregated,
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3 Other Financial Assets

Notes to the financial statements for the Half Year Ended Septemher 30, 2021

(Rs. in Lakhs)

Particulars

As at

As at

September 30, 2021

March 31, 2021

Non Current
Financial Asset Receivable

5B.381.31 50,971.66
Total 55,381.31 50,971.66
4 Other Non current Assets
(Rs. in Lakhs)

Particulars

As at

As at

Sentember 30, 2021

March 31, 2821

GET Receivable/ITC

 7,755.43 6.665.98
TDS Receivable .. 792.81 605.32
Tatal B8, 548.24 - 7,271.30

5 Cash and Cash Equivaients

{Rs. In Lakhs}

Particulars

As at
September 30, 2021

As at
March 31, 2021

Balances with banks:
in current accoungs

Total

172,65

786.14

172.65

786.14

6 Other Financial Assets

{Rs. in Lakhs)

: As atb As at
Particulars September 30, 2021 March 31, 2021
Current
Receivable from NHAE 1,177.77 0.25
Amount withheld by NHAL 168.52 155.25
Total 1,346.29 155.50

7 Other Current Assets

{Rs. in Lakhs)!

Patticulars

As at

As at

September 30, 2021

March 31, 2021

Amount receivable from Related Parties

COS Advance paid to EPC Contractor

655.38 655.38
Prepaid expenses 123.60 11.14
Total - 778.98 666.52
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Notes to tha financial statemaents for the Half Yoar Ended September 230, 2021

iRe. i kch

PARTICULARS

As at

September 30, 2021 March 31, 2021

EQUITY SHARE CAPITAL
Autharlsed Share capital

716300 Equity Shares af Rs. 1,000/- each 716300 7.183.00

Issued, subscribed & fully paid share capital

F16250 Equity Shares of As. 1,000/- 2ach F.162.50 7.162.50Q
Total 7,162.50 7,162,50

Tarms/ Rights attached to equity shares
The Company has only one class of equity shares having a par value of R5.1000f-per share. Each holder of equety shares is @ntitled to one wote per share. The Company has aot
deciared any dividend during the year ended HMarch 31, 2021,
In the avent of liquidation of the Company, the holders of equity shares wilf be entitied to receiva remaining assets of the company after distrbution of preferential amounts, The
distribution will be in proportion to the number of equiby shares held by the Shareholders

Particuiars

Mumbier of Fauky Shares at the beainning
Add:» Nurmber of Shares fscusd
Less: Number of Shares Bouoht Back

o bealnnine and ot the i garis setalt befow
Az at September 30, 2021 As ak Mareh 31, 2021
N, of Shares A
716.250.00 F.162.50 716.250.00 T.162.50
Z1E.250.00 7 182,50, 716,250.00 2,162,50 |

£.12 The dataiis of shareholder hotding by helding company and [ts assoclates and having more than 53% as at September 30, 2021 and Marsh 31, 2021 s sct gut
betow;
Mama of the shareholdar As at September 30, 2021 As at March 31, 202%
i % held £ Shar I o hald}
MR Construchions Limitad & its nominees 7.162.50 100% 7.182.50 100%
T A6Z.50 100:% Z.162,50 100%

8.3 Instrument enkirely aquity in Nature

PARTICULARS

Lean from Promater {ompany
Balance at the end of the period

BaAtRqRiember 30. 2028 Ae abMarch 31, 2022,
$ 061,00 4,561.00
,051.00 4,581,00

9 Other Equity

Mokl Loan from promster (S in the natura of Sub Debt, and shall be repaid arter satiSiactinn Gf Senior GELL and At the OpLan Gf Lhe company.

(Re. In Lakhs) (RS, [n Lakhs)

PARTICULARS

As ot September 20, 2021 As zt March 33, 2021

Surplus in the staterment of orofit and loss

Balance at the beninning of the ceriod 5.924.75 1.873.80
Add: {Lessy Praofit for the period {2,242.97) 3,649.95
Balange at the end of the oerad 3! 279.78 5!522.?5
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10 Borrowings

{Hs. in Lakhs)

As at As at
PARTICULARS September 20,2021 March 31,2021
NON - CURRENT
Secured loans
From banks
- Term loans 42,924.29 18,755.84
Total 432,924.29 18,759.84
11 Provisions {Rs. in Lakhs)
As at As at
PARTICULARS September 30 2021 March 31,2021
Provision for MMR 425.15 -
Total 425.15 -
12 Trade Payables {Rs. in Lakhs}
As at As at
PARTICULARS September 30,2021 31-Mar-21
Amount payable to Related Parties
Payable to EPC Contractor 2,639.42 20,737.82
Total 2,639,.42 2Q,737.82
13 Other financial liabilities
{Rs. in Lakhs})
As at As at
PARTICULARS September 30 ;2021 31-Mar-21
CURRENT
Term loans - Banks
Current Maturity of Term Loans 1,518.20 716.00
Interest accrued but not due 87.89 64.00
Ampunt pavable to Related Parties
KNR Constructions Limited 4382.34 254,78
Cther Expenses payable 2.04 5.25
Total current ather finan cial liabilities 2,091,497 1,050.03
Total other financial liabilities 2,051.97 1,050.032
14 Other Current Liabilities
{Rs. in Lakhs)
As at As at
PARTICULARS Septembey 20,2021 31-Mar-21
COS advance received from NHAI 684.39 684,39
Dues to statutory authorities 958.97 952.79
Total 1,643.36 1,637.18
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15 - Revenue from Operations

{Rs. In Lalchs)

For the Half Year

For the Year ended

PARTICULARS ended
30-Sep-21 31-May-21
Construction Income 16,595.238 37,662.00
Finance Income 4,295.86 4,882.32
Major Maintenance Income 441.97 -
Operation and Malntenance Income 311.20 -
Total 21,6498,.41 42,544,232
16 - Other Income
{Rs. In Lakhs)
PARTICULARS For tl:;;l:;f Vear For the Year ended
30-5ep-21 31l-Mar-21
Interest Income on Mobilisation Advance given - 71.97
Profit on sale of Mutual funds - -
Other Income - 0.38
Interest on Income Tax refund - 39.87
Insurange Claim 36.85 -
Unamaortised Processing fee 20.38 -
COS Incomea - 1,354.20
Totai 57.23 1,466.92

Mobilization Advance paid to EPC Contractor from the Inception®.

17 - Operating Expenses

16.1 : As per the clause 23.8 of CA, Inferest on Mobilization Advance is to be charged at Bank Rate and will be recovered as 5th
Instaliment from the Concessionaire, acrordingly the Campany 2lso charge & recover interest on Mobillzation advance given to EPC
Contractor as NHAI charging and recovering, “During the FY 2019-20, the Company has Received Mabilization Advance from NHAT and
{recognized Interest Expense on Mobilization Advance received on Accrual basis and accerdingly Interest income also recognized nn

{Rs. in Lakhs)

For the Half Year

For the Year ended

PARTICULARS ended
30-Sep-21 31-Mar-21
Construction Expenses 16,599.38 37.662.00
Major Maintenance Expenzes 425.15 -
Operation & Maintenance Expenses 299.36 -
COS BExpenses - 1,354.20
Total 17,323.89 29,016.20
18 - Finance cost
(Rs. in Lakhs)
For the Half Year
PARTICULARS ended For the Year ended
30-Sep-21 31-Mar-21
Interest During Construction 1,593.58 1,252.25
Interest on Mobilisation advance Received - 52.84
Other Barrowing Expenses 0.23
Total 1,593.91 1,245.09
19 - ODther Expenses
{Rs. in Lakhs)
For the Half Year
PARTICULARS ended For the Year ended
30-Sep-21 31-Mar-21
Security Trusteg Fee - -
Professional Charges 0.15 -
Certlfication Fee - -
Telephone and Internet Charges 0.94 -
Filing and License Fees 0.09 -
Insurance 5.53 -
Audit Fee 1.60 -
Modification gain fLoss 4,985.70 -
Reimbursement of Expenses 35.85 -
Toial 5,030.81 -
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21 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

b3 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, £o set appropriate risk {mits and controls and to moniter risks and adherence to imits. 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 discipiined 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 adeguacy of the risk management framework in refation 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 resulis 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 obiigations, 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 recefvables

The Company has a financial asset receivable, which will be recovered on the fixed paymenis from the authority{NHAIL} in the
form of annuity throughout the concession period, The Management believes that the credit risk is negligible since its main
receivable is from the grantor of the Concession which is Government authority.

b) Liguidity risk

Liquidity risk is the risk that the Company will encounter difficulty in fHeeting the obligations associated with its financial
ifabilities that are settled by delivering cash or another financial asset. The Company’s approach to managing fiquidity 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 repufation. The Company uses
activity-based costing fo cost its products and services, which assists it in menitoring cash flow requirements and optimizing its
cash return on investments.

Exposure to liquidity risk

The following are the remaining contractual maturities of financia! liabilities at the reporting date. The amounts are gross and
undiscounted, and include contractual interest payments and exclude the impact of netiing agreements,

September 30,2021 {Rs. in Lakhs)
Contractual Cash flows
Carrying Amount Upto 1 Year 1-3 years More than 3 year
Non-derivative financial liabilities
Borrowings 44,442.49 1,518.20 8,824.20 34,100.09
Trade Payables 2,639.42 2,639.42
Other financial liabilities 573.77 573.77 - -
47,655.68 4,731,39 8,824.20 34,100.09
March 31,2021 {Rs. in Lakhs)
Contractual Cash flows
Carrying Amount| Upto 1 Year 1-3 years More than 3 year
Non-derivative financial liabilities
Borrowings 19,475.84 716,00 7,162.50 11,597.34
Trade Payables 20,737.82 20,737.82 - -
Other financial fiabilities 334.03 334.03 - -
40,547.69 21,787.85 7,162.50 11,597.34

c) Market risk

Market risk is the risk that changes in marke{ prices - such as foreign exchange rates, interest rates and eguity 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 controf 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 Tisk

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 Cormnpany is exposed to Interest rate risk as it has variable interest rate borrowings.

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 mutuat funds and classified as fair value through profit and loss.

The company measures risk through sensitivity analysis.
The cormpany's risk management policy is to mitigate the risk by investments in diversified mutual funds,




22 Service Concession Arrangement
Description of the Arrangement
The Company has entered into a Service Concession Arrangement{*SCA") with National Highway Authority of India ("NHAIL"} for
the Six laning of Chittor (Dasign Km 0,000/Existing Km 158.008} to Mallavaram (Design Km 61,128/Existing Xm 41.8000) of NH
140 under Bharatmala Pariyojana on Hybrid Annuity Mode in the State of Andhra Pradesh, The company received appointed date
on 0d4th January 2019,
Significant 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.

The Concession agreement entered befween the parties is for a period of 17.5 years including 2.5 years of construction period.

The Construction Support from the Authority i.e. 40% of BPC will be adjusted with price index multiple on the respective mite
stone payment. Based on the Price index multiple on the respective miie stones the Compietion cost will be derived.

Nature & extent

The Concassionaire is not having any right to collect the toi from users, At the end of the concession period the road will be
transferred to the authority and the Company will have no further invoivement in its operation or maintenance.

The Company will receive the Semi annual Annuity payments on the halance completion cost from the Authority as per Article
23.6.3 of the Concession Agreement,

The company wiil also get the Interest @ RBI bank rate +3% on Semi annual basis on the reducing balance completion cost
remaining to be paid as per Articie 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 muitiple 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 has recognised its financial asset, And the revenue will be created on the Financial asset as per IND
AS 115, instead of actual Annuity received. The Constsuction income & Construction Cost will be recognised based the
expenditure incurred from time to time.

During the year, the Company has recorded revenue of Rs. 16,599.38 Lakhs on account of Construction Income, Rs. 4,295.86
fakhs on account of Finance Income, Rs. 311.20 lakhs on account of Of& M Income and Rs. 441.97 lakhs on account of Major
Maintenance Income , and received a construction support of Rs. 9,253,086 lakhs from NHAI and the above items has been
adjusted with Financiai asset receivable.
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23

24

25

26

Contingent Liability and Commitments and Contingent Assets

(Rs. In Lalkhs)

Particulars

As at As at March,
September, 2021
2021
a) Contingent Liability Nil Nil
b} Capital Commitment Nil Nil
c) Other Commitments towards the project 7,140.82 21,692.99
Remuneration paid to the Statutory Auditors excluding Taxes
(Rs. In Lakhs)
Audit and Other Fees 2021-22 2020-21
Statutory Audit Fees 2,23 2.50
Taxation fee - Q.50
Other Services 0.50 .50
Out of Pocket Expenses - -
Disclosure pursuant to Ind AS 33 “Earnings Per Share(EPS)” Rs. In Lalkhs)
Particulars 2021-22 2020-21
i. Profit {loss) attributable to equity
shareholders{basic) (2,242.97) 3,649.95
ii. Weighted average number of equity shares {basic) 7.16 7.16
Basic EPS {313.15) 509.59
i. Profit (loss) attributable to equity
shareholders(diluted) (2,242.57) 3,649.95
ii. Weighted average number of equity shares (diluted) 7.16 7.16
Diluted EPS - (313.15) 509.59

Disclosure of Related Parties/ Related Party Transactions pursuant to Ind As 24:

Related party Disclosure”

List of related parties and nature of relationship

5. No, Name of the related party Nature of relationship
1 KNR Constructions Limited Holding Company
2 Mr. K. Narasimha Reddy Director
3 Mr. K. Jalandhar Reddy Director

Transactions during the year ended

(Rs. In Lakhs)

< Name of the
Nc.: related Nature of transactions September March 31,
" | party 30, 2021 2021
Equity Share Capital - -
Deemed Equity (Unsecured loan) 4,080.00 4,851.00
Mobitisation Advance Recovered - (2,975.45)
KNR . Mobilisation Advance Given{COS) - 926.22
1 Constructions
Limited Mobilisation Advance - (270.84)
Recoversad{CO5)
EPC Cost{Including Inflation) 16,545.11 37,373.86
Utility Expenses 121.58 934.75
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Operation and Maintenance 299.36 -
Reimbursement of expenses(Net) 0.07 (207.04)
Interest Income on Mob. Adv - 71.97
Insurance claim 36.85

Withheld 15.75 274.32
Withheld Paid 126.99 139.68

Balances outstanding

(Rs. In Lakhs)

S Name of the September March 31,
Nc;. related Nature of transactions 30, 2021 2021
party
Share capital
7,162.50 7,162.50
Deemed Equity (Unsecured loan)
9,061.00 4,981.00
KNR Mobilisation advance 655.38 655.38
1 | Constructions | receivable(COS)
Limited EPC Cost Payable
2,639.42 20,737.82
Q&M 293.37 -
Reimbursement of expenses
payable 0.07 -
Insurance claim 36.85 -
GST With Held payable 153.54 264.78

27 Foreign Currency Transactions:
There are no foreign currency transactions entered during the FY 2021-22 and FY 2020-21
28 Reconciliation between the Opening and Closing balances in the financial
statement for Liabilities and Financial Assets arising from Financial Activities
(Ind AS - 7)
Instrument
iculars Long Tfarm entirely equit Interest
Particul Borrowings n Natlrreq Y | Accrued
Opening Balance 19,475.84 4,981.00 64.00
Interest Accrued during the year 1,593.58
Cash flows
Received 25,000.00 4,080.00
Repayment
Interest paid {1,569.69)
Non Cash items
Foreign Exchange
Impact of EIR{Cumulative) (33.35)
Closing Balance 44,442.49 9,061.00 87.89
29 Due to Micro, Small and Medium Enterprises
There has been no claimed transaction during the period with Micro, Smail and Medium
Enterprises covered under the Micro, Smali and Medium Enterprises Development Act.
{MSMED Act, 2006) Hence, reporting details of principal and interest does not arise.
30 Segment Information

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.
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31

32

S. Poosaidurai
Partner

M.No. 223754
Place: Hyderabad
Date: 05.11.2021

The duration and impact of the COVID-19 pandemic remains unclear at present as on book
closure date. Hence, it is not possible to reliably estimate the duration and severity of
these consequences, as well as their impact on the financial position and results of the
Company for future periods. However, the company is protected by the clauses 28.6 of the
Concession Agreement to claim such loss under force majeure event.

The Construction period and dates set forth in the Project completion schedule shall be
extended by a period equal in length to the duration for which the force majeure event
subsists. The management of the Company will study the impact & the appropriate claim
wili be lodged after this pandemic period. Accordingly, the financial position and results of

operations as of and for the year ended 30th September 2021 have not been adjusted to
reflect their impact.

The Corresponding previous period’s flgures have been regrouped wherever necessary to
confirm to the presentation of the current year's accounts.

For M.K. Dandeker & Co., Eor and on behalf of the Board
Chartered Accountants

Firm Registration No. 0006795

K. Narasimha K. Jalandhar Reddy

A srvantth_
V. Sathish Reddy V. Srikanth

Chief Financial Officer Company Secretary
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INDEPENDENT AUDITOR'S REPORT
To the Members of M/s. KNR Tirumala Infra Private Limited

Report on the Ind AS Financial Statements
Opinion

We have audited the Ind AS financial statements of KNR Tirumala Infra Private Limited (“the
Company”}), which comprise the Balance Sheet as at March 31, 2021, the Statement of Profit
and Loss, the Statement of Changes in Equity and the Statement of Cash Flows for the year
then ended, and notes to the Ind AS financial statements, including a summary of significant
accounting policies and other explanatory information for the year ended on that date.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid Ind AS financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at March 31, 2021, profit,
changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Ind AS Financial
Statements section of our report. We are independent of the Company in accordance with
the Code of Ethics issued by the Institute of Chartered Accountants of India together with the
ethical requirements that are relevant to our audit of the Ind AS financial statements under
the provisions of the Companies Act, 2013 and the Rules thereunder, and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

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.
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Chartered Accountanis

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially
inconsistent 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 charged with governance.

Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Companies Act, 2013 (“the Act”) with respect to the preparation of these Ind AS financial
statements that give a true and fair view of the financial position, financial performance,
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Indian Accounting Standards specified under section
133 of the Act. This responsibility also includes maintenance of adequate accounting records
in accordance with the provisions of the Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and other irregularities; selection and application of
appropriate implementation and maintenance of accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of
the Ind AS financial statement that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to
do so. Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the Ind AS financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level
of assurance but is not a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these Ind AS
financial statements.
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As part of an audit with SAs, we exercise professional judgement and maintain professional
judgment and maintain professional skepticism throughout the audit. We also:

» |dentify 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 expressing our opinion on whether
the Company has adequate internal financial controls system in place and the
operating effectiveness of such controls.

e Evaluate the appropriateness of accounting polices used and the reasonableness of
accounting estimates and related disclosures made by management.

e 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 AS financial statements 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

e 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

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.

185, (Qdd No. 100},
2nd 8
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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 thase charged with governance, we determine those
matters that were of more significance in the audit of the Ind AS financial statements of the
current year and are therefore the key audit matters. We describe these matters in our
auditor’s report uniless 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 such communication.

Report on Other Legal and Regulateory Requirements

As required by the Companies {Auditor’s Report) Order, 2016 (“the Order”), issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Companies Act,
2013, we give in the ‘Annexure A’ a statement on the matters specified in paragraphs 3 and
4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of accounts as required by law have been kept by the
Company so far as it appears from our examination of those books.

¢} The Balance Sheet, the Statement of Profit and Loss, the statement of changes in equity
and the Cash Flow Statement dealt with by this Report are in agreement with the books
of account.

d) In our opinion, the aforesaid Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 4 of the Companies
{(Indian Accounting Standards) Rules, 2015.

e) On the basis of the written representations received from the directors as on March 31,
2021 taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2021 from being appointed as a director in terms g ion 164 (2) of the Act.
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f} With respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate -
Report in “Annexure B”.

g) With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the
best of our information and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigations on its financial position
in its Ind AS financial statements — Refer Note 20 to the Ind AS financial statements;

ii. The Company has made provision, as required under the applicable law or
accounting standards, for material foreseeable losses, if any.

iii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

For M.K. Dandeker & Co.,
(ICAI Regn. No. 0006795}

.

UDIN: 21223754AAAAEI8240
S. Poosaidurai

Date: May 13, 2021 . Partner
. #1885, {Old No.100), /
Place: Chennai nd FLOOR, # Chartered Accountants
O3 | POONAMALLEE HIGH ROAD, ) ¢p

3 KILPAUK, ~J)) Membership No. 223754

GHENNAI+ 600 010,
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ANNEXURE - A TO THE INDEPENDENT AUDITORS’ 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 is 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 generally
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
though there has been a delay in remittance of tax deducted as source in one instance
and non-remittance of Labour welfare cess as given below.

Statement of Arrears of Statutory Dues Qutstanding for More than Six months under the Acts
- Building and Other Construction Workers {Regulation of Employment and Conditions of
Service) Act, 1996 {Central Act 27 of 1996} (Main Act) and the Andhra Pradesh Rules made
there under; the Building and Other Construction Workers’ Welfare Cess Act, 1996 (central Act
28 of 1996} and the Building and Other Construction Workers” Welfare Cess Rules, 1998.

#185,{0ld No.100),
Rd FLOOR,
O} POONAE




M.K. Dandeker & Co. KNR Tirumala Infra Private Limited

Chartered Accountants
Name of the Nature of Amount Period to which | Due date Date of
Statute the Dues {Rs. In the payment
Lakhs) Amount relates
As given above Labour 572.05 Before Varicus Not paid
welfare 01 April 2020 dates
cess

10.

11.

12.

13.

14.

b. According to the information and explanation given to us, there were no statutory
dues pending in respect of income tax, GST, customs duty, cess and any other
statutory dues which have not been deposited on account of dispute.

The Company has not defaulted in repayment of loans or borrowings to a financial
institution, bank, Government or dues to debenture holders, if any.

The Company has not taken any term loans or raised any money by way of initial public
offer or further Public offer during the year.

Based on the information and explanation given to us, no material fraud by the Company
or any fraud on the Company by its officers or employees has been noticed or reported
during the year.

According to the information and explanations given to us and based on our examination
of the records of the Company, the managerial remuneration has been paid or provided
in accordance with the requisite approvals mandated by the provisions of section 197
read with Schedule V of the Companies Act 2013.

The Company is not a Nidhi Company and hence clause3 {xii} of the Companies {Auditor’s
Report) Order 2016 is not applicable.

According to the information and explanations given to us and based on our examination
of the records of the Company, all transactions with the related parties are in compliance
with sections 177 and 188 of the Companies Act, 2013 where applicable and the details
of such transactions have been disclosed in the Ind AS financial statements as required
by the applicable accounting standards.

According to the information and explanations given to us and based on our examination
of the records of the Company, the Company has not made any preferential allotment or
private placement of shares or fully or partly convertible debentures during the year.
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15. According to the information and explanations given to us and based on our examination
of the records of the Company, the Company has not entered into any non-cash

transactions with directors or persons connected with him. Accordingly, paragraph 3(xv)
of the Order is not applicable.

16. The Company is not required to be registered under section 45-IA of the Reserve Bank of
India Act, 1934. Therefore, paragraph 3(xvi} of the Order is not applicable.

For M.K. Dandeker & Co.,
(ICAI Regn. No. 0006795)

UDIN: 21223754AAAAEI8240

S. Poosaidurai

Partner

Chartered Accountants
Membership No. 223754

Date: May 13, 2021
Place: Chennai
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ANNEXURE - B TO THE INDEPENDENT AUDITORS’ REPORT
{Referred to in our Report of even date)

Report on the Internal Financial Controls under Clause {i) of Sub-section 3 of Section 143
of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of KNR Tirumala Infra
Private Limited (“the Company”} as of March 31, 2021 in conjunction with our audit of the
Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute
of Chartered Accountants of India (the “Guidance Note”). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the timely

preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing, issued by ICAl and deemed to be prescribed
under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of
internal financial controls, both applicable to an audit of Internal Financial Controls and, both
issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance
Note require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively

in all material respects.

#185, (010 No.100),
FLOOR,

a I
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Our auditinvolves 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, 2021, based on the internal control over
financial reporting criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over

Financial Reporting issued by the institute of Chartered Accountants of India.

For M. K. Dandeker & Co.,
(ICAl Regn. No. 0006795)

UDIN: 21223754AAAAEIR240

S. Poosaidurai

Partner

Chartered Accountants
Membership No. 223754

Date: May 13, 2021
Place: Chennai

#185, (O1d No.100),
2nd FLOOR,

KILPAUK,
CHEMNNAL - 600 010,
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[KNR Tirumala Intra Put Ltd

Balance Sheet as at March 31, 2021

(Rs. in Lakhs}) |

As per our report of even date attached
For M.K. Dandeker & Co.,

Chartered Aceountants

(Firm Registration No. 0006795 )

S, Paosaidurai
Partner
Membership No: 223754

Piace : Hyderabad
Pate : 13-05-2021

#1885, (Cld Ma. 1003,
2nd FLOOR,

| POONAMALLEE HIGHROAD, }0
KILPAUK,

For and on behalf of the Board

K.Narsim
Oiractor
DIN: Q0382412

Particulars ’L‘:)te As at Mareh 31, 2021 As at March 31, 2020
I Assets
1) Non-current assets
a) Financial Assels
iy  Financlat Asset Receivable 3 50,971.65 27.173.61
kY Other non-current assets 4 7.271.30 5,215.86
58,242.96 32,389,47
2] Currant assalts
a) Financial assets
iy  Cash and cash equivalants 5 786.14 §57.47
iiy Other Financial Assat 6 155,50 455,29
b} Other Current ssets 7 #66.52 3,024.43
1,608,136 3,572.19
Total Assets 59,851.12 35,966.66
IX Equity and Liabilities
Equity
a) Equity Share capiial 8 7,162.50 7,162.50
bl Instrumants entirely equity in nature 8.3 4,981.00 90,00
&y Qther equity 9 5,522,75 1,872.80
Total Equity 17,666.25 9,125,30
Liabilities
1) Nonm = curreat liabifities
a)} Financial liabillties
i}  Borrowings 10 18,759.84 -
18,759.84 -
2) Current liabilities
a) Financial liabilities
] Trade Payablas 11 20,737.82 21,297.38
i) Other financial liabilities 12 1,050.03 837.20
b} Other cusvent liabilities 13 1,637.18 4,706.78
23,425.403 26,841.36
Total Liabilities 42,184.87 26,841.36
Total Equtity and Liabilities 59,851,12 35,966.66
Significant Accounting Policies 182
|Motes Forming an integral part of the Financial Statements o3l

e



KNR Tiramala Intra Pys LEd
Statemant &f Profit and Loss for the Year ended March 33, 2021

Asg per qur resort of even date attachad

For M.K, Dandeker & Co..
Chartersd Accuniants
[Firm: Reglatration na!‘uoosws 1

'ﬁ :
5. Paosaldural
Partner

Mambership No: 223754

Place ; Hyderabad
|Bata - 13-05-2021

K.Narsimha Reddy
Director
DIN: 00382412

for and on behalf of the Board

[R. in Lakhs)
Quartar andad
Hota ¥oar anded Yoar endad Quarter andad Querter ended
PARTICULARS No. | March 31, 2021 Mavch 31, 2020 March 31, 2021 March31, 2020 | Pectmeer3b
1 Aevanue from Oparations 14 42,544,327 54,110.66 17,748,156 23,878.81 11,232.12
1 Other Intome 15 146692 497 04 41.07 6492 14
11 Total Revanue (F 4 11} A4,011,24 54,602.70 17,785,228 33,543, 73 12 601.25
w Expénies
Ooperating Expenses 15 3501620 821.184.22 16,256.50 285151 1133059
ansfit . N . N N
Finange costs 17 L.345.09 550.68 418.44 BG.16 480.10
Qeareclation and amortization exoensns - . - . -
Other expenses - . - - .
Total axpanses (TV) 4056129 52,734,890 36,675.04 12,933,67 1191069 |
v pProfit before excectional liems and taw (1 - 1V) 1,449.95 1,872.80 1.313.28 610.G6 790.57
VI Excantional itams . + - - .
Vi Proftf{Loss}) before tax £V - VI 2,649.95 1,873.80 1,113.28 510.95 Fo0.57
VIIT Tex axopqansa
1) Curmeny tax . - - {373 .
23 Adipstment of Tax ralating to eariler ceriods - - . - -
3) Defarced tax - x : - -
Total Tax Expenses (WiIL)] 2 - - {3.73] -
43 proflt [Loss) for the peried (VITVIIT} 3,645.95 1,B72.E0 1,113,328 613.79 #960.57
4 Othar Comprehansive ncomn - . - -
X1 Total Comprohensive Income for tha period [(IX+X)
{Eomerising Profi{loss) and Othe: Comprahensive Income for 3,649.085 1,872.8D 1,313,280 51379 790.57
tha periad)
X1l Enrnings per #quity share
1) Baslc 23 509,59 261.47 155.43 #5.70 11038
21 Dllyked 509.59 261.47 155.43 as70 110.38
ant_scoopnting Policles 18 J
Wotes iorming an intearal part of tha Financial Staternents 3te 30

K. Jalandhar Rudd
Dirertor
DiM; 40434511




KNR 1irumala Infra Pvt Ltd
Statement of Profit and Loss for the Year ended March 31, 2021
{Rs. in Lakhs)|
Note Year ended Year ended
RTICULA
PARTICULARS No. March 31, 2021 March 31, 2020
Audited Audited
L Revenue from Qperations 14 42,544,32 54,110.65
II Other income 15 1,466,92 497.04
II1 Total Revenue {I + II) 44,011.24 54,607.70
iv Expenses
Operating Expenses 16 39,016.20 52,184.22
Emplovee benefits expenses - -
Finance costs 17 1,345.0% 550.68
Depreciation and amortization expenses - -
Othar expenses - -
Total expenses (IV) 40,361.29 52,734.90
v profit before exceptional items and tax (IIX - V) 3,649.95 1,872.80
12! Exceptional items - -
VIt Profit/{Loss) before tax (V = VI) 3, 64%9.95 1,872.80
VIII Tax expense
13 Current (2x - -
2} Adjustment of Tax relating to earlier periods - -
3} Deferred tax - -
Total Tax Expenses (VILI) - -
X profit (Loss) for the period (VII-VIII) 3,649.95 1,872.80
X Dther Comprehensive Income - -
X1 Total Comprehensive Income for the period {IX+X)
(Comprising Profit(Loss) and Other Comprehensive Income for 3,649.95 1,872.80
the period)
XI11 Earnings per eguity share
1) Basic 23 508.59 261.47
2} Diluted 509.59 261.47
Significant_Accounting Policies 182
Notes forming an integral part of the Financial Statements 3w 30
As per our report af even date attached
For M.K. Dandeker & Co.,
Chartered Accountants
{Firm Registration No. 0006795 )
L] 4
— ]
s. poosaidurai \* K.Narsimiha Reddy K. Jalandhar Reddy
POONHMALLEEHGHFIOAD. 733 v )
Partner KILPALK, f Director Director
Membership No: 223754 CHEMNAL- 600 090, &« DIN: 00382412 DIN: 00434911
Piace : Hyderabad £0 AGGOU
Date : 13-05-2021
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KNR Tirumala Infra Pvt Ltd

A - Equity Share Capital

Statement of Changes in Equity for the Year Ended March 31, 2021

particulars

As at April 1, 2019

As zt March 31, 2020

As at April 01, 2020

As at March 31, 2021

No. of Shares Amount
(Ra, |

716,250.00 7,162.50

Changes in equity share capital during the year - -
716,25¢:00 7,162.50
716,250.00 7.162.50

Changes in equity share capital during the year - =
#716.250.00 7,162.50

B - Instrument Entirely Equity in Nature

{Rs. in Lakhs)

Particulars Amount

As at April 1, 2019 50.00
Chanaes in equity share capital during the vear -
As at March 31, 2020 90,00
As at April 01, 2020 90.00
Changes in equity share capital during the year 4,891.00
As at March 31, 2021 4,981.00

C = Other Equitv

{Rs. in Lakhs)

As per our report of even date attached

For M.K. Pandeker B Co.,
Chartered Accountants
{Firm Reaistrn No, 0006795 )

3185, (040 No.100),

S. Poosaidur 2nd FLCOR,
Partn:r ° ¢ | POONAMALLEE HiGH ROAD,
KILPAUK,

Membershin No: 223754
Piace : Hvderabad
Date : 13-05-2021

\{\‘f fa

w7
g’ and o
2 Hyderabad)

el
i

Directar
DIN: 00434911

Particulars Retained Earning Cther Tota!
Comprehensive
Inenms .
Balanca as at 1st April, 2019 - - -
Total Comprehensive Income for the Year i,872.80 - 1.872.80
Balance as at March 31, 2020 1.872.80 - 1,872.80
Balance as at April 01, 2020 1.872.80 - 1.872.80
Totat Comorehensive Income for the Year 3,649.9¢ - 3,649.95
|Balance as at March 31, 2021 5.522.75 - 5,522.75
Slanificant Accountina Policies 1&2
[Motes formina an intearal part of the Financial Statements itn

K. Jalandhar Reddv




KNR Tirumala infra Pvt Lid
Cash Flow Statement for the Year ended March 31,2021

financing activities,

3 Fiqures In brackets represent cash outflows.

{Rs. In Lakhs) |
For the Year ended Far the Year ended
PARTICULARS March 31, 2021 March 31, 2020
A) Cash flow from Operating activities
Net Profit before Tax 3,645.95 1,872.80
Adjustments for
Depreciation & Amortisation Expansas -
Constructlon Income (37.662.00) (52,184,222}
Finance Income {4,882 3 {1,926.44)
Consiruction Expenses 37.662.00 $2,184.22
Prolit on sale of Mutual Funds - {18.94)
Interest Income on Mob Advance Paid {71.97) (478.10
Interest During Construction 1,252.315 -
Interest Expense on Mob Advance Received 92.84 550.68 |
Operating profit before working capital changes 40.75 .00
{Increase)/Decrease in Trade and Other Recelvables {460.28) {12,925.82)
{Increase)/Decrease in Financial Asset Receivables {18.937.62} .
Increase/{Decrease) in Trade Payables and Other Lishitities {3.700.23) 11,534.57
Cash generated from operations (23,057.88) (991.35)
{Taxes paid)/Refund of Taxes 286.48 {99:1.78]
Net cash used in operating activities (22,671,42) 0.53
B8) Cash flow from Investing activitias
{Purchase}fSale of investments (net) . 18.94
Net cash used in investing activities - 13.94
C) Cash flow from Financing activities
Lang Term Funds Borrowed -sub debt 19.783.52
Instuments entirely in equity Nature 4,891.00 -
Interest Pald {1,274.43) -
Net cash from financing activities _22.400.03 -
Met change in Cash and Cash Equivalents {A+B+C) 728.67 19.47
Cash and Cash Egqufvalents as at (Opening Balance) 5347 33.00
Cash and Cash Equlvalents as at (Closing Balance) 786,14 57.47
Notes:
1 Compaonents of Cash & Cash Equivalents
Cash In Hand . .
Bank Balance - Current Acgount 786.14 57.47
Total 786,14 | 57.47

2 The Cash Flow statement is prepared in accordance with Ind - AS 7 gn Cash Flow Statements and presents the cash flows by uperating, investing and

As per our repart of even date attached
For M.K. Dandelker & Ca.,

Chartered Accountants

[Figrn Reqistrat

For and on behalf of the Board of Directors
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S. Poosaidurai
Partner
Membership Na: 223754

K. Jaiandhar Reddy
Oirector
DIN: 00434911

K.Marsimha Redd
Director
DIN: 00382412

Place : Hyderabad
Date : 33-05-2{12)




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

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 ("KNRCL").

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 0.000/Existing
Km 158.000) to Mallavaram (Design Km 61.128/Existing Km 41.8000) of NH -140 under Bharatmala
Pariyojana on Hybrid Annuity Mode (HAM) in the State of Andhra Pradesh. The company received
appointed date on 04" January 2019.

Basis of preparation & Significant Accounting Policies

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.

Details of the Company’s accounting policies are detailed below.

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.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for the following items:

Items Measurement Basis

Certain financial assets and liabilities Fair value

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,

(¢) It is expected to be realized within twelve months after the reporting date, or

(d) It is cash or cash equivalent uniess 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 do not affect its classification.
All other liabilities shall be classified as non-current.
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

E. Use of estimates and judgment

F.

The preparation of these financial statements in conformity with Ind AS requires the management to
make estimates and assumptions considered in the reported amounts of assets, liabilities (including
contingent liabilities), income and expenses. The Management believes that the estimates used in
preparation of the financial statements are prudent and reasonable. Actual results could differ due to
these estimates and the differences between the actual results and the estimates are recognized in the
perfods in which the results are known / materialize. Estimates include the useful lives of property piant
and equipment and intangible fixed assets, allowance for doubtful debts/advances, future obligations in
respect of retirement benefit plans, provisions for resurfacing obligations, fair value measurement etc.

Measurement of fair values

A number of the Company's accounting policies and disclosures require the measurement of fair values,
for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair values.
This includes a valuation team that has overall responsibility for overseeing all significant fair value
measurements, including Level 3 fair values, and reports directly to the chief financial officer.

The valuation team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values, then
the valuation team assesses the evidence obtained from the third parties to support the conclusion that
these valuations meet the requirements of Ind AS, including the level in the fair value hierarchy in
which the valuations should be classified.

Fair values are categorized into different levels in a fair value hierarchy based on the inputs used in the
valuation techniques as follows.

Level 1: quoted prices (unadjusted) in active markets for identical assets or 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. derived from prices).

Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data as
far as possible. If the inputs used to measure the fair value of an asset or a liability fall into different
levels of the falr value hierarchy, then the fair value measurement is categorized in its entirety in the
same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement.

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting
period during which the change has occurred.

Significant accounting policies
Property, plant and equipment
i. Recognition and measurement

Items of property, plant and equipment are measured at cost, which includes capitalised borrowing
costs, less accumulated depreciation and accumulated impairment losses, if any

Cost of an item of property, piant and equipment comprises its purchase price, including import
duties and non-refundable purchase taxes, after deducting trade discounts and rebates, any directly
attributable cost of bringing the item to its working condition for its intended use and estimated costs
of dismantling and removing the item and restoring the site on which it is located.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

The cost of a self-constructed item of property, plant and equipment comprises the cost of materiais
and direct fabor, any other costs directly attributable to bringing the item to working condition for its
intended use, and estimated costs of dismantling and removing the jtem and restoring the site on
which it is located.

If significant parts of an item of property, plant and equipment have different useful lives, then they
are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or
loss.

Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits
associated with the expenditure will flow to the Company.

iii. Depreciation

Depreciation is calculated on cost of items of property, plant and equipment in the manner and as
per the useful life prescribed under Schedule-II to the Act and is generally recognised in the
statement of profit and loss. Depreciation on additions (disposals) is provided on a pro-rata basis
i.e. from (up to) the date on which asset is ready for use (disposed of}.

The estimated useful lives of items of property, plant and equipment for the current and
comparative periods are as follows:

Depreciation method, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

b. Rights under Service Concession Arrangements (Hybrid Annuity Project)

i)

Financial Asset under SCA

Where Company has acquired contractual rights to receive specified determinable amounts,
such rights are recognised and classified as “Financial Assets”, The Company will recognise a
financial asset to the extent that it has an unconditional contractual right to receive cash or
another financial asset from the NHAL for the construction services and such financial assets
are classified as “Receivables against Service Concession Arrangements”(Financial Asset
Receivable}.

Pre-operative expenses including administrative and other general overhead expenses that are
directly attributable to the development under service Concession Arrangements are allocated
and recognised and classified as “Financial Assets Receivable",

The Interest during construction and Tax expenses will not be adjusted with the financial asset
and GST on expenses is also not form part of financial asset as GST will be recognized as an
Input Tax Credit.

The amount due from the authority including Operation & Maintenance Income is accounted for
in accordance with Ind AS 109 as measured at amortised cost and the interest calculated using
the effective interest method is recognised in statement of profit and loss. As per the
Concession Arrangement, the support during construction period are accounted for as part of
the transaction price (Financial Asset) as defined in Ind AS 115,

c. Financial instruments

i

Recognition and initial measurement

All other financial assets and financial liabilities are initially recognized when the Company becomes
a party to the contractual provisions of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair
value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisition of financial asset.

N
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

ii.

Classification and subsequent measurement
Non-Derivative Financial assels

On initial recognition, a financial asset is classified as measured at
- amortized cost;

- FVQOCI - debt investment;

- FVOCI - equity investment; or

- FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing. financial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
designated as at FVTPL:

- The asset is held within a business model 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 FVQCI if it meets both of the following conditions and is not
designated as at FVTPL:

- The asset is held within a business model whose objective is achieved by both callecting
contractual cash flows and selling financial assets; and

— The contractua! 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 FVOCE as described above are
measured at FVTPL. This includes all derivative financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the requirements to be measured
at amortised cost or at FVOCI as at FVIPL if 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 FVTPL if it is classified as held for trading, or it is a derivative or it is designated as
such on initial recognition. Financial Habilities at FVTPL are measured at fair value and net gains and
losses, including any interest expense, are recognised in profit or ioss. Other financial liabilities are
subsequently measured at amortised cost using the effective interest method. Interest expense and
foreign exchange gains and losses are recognised in profit or loss. Any gain or loss on de-recognition
is also recognised in profit or loss.

i. De-recognition

Financial assets

The Company derecognises 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.

e
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on
the modified terms is recognised at fair value. The difference between the carrying amount of the
financial liability extinguished and the new financial liability with modified terms is recognised in
profit or loss.

iv, Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right to set off the
amounts and it intends either to settle them on a net basis or to realise the asset and settle the
liabitity simultaneously.

v. Non-derivative financial assets — service concession arrangements

The Company recognises a financial asset arising from a service concession arrangement when it
has an unconditional contractual right to receive cash or another financial asset from or at the
direction of the grantor of the concession for the construction or upgrade services provided. Such
financial assets are measured at fair value upon initial recognition and classified as financial asset
receivables. Subsequent to initial recognition, such financial assets are measured at amortized cost.

d. Impairment
i. Impairment of financial instruments

In accordance with Ind-AS 109, the Company applies Expected Credit Loss (ECL) model for
measurement and recognition of impairment loss on the following financial assets and credit risk
exposure:

« Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt
securities, deposits, and bank balance.
» Trade receivables.

The Company follows 'simplified approach’ for recognition of impairment loss allowance on trade
receivables which 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

Expected credit losses are a probability weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).
Presentation of allowance for expected credit losses in the Balance Sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that
there is no realistic prospect of recovery. This is generally the case when the Company determines that
the debtor does not have assets or sources of income that could generate sufficient cash flows to repay
the amounts subject to the write-off. However, financial assets that are written off could still be subject
to enforcement activities in order to comply with the Company’s procedures for recovery of amounts
due.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

ii. Impairment of non-financial assets

The Company’s non-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 recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents 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 assessments of 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
recoverable amount. Impairment losses are 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.

L

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
shown within borrowings in current liabilities in Balance Sheet.

f. Employee benefits

Short-term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as
the related service is provided. A liability is recognised for the amount expected to be paid e.g., under
short-term cash bonus, if the Company has a present legal or constructive obligation to pay this amount
as a 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 econoamic
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) Recognize revenue when a performance obligation is satisfied.

70
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KNR Tirumala Infra Privaté Limited
Notes to the financial statements for the year ended March 31, 2021

1

The Company recognize revenue when the Company satisfies a performance obligation by transferring
a promised service (i.e. an asset) to NHAL

Under the terms of contractual arrangements, the Company acts as a service praovider, 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
Company will recognise a financial asset to the extent that it has an unconditional contractual right to
receive cash 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 Concession Arrangement, concession support received are accounted for as part of the transaction
price (i.e Financial Asset).

Other Income

Interest income is accrued at applicable interest rate on time proportion basis.
Dividend income is accounted when the right to receive the same is established.
Other items of income are accounted for as and when the right to receive arises.

Recognition of interest income or expense
Interest income or expense is recognised using 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 caiculating interest income and expense, the effective interest rate is applied to the gross carrying
armount of the asset or to the amortised cost of the liability.

Income tax

Income tax comprises of current and deferred tax. It is recognized in profit or foss except to the extent
that it relates to an item recognized directly 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
faws) 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 recognised amounts, and it is intended to realise the asset and settle the liability on a net basis
or simultaneously.
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

ii. Deferred tax

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 losses and tax credits.

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 case of a history of recent losses, the Company
recognises a deferred tax asset only to the extent that it has sufficient taxable temporary differences or
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 recognised/ 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 settied, based on the laws that have been enacted or substantively enacted
by the reporting date.

The measurement of deferred tax reflects the tax consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and 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 settie current tax liabilities and assets on
a net basis or their tax assets and liabilities will be realized simultaneously.

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 MAT paid
is recognised as 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 MAT credit can be carried forward for set-off
against the normal tax liability. MAT credit 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. Borrowing cost

Borrowing costs are interest and other cost incurred in connection with the borrowing of funds.
Borrowing costs other than processing fee directly attributable to acquisition or construction of an asset
which necessarily take a substantial period of time to get ready for their intended use will be capitalised
as part of the cost of that asset. Processing fee will be Amortised over a period of tenure on effective
interest rate method, Other borrowing costs during operation period will be recognised as an expense
in the period in which they are incurred.

. Segment reporting

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 internai
reporting provided to the CODM, the Company has only one reportable segment i.e. the BOT road
project and hence no separate disclosures are required under Ind AS 108.

m. Earnings per 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:
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

— the after-income tax effect of interest and other financing costs associated with dilutive potential
equity shares, and

~ the weighted average number of additicnal equity shares that would have been outstanding
assuming the conversion of all dilutive potential equity shares,

n. Contingent liabilities and contingent assets

A contingent liability exists when there is a possible but not probable obligation, or a present obligation
that may, but probably will not, require an outflow of resources, or a present obligation whose amount
cannot be estimated reliably. Contingent liabilities do not warrant provisions but are disclosed uniess
the possibility of outflow of resources is remote.

Contingent assets have to be recognised in the financial statements in the period in which if it is
virtually certain that an inflow of ecomomic benefits will arise. Contingent assets are assessed
continually, and no such bernefits were found for the current financial year.

o. Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss) before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or future cash
receipts or payments and item of income or expenses associated with investing or financing cash flows.
The cash flows from regular revenue generating, investing and financing activities of the company are
segregated.
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3 Dther Financial Assets

{Rs. in Lakhs)]
. As at As at
Particulars March 31, 2021 March 31, 7020
Nen Current
Financial Asset Receivable 50,971.66 27,173.61
Total 50,971.66 27,173.61
4 Other Mon current Assets
(Rs. in Lakhs)
As at As at

Particulars

March 31, 2021

March 31, 2020

GST Receivable/ITC 6,665.98 3,938.28

TDS Receivable 605,32 991.78

Un Amortised Processing fee - 285.80
Total 7,271.30 5,215.86 |

5 Cash and Cash Equivalents

{Rs. in Lakhs

Particulars

As at
March 31, 2021

As at
March 31, 2020

Balances with banks:

in current accounts 786.14 57.47
Tatal 786.14 57.47
6 Dther Financial Assets
{Rs. in Lakhs)
. As at As at
Particulars March 31, 2021 March 31, 2020
Current
Amount receivable from Related Parties (Refer Note : 24}
Interest receivable KNRCL - 430.29
Receivable from NHAI 0.25
Amount withheld by NHAI 155.25 65.00
Tetal 15;_.50 495,29
7 Other Current Assets
{As. in Lakhs}

As at

As at

Particulars

March 31, 2021

March 31, 2020

Amount receivable from Related Parties (Refer Note ¢ 24)

Mobilization Advance paid to EFC Contractor - 2,975.45
COS Advance paid to EPL Contracior 655.38 -
Prepaid expenses 11.14 48.98

Total 6665.52 3.024.43
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A Eauity Capital

< iﬂm in Lakhs)y
As oL A
PARTICULARS March 31, 2021 Masch 3L, 2020

IEQUITY SHARE CAPITAL

Authoriged Share capital

716300 Eowily Shares of Rs. 10007+ each 7,163.00 7.1631 00

[ssued, subgcribed & Fully paid share capitat

715250 Eaptty Shares of Rs. 1,000/- each 1,162.50 7.162.50

Total 7,162.50 7,162.50

Terms/ Rinnis attached 1o equity shares

divident duting the year ended March 31, 2021

tie in proportion Lo the numter of eouity shares held by the Shareholders

jnge and at th .
As 2t FHacth 31, 2021

The Company has only one ciass of equity Shares having a par value of Rs. 1000/-per share, Each holder of squity shares 15 entitled ta pne vote per share. The Company has net declared arny

I the event af liquidativn of the Company, the hotders of sauty shares wil be entitied ta rece|ve remalning asss af the comgany after distritutian of preferantial amounts. The distribution will

el oul helow .

particulars As at March 31, 2020 .
m. o [1.]
Number of Eovitv Shares at the hedinning 716.250.00 716250 716.250 00 7 162 50
Add:- Numnber of Shares [Ssued - . .
Less: Mumber of Shares Bouaht Dack - - - -
r £ £ Z16:230,00 Z.1623.59Q T16.250.00., 716250 ]

2.2 The details of shareholder holding by halding comuany and its associates and baving more than §%% as at March 11, 2011 and Harch 31, 2020 is pet out below:

As ak March 31, 2021

AS at March 31, 2020

Mare of the shareholder
I o5 held N, 9f Shares 1 o held]
'KNR Constructions Limited & its nominees 7.162.50 108% 7.162 .50 0%
#.162,590 100% 7.162.50 100%:}
5.3 Instrument eotirely equl Hature
FARYICULARD A% reh I 2032
Lean Irem Promoter Company 4.961.00 .
Bal at nd of the peri 4,981,00 .00

2 Gther Equity

Tote: Loan from fromoter s i the natyre of Suly Db, ang shall be Tepald aiter satisiacuar of seniar debt and at the ppLikn of the company.

L0 1} Rs. in Laklh:

FARTICULARS

As at March 11, 2021 A% at March 31, 2020

Surpis in the statament af proRt and Loss

Balance at the beainning of the Deriod 1,872.80 :
Adel: {Loss)/ Profit for tha perlad 3 649,95 } 87280
Balance at the eng of the pariod 5.5220.75 1,872.80

FLES, (Oid No.109),
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KN Tirumala Infra Pvt Ltd
Notes to the financial statements for the Year Ended March 31, 2021

10 Borrowings

{Rs. in Lakhs)

Ag at As at
PARTICULARS March 31,2021 March 31,2020
NON - CURRENT
Secured loans
From banks
- Term loans 18,759.84 -
_Total 18,759.84 -

Terms of Sceurity

a) First Charge by way of hypothecation of all the fixed assets / movable assets of the company {other than Project assets)

by A first charge on the Project’s book debts, operating cash flows, receivables, commissions, revenues of whatsoever nature and
wherever arising, present and future intangibles, goodwill, uncalled capital {present and future)

¢) A first charge on Project’s bank accounts, inchuding but rot limited fo the escrow account opened in a designated bank, where al!
cash inflows from the projet shall be deposited and all proceeds shall be utilised in a manner and priority 1o be decided by the
Lenders/Investors.

d) Assignment of all the company's rights and interests under all the agreemets related to the Project, Letter of credit (if any), and
Fguaramee or performance bond provided by any party for any contract related to the Project in favour of the Borrower;
g)Substitution Agreement executed by Authority on behalf of the Lenders for the Facility

f)Assignment of all applicable insurance policies

g) A pledge of 51% shares (subject 1o regulatory compliance ) of the share capital of the Borrower till the facility is entirely repaid.
Ralance 49% of the share capital of the Berrower shall be in negalive fien;

h} Security Interesi by way of Pledge and Equitable Assignment on Sponsor Contribution infused in form of Debenture.
Repayment Terms : As on 31.03.202] the comapny has availed a term loan of Rs.19,800 Lakhs at the interest rate of | year MCLR +
spread of 1.05% P.a. and the term loan is repayable in 25 Semi Annual Instalments starting from Q4 of Fy 2021-22.

11 Trade Payables {Rs. in Lakhs)
As at As at
PARTICULARS March 3t ,2021 31-Mar-20
Amount payable to Related Parties (Refer Note : 24}
Payahie to EPC Contractor 20,737.82 21,297.38
o Total 20,737.82 21,297.38

12 Other financial liabilities
{Rs. in Lakhs)

As at As at
PARTICULARS March 31,2021 31-Mar-20
CURRENT

Term Joans - Banks

Current Maturity of Term Loans 716400 -

Interest accrued but not due 64.00 -
Interest payable - NHAI - 49561
Amount payable to Related Parties (Refer Note : 24) ’

KMR Constructions Limited 264,78 337.18
Outstanding expenses - -
Other Expenses pavyabie 5.25 4,41

Total current other financial liabilities 1,050.03 837.20
Total other financial abilities 1,050.03 837.20
13 Other Current Liabilities
{Rs. in Lakhs)
As at As at
PARTICULARS March 31 (2021 31-Mar-20___|

Mobilisation advance recaived from NHAI - 3,861.76

OS5 advance received from NHAL £584.39 -
Dues to statutory authorities 992.7% 245.02
o ;ﬁgmla 4,706.78

SR My N,
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KMR Tirumala Infra Pvt Ltd
Notes to the financial statements for the Year Ended March 31, 2021

i4 - Revenue from Operations

{Rs. In Lakhs} |

PARTICULARS

For the Year anded

For the Year ended

Mobilization Advance received on Accruat basis and accordingly Interest income als:
from the Inception”.

16 - Operating Expenses

J1-Mar-21 3i-Mar-20
Construction Income 37,662.00 52,184.22
Finance Income 4,882.32 1,926.44
Total 42,544.32 5%
1% - Dther Income
{Rs. In Lakhs)
For the Year ended For the Year ended
PARTICULARS 3i-Mar-21 31-Mar-20
Interest Inceme on Mabilisation Advance given {Refer Note : 15.1) 71.97 478.10
Profit on sale of Mutual funds - 18.94
Other Income 0.88 -
Interast on income Tax refund 39.87 -
€05 Income 1,354.20 -
Total 1.4 2 497.04

15.1: As per the clause 23.8 of CA, Enterest on Muobilizatlon Advance is to be charged at Bank Rate and will be recovered as Sth Installment from
the Concessionairg, accordingly the Company also charge & recover interest on Mobilizakion advance given to EPC Contractor as NHAI charging
and racovering, “During the FY 2019+20, the Company has Received Mobilization Advance fram NHAI and recognized Interest Expense on

o racognized on Mobilization Advance paid to ERC Contractor

(R, in Lakhs)

PARTICULARS

For the Year ended

For the Year ended

31-Mar-21 31-Mar-20
Construction Expenges 37,662.00 52,.184.22
COS Expenses 1,354.20 -
Total 39,016.20 52,184.22
17 « Finance cost
{Rs. n Lakhs) |
For the Year ended For the Year anded
PARTICULARS 31-Mar-z1 31-Mar-20
Interest During Construction 1,252.25 -
Interest on Mobiisation advance Recelved 92.84 550.68
Total 1,345.G9 550.68
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RNR Tirurmala Infra PVt Ltd

Neotes to the finpancial statements for the Year Endad March 31, 2021
19 Financial instrumaents - Fair values and risk management
B. Financial risk management

The Company has expasure to the follawing risks arising from financial inskruments:

a) cradit risk

b} tliquidiky risk

£) markeg risk

The Company's board of directors has averall responsibility for the establishment and oversight of the Company’s risk management
framework., The Company's risk management poficies are actahiished to identify and anatyze the risks faced by the Company, to set
appropriate sisk limits and controls and fo monitor risks and adherence to limits. Risk management policies and sysEems are revieved
regularly to reflect changes in market conditions and the Company's activities. The Company. through its training and managemant
standarts and procedures, aims to maintain a disciplined and constructive control anvironment in which afl employees undersiand their
roles and obligations.

The Company’s Board oversees how ranagement monitors compliance with tha Company's risk management paolicies and procedures,
and reviews the adeguacy of the risk management framework in refation 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 sk managerment contrels and proredures,
the resuits of which are reported to the audit commiktee.

a} Cradit risk

Cregit riek is the risk of financial [0ss to the Company if a custamer or counterparty to a financial instrument fails to meet its contractuat
obligations, and arises principally from the Company's receivables from customers; loans and investments in dabt securities

The carrying amounts of financlal assets represent the maximum crédit risk exposure.
Trade recefvables

The Company generally does not have trade recelvable as collection of toll income coincide as and when the traffic passas through tollf
piazas. Hence, the managament believes that Ehe company is not exposed o any credit risk.

B) Liquidity rick

Liquidity fisk is the risk that the Company wil encounter difficulty In meeting the obfigations associated with its Financial liabilities that
are sattied by delivering cash or anather financial asset. The Company’s approach to managing liquidity is to ensure, as far as possible,
that it will have sofficient liquidity to meet its liabilities when thaey are due, under Doth nonmal and stressed conditions, without incurrng
unacceptable tosses or risking darmage to the Company's reputation. The Company uses activity-based costing to cost its products and
services, which assists It in monitoring cash flow requiremnents and optimizing its cash return on investments.

Exposure to liquidity risk
The foliowing ara the remaining contractual maturities of financial fabiiities at the reporting date. The amounis are grass and
undiscounted, and include contractual interest payments and exclude the impack of netting agreements.

March 31,2021 {Rs. in Lakhs
Contractual Cash flows
Carrying Amount Upta 1 Year 1-3 years More than 3 year
Non-derivative financial liabilities
Borrowings 19,475 84 716.00 7,162.50 11,592.34
Trade Payabies 20,737.82 20,737.82
Orther financial lfabillties 334.03 334.03 - -
40,547 .68 21,787.85 7,162.50 11,5572.34
March 31,2020 {Rs. in Lakhs}
Contractual Cash flows
Carpying Amount Upto 1 Year 1-3 years Mare than 3 year
NMan-darivative financial liabilities
Trade Payables 21,297.38 21,297.38
Ocher financial habilities 837.20 B37.20 - -
22,134.585 23,134.58 - -

c) Market risk
Market risk is the risk that changas in market prices =~ such as foreign exchange rates, intergst rates and equity prices - will affect the
Company's income ot the value of its holdings of financial instruments. The objective of market risk management i5 (o manage andg
control market risk exposures within acceptable parameters, while optimizing the retuzn.

Foreign Currency Risk
Foreign Cugrency 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 fo foreign currency risk as it has no borrowing of no materiak payables in fgreign currency

Interest rate risk
Interest rate risk is the risk that fair value of future cash flow of a finangial instrument will fluctuate because of changes in market
imkerest rates.
The interest risk arises to the company mainly from long terrm borrowings with variable rates, The Company measuras risk through
sensitivity analysis.

The Company is exposed to Interest rate risk as it has variabie interest rate DOFFOWINGS.
Price risk

Price risk is the zisk that the fair value or future cash flows of a financial instrument will fi
{other than those arising from interest rate risk or currency risk).

The company is exposed to price risk due (o investments In
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The company measures risk through sensitivity ana
The company’s fisk Management pokicy is to ikl




70 Service Concesslon Arrangement
pescription of the Arrangement

The Company has entered into a Service Congession Arrangement{"SCA") with National Highway Authority of India ("NHAI") for the Six
laning of Chittor {Design Km 0.000/Existing Km 158.000) to Mallavaram (Design Km 61.128/Existing Ken 41,8000) of MH ~140 under
Bharatmala Pariygjana on Hybrid Annuity Mode in the State of Andhra Pradesh. The company received appointed date on O4th January

2019,
Significant terms of arrangement

The Concessionaire is obHgated ta construct the Asset(Road), to meet the abligation 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.

The Concession agreement entered batween the pasties is for a period of 17.5 years including 2.5 years of construction period.

The Construction Support from the Autharity i.e. 40% of BPC will be adjusted with price mdex multiple on the respective mile stone
payment. Based on the Price index multiple on the respective mile stones the Campletion cost will be derived.

Nature & extant

The Concessionalre i not having any right to callect 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 paymants on the balance completicn cost from the Authority as per Article 23.6.3 of

the Concession Agreement,
The company wlli 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 Concesslon Agreement.

The company wiil also get the Operation & Maintenance income based on the O&M bid submitted on sermi annual basis as per Article
53.7 of the Concession Agreement, ang the same will be adiusted with price index multiple on the respective date.

Classification

The Company has right to receive an annuity payment from tha Authority as per Article 23.6 of the Caoncesslon Agreement , Accardingly,
the Company has recognised s financial asset. And the revenue will be created on the Financial asset as per IND &S 115, instead of
actual Annuity received. The Construction income #. Construction Cnst wili be recognised based the expenditure incurred from time ta

time.

During the year, the Company has recorded revenue of Rs. 37,662.00 Lakhs on account of Construction Income and Rs. 4,882.32 lakhs!
on account of Finance Incame, and received a canstruction support of Rs. 18,746.26 lakhs from NHA] and the above items has been
adjusted with Financial asset receivable.

%185, (Ol Mo.100%
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

21

22

23

24

Contingent Liability and Commitments and Contingent Assets

(Rs. In Lakhs}

Particulars

As at March,

As at March,

2021 2020
a) Contingent Liability Nik Mil
b} Capital Commitment Nil Nl |
c) Other Commitments towards the project 21,692.59 54,334.26
Remuneration paid to the Statutory Auditors excluding Taxes
{Rs. In Lakhs)
Audit and Other Fees 2020-21 2019-20
Statutory Audit Fees 2,50 2.50
Taxation fee 0.50 -
Other Services 0.50 0.59
Out of Pocket EXpenses - -
Disclosure pursuant to Ind AS 33 “Earnings Per Share{(EPS)" (Rs. In Lakhs)
Particulars 2020-21 2019-20
i, Profit {loss) att{':butable to equity 3,649.95 1872.80
shareholders{basic)
ii. Welghted average number of equity shares (basic) 7.16 7.16
Basic EPS 509.59 261.47
i. Profit (loss) attributabie to equity
shareholders(diluted) 3,649.93 1872.80
li. Weighted average number of equity shares (diluted) 7.16 7.16
Diluted EPS ! 509.59 261.47

Disclosure of Related Parties/ Related Party Transactions pursuant to Ind As 24:

Related party Disclosure”

List of ralated parties and nature of relationship

5. No. Name of the related party Nature of relationship
1 KNR Constructions Limited Holding Company
2 Mr. K. Narasimha Reddy Director
3 Mr. K. Jalandhar Reddy Director
Transactions during the year ended (Rs. In Lakhs)
Name of the
NS. related Mature of transactions March 31, Mazrggc.S L
9 | party 2021
Equity Share Capital - -
Deemed Equity (Unsecured loan) 4,891.00 -
Mobilisation Advance Given - 6,183.16
KNR ——
1 Constructions Mobilisation Advance Recovered (2,975.45) (8,926.35)
Limited Mobilisation Advance Given(COS5) 926.22 -
Mobilisation Advance (270.84) -
Recovered(COS5) P
EPC Cost(Including Inflation) /\i @fa};s?;s-lg\;s 51,987.63

#185, (0K No.100),
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

25

26

27

28

Utility Expenses 934.75 3,256.89
Reimbursement of expenses{Net) (207.04) 186.57
Interest Income on Mob. Adv 71.97 478.10
withheld 274.32 455.96
withheld Paid 139.68 325.83
Batances outstandin {Rs. In Lakhs)
Name of the March 31,
I'f‘ related Nature of transactions 2021 March 31,
[+ 18 2020
party
Share capital
7,162.50 7,162.50
Deerned Equity (Unsecured oan)
4,981.00 90.00
Mobilisation Advance receivable -
KNR 2,875.45
1 Constructions | Mobilisation advance 655,38
Limited receivahle{COS)
EPC Cost Payable
20,737.82 21,134.23
Utility Expenses payable . 163,15
Reimbursement of expenses A
payable - 206.80
Interest receivable on Mob.Adv - 430.29
GST With Held payable 264.78 130.14

Foreign Currency Transactions:
There are no foreign currency transactions entered during the FY 2020-21 and FY 2019-20

Reconciliation between the Opening and Closing balances in the financia!
statement for Liabilities and Financial Assets arising from Financial Activities
(Ind AS —- 7)

Instrument

Particulars B'-:::_?];:‘-‘r"'; entirely equity ,Iﬁ':::;::eesc:
in Nature

Opening Balance - 90.00 -
Interest Accrued during the year 1,252.25
Cash flows
Recejved 19,799.54 4,891.00
Repayment
Interest paid {1,188.25}
Non Cash items
Foreign Exchange
Impact of EIR{Cumulative) {323.70)
Closing Balance 19,475.84 4,981.00 64.00

Due to Micro, Small and Medium Enterprises

There has been no claimed transaction during the period with Micro, Smail and Medium
Enterprises covered under the Micro, Small and Mediumn Enterprises Development Act.
(MSMED Act, 2006) Hence, reporting details of principal and interest does not arise.

Segment Information
The Company is into the business of developing the Infrastructure facilicy on HAM basis,
and there are no separate reportable operating segments er Ind AS 108,

f\.DANDEKER&




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2021

29 The duration and impact of the COVID-19 pandemic remains unclear at present as on book

closure date. Hence, it is not possible to reliably estimate the duration and severity of
these consequences, as well as their impact on the financial position and results of the
Company for future periods. However, the company is protected by the clauses 28.6 of the
Concession Agreement to claim such loss under force majeure event.
The Construction period and dates set forth in the Project completion schedule shali be
extended by a peried equal in length to the duration for which the force majeure event
subsists. The management of the Company will study the impact & the appropriate claim
will be lodged after this pandemic period. Accordingly, the financial position and results of
operations as of and for the year ended 31st March 2021 have not been adjusted to reflect
their impact.

30 The Corresponding previcus period’s figures have been regrouped wherever necessary to
confirm to the presentation of the current year’s accounts.

For M.K. Dandeker & Co., For and on behalf of the Board
Chartered Accountants
Firm Registration No. 0006795

S. Poosaidurai ’ K. Jalandhar Reddy
Partner (Director) {Director)

M.No. 223754 DIN: 00382412 DIN: 00434911
Place: Hyderabad

Date: 13.05.2021
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M.K. DANDEKER & CO.

Chartered Accountants
Phone : +91-44-43514233 No.185 (Old No.100) 2nd Floor,
E-mail : admin@mkdandeker.com Poonamallee High Road,
Web  : www.mkdandeker.com Kilpauk, CHENNAI - 600 010.

INDEPENDENT AUDITOR’S REPORT
To the Members of M/s. KNR Tirumala Infra Private Limited
Report on the Ind AS Financial Statements
Opinion

We have audited the Ind AS financial statements of KNR Tirumala Infra Private Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2020, the Statement of Profit and
Loss, the Statement of Changes in Equity and the Statement of Cash Flows for the year then ended,
and notes to the Ind AS financial statements, including a summary of significant accounting policies
and other explanatory information for the year ended on that date.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Ind AS financial statements give the information required by the Act in the manner so
required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at March 31, 2020, profit, changes in
equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further
described in the Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements section
of our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India together with the ethical requirements that are
relevant to our audit of the Ind AS financial statements under the provisions of the Companies Act,
2013 and the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance
with these requirements and the Code of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

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 express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other informatio%ﬁﬁﬁgig- nsistent with
g«\i“‘

S5, (0 No400), N
/ 2rdTLGOA,
\O POOHAMALLEE HigH RO
2 ;

# 3
2




M.K. DANDEKER & CO.,
Chartered Accountants

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 charged with governance.

Management’s Responsibility for the Ind AS Financiai Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(S) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these Ind AS financial statements
that give a true and fair view of the financial position, financial performance, changes in equity and
cash flows of the Company in accordance with the accounting principles generally accepted in India,
including the Indian Accounting Standards specified under section 133 of the Act. This responsibility
also includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate implementation and maintenance of
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Ind AS financial statement that give a true and fair view and
are free from material misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so. Those
Board of Directors are also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the Ind AS financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is
not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these Ind AS financial statements.

As part of an audit with SAs, we exercise professional judgement and maintain professional
judgment and maintain professional skepticism throughout the audit. We also:

o Identify and assess the risks of material misstatements of the Ind AS financial statements,
whether due to fraud or error, design and perform audit procedu esponsive to those
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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.

e 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 expressing our opinion on whether the Company has
adequate internal financial controls system in place and the operating effectiveness of such
controls.

o 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 AS
financial statements 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

» FEvaluate 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 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 year

and are therefore the key audit matters. We describe these m}}; S :
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M.K. DANDEKER & CO.,
Chartered Accountants

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 such communication.

Report on Other Legal and Regulatory Requirements

As required by the Companies {(Auditor’s Report) Order, 2016 (“the Order”), issued by the Central
Government of india in terms of sub-section (11) of section 143 of the Companies Act, 2013, we give
in the ‘Annexure A’ a statement on the matters specified in paragraphs 3 and 4 of the Order, to the
extent applicable.

As required by Section 143(3) of the Act, we report that:

a)

b)

d)

e)

f)

g)

We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

In our opinion, proper books of accounts as required by law have been kept by the Company so
far as it appears from our examination of those books.

The Balance Sheet, the Statement of Profit and Loss, the statement of changes in equity and the
Cash Flow Statement dealt with by this Report are in agreement with the books of account.

In our opinion, the aforesaid Ind AS financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Rule 4 of the Companies (Indian Accounting
Standards) Rules, 2015.

On the basis of the written representations received from the directors as on March 31, 2020
taken on record by the Board of Directors, none of the directors is disqualified as on March 31,
2020 from being appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”,

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our

information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in its
Ind AS financial statements — Refer Note 20 to the Ind AS financial statements;

ii. The Company has made provision, as required under the applicable law or accounting
standards, for material foreseeable losses, if any.
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iii.  There were no amounts which were required to be transferred to the Investor Education
and Pratection Fund by the Company.

For M.K, Dandeker & Co.,
(ICA! Regq. No. 000679S)

UDIN: 20223753AAAAEP7349

S. Poosaidurai

Date: May 30, 2020 Partner
Place: Chennai Chartered Accountants
Membership No. 223754
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M.K. DANDEKER & CO.,
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ANNEXURE - A TO THE INDEPENDENT AUDITORS’ 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 is 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, GST, 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.

183, (Cid Mo, 103),
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M.K. DANDEKER & CO.,
Chartered Accountants

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 year.

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 naticed or reported during the
year.

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 Companies Act 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 based on our examination of the
records of the Company, all transactions with the related parties are in compliance with
sections 177 and 188 of the Companies Act, 2013 where applicable and the details of such
transactions have been disclosed in the Ind AS financial statements as required by the
applicable accounting standards.

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 shares or fully or partly convertible debentures during the year.

15. According to the information and explanations given to us and based on our examination of the
records of the Company, the Company has not entered into any non-cash transactions with
directors or persons connected with him. Accordingly, paragraph 3{xv) of the Order is not
applicable.

16. The Company is not required to be registered under section 45-1A of the Reserve Bank of India
Act, 1934, Therefore, paragraph 3(xvi) of the Order is not applicable.

For M.K. Dandeker & Co,,
(ICAI Regn. No. 0006795)

O

UDIN: 20223754AAAAEP7349 S. Poosaidurai
Date: May 30, 2020 Partner
Place: Chennai G105, (0 No 0D Chartered Accountants

2nd FLOOR, Membership No. 223754
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M.K. DANDEKER & CO.,
Chartered Accountants

ANNEXURE - B TO THE INDEPENDENT AUDITORS’ REPORT
(Referred to in our Report of even date}

Report on the Internal Financial Controls under Clause (i} of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of KNR Tirumala Infra
Private Limited (“the Company”) as of March 31, 2020 in conjunction with our audit of the Ind AS
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants
of India (the “Guidance Note”). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note and
the Standards on Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the
Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both
applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

#1885, {0d No.100), S
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M.K. DANDEKER & CO.,
Chartered Accountants

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.

Opinion

In our opinion, the Company has, in all material respects, an adeguate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
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Chartered Accountants

operating effectively as at March 31, 2020, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note on Audit of Internal Financial Cantrols Over Financial Reporting issued by the
Institute of Chartered Accountants of india.

For M. K. Dandeker & Co.,

(ICAIl Reg . No. 000679S5)

ST

UDIN: 20223754AAAAEP7349 5 Poosaidurai
Date: May 30, 2020 Parther
Place: Chennai Chartered Accountants

Membership No. 223754
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KNR Tirumala Infra Pvi Ltd
Balance Sheet as at March 31, 2020

[(Rs, in Lakhs}
. Note
Particulars No Ac at March 21, 2020 As at March 321, 2019
I Assets
1) Neon-current assets
a) Financiat Assets
i}  Financial Asset Recelvable 3 27,173.61 13,142,639
b) Other non-current assets 4 5,215.86 2,629 81
32,389.47 15,772.50
2} Current assets
a) Financial assets
i} Cash and cash equivalents 5 57.47 38.00
ii}  ©Other Financial Asset 1] 495,29 0.08
b} Other Current ssets 7 3,024.43 5,798.03
3,577.19 5,836.11
Total Assets 35,966.66 21!608.61
I1 Equity and Liabilities
Equity
a) Equity Share capital 8 7.162,50 7,162.50
b} Instruments entirely equity in nature 8.3 90.00 a90.00
r} QOther equity =} 1,872.80 -
Total Equity 9,125,310 7,252.50
Liabilities
1} Mon - current {iabilities - -
2) Current liabilitias
a) Financial liabiiities
1} Trade Payables 10 21,297.38 13,838.75
i} Other financiat liabilities 11 837.20 30.51
b} Other current liabllities 12 4,.706.78 486,85
26,541.36 14,356.11
Total Liabilities 26,5841.36 14,356.11
Total Equity and Liabilities 35,965.66 21,608,561

Notes rafarred to above form an integral part of the accounts
As per gur report of even date attached
For M.K. Dandeker & Co.,

Chartered Accountants
{Firm Ragistration No, 0006795 )

"85, {0t Ho.100),
2nd FLOOR,
€y POCKAMALL

S. Poosaidurai
Partner
Membership No: 223754

Place : Hyderabad
Date : 30-05-2020

\\ TR, E
K.Marsimha Red\ -
Director

DIN: Q0382412

o i
A e
e g

K. Jalandhar Reddy
Diractor

DIN: 00434911
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KNR Tirumala Infra Pvt Lid
Statement of Profit And Loss Far The Year Ended March 31, 2020

{Rs. in Lakhs)

Not Year Period
PARTICULARS d;e ended ended
: March 31, 2020 March 31, 2019
Audited Audited

I Revenue from Qperations 13 54,110.656 13,142.69
11 Other income 14 497.04 -
III Total Revenue (I + II} 54,607.70 13,142.69
v Expenses

Operating Expenses 15 $2,184.22 13,142.69

Employee benefits expenses - -

Finance costs 16 550.68 -

Depreciation and amortization expenses - -

Other expenses - n

Total expenses (IV}) 52,734.90 13,142.69
v Proflt before exceptional items and tax (III - IV} 1,872.80 “
Vi Exceptional items - -
Vix Profit/ (Loss) before tax {V - VI) 1,872.80 -
VIII Tax expense

1) Current tax - -

2) Adiustment of Tax relating to earfier periods - -

3} Deferred tax - ~

Total Tax Expenses (VIII} - -
IX Profit {Loss) for the periad (VII-VII1) 1,872.80 -
X Other Comprehensive Income - -
e Total Comprehensive Income for the period (IX+X) (Comprising 1.872.80

Profit{ Loss) and Other Comprehensive Income for the period) ! - -
X11 Earnings per equity share

1} Basic 22 261.47 -

2) Diiuted 26147 -

A5 per our report of even date attached

For M.K. Dandeker & Co.,
Charterad Accountants
(Firm Regisipation Na, 0005795 )

5. Poosaidurai
Partner
Membership No: 223754

Place : Hyderabad
Date : 30-05-2020

L o]
K.N3 ~.-n|;"'.
Director Nig¥Y i
DIN: 00382417 -

DIN: 00434911
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NR TIrumzla Tnfra Pyt Ltd

Ir—l_r

Statament of Profit And Loss £ar The Years Ended March 31, 2020

(Rs. in Lakhs)]
Yaar Quarter Quartar Perlod
PARTICULARS e andad enged ended Do ended
- March 31, 2020 March 3k, 2020 | March 31, 2019 e 3, March 31, 2019
Audited Augfited __AmmnT
I Ravanue from Querations 13 54,110.66 23,478,831 13,142.69 B.085 66 12,142 B8
i Qther income 14 497,04 54.92 = 414,57 -
11 Total Revenue (I + 1T} S54,607.70 £3,543.73 13,142 59 9,300.23 13 143 53 |
v Expansas
QOperating Exgenses 15 52,184,272 22, 85151 1314269 8.556.82 13,142,698
Emploves Denefils sxpenses - . - - -
Finance costs 16 55068 80.15 - 470.52 -
Dapreiabion and amoriizauon expenses . - - - -
Ouher expenses - + - - -
Tatal expenses (1V) 373490 23,933.67 13,3369 9,027.34 T3, 143.67 |
¥ Prafit beforn eaceetional itams and tax {111 - 1V} 1.872.60 £10.06 - 271, 89 -
vl Excentionsf items L - - -
VIT Prafit/{Loss) bafora Rx (¥ - VI) 18780 510.09 £ 2?2.&_9 -
Y111 Tax axcansa
13 Current tax - 3,734 - - -
21 Adjustmient of Tax relating to e2rlier perleds = - - - -
3} Daferred tax - - - . _
Total Tax Expansns (VIED) - (3.73) - B :
EX Profit (Less) for tha period (VII-VIIE) 1.872.80 513,79 - 272.89 =
X Qthar Camprehensive Intome - = - - -
Toti) Comprahansiva Income For the period {IX+X} [Camprising
a Prafit[Loss) and Gther Comprehensive Income for the perlad) 1,871.80 613.79 - 272.80 -
AT Eamings per aauity shara
1) Basic 22 251.47 85.70 - 38.10 -
21 Qlkuted 261.47 as.70 - 38.10 -

For M.K. Dandaher & Co.,
Chartered Accolntants
tFirm Reoistratgn o 000679

‘.A_

A= per our rapart of even date attached

K.Narsimha Redd
Director
DIN: 0032452

K. Jalandhar Roddy
Director
OIN: 00474911

L Potisaldurai
Partner
Mamnbership Mo: 223754
Placa | Hvderabad

Daie . 30-08-2020
Motes:

Figures {or the Quarter anded Dacember 31, 2015 are the batancing ligures of raviewed figures for the half year ended September 30, 2019 and reviswed fgures for the Nine months ended, 2019, and
Fugurés for the Quarier ended March 31, 2020 are the balandng figures of audited Ngures for the year anded March 31, 2020 &nd reviewnd flgures for the nine months ended December 31, 2015.

2 Figures for tne grevious penods have been regrouped/reclassified to conflrm ta the chassificaton of the currant periad,
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KNR Tirumala Infra Pvt Ltd
Statement of Changes in Equity for the Year Ended March 31, 2020

A - Equity Share Capital

‘ {Rs. in Lakhs)
Particulars No. of Shares Amount
Asat April 13, 2018 - -
Changes in equity share capital during the year 7.162.50 7,162.50
As at March 31 2019 716250 Z:162.50
As at April 01, 2019 7.162.50 7,162.50
Changes in equity share capital during the year - =
As at March 31, 2020 7,162.50 7,262.50

B - Instrument Entirely Equity in Nature
(Rs. in Lakhs)

Particulars Amount

As at April 13, 2018 -
Chanaes in equity share capital during the year 90.00
As at March 31, 2019 90.00 |
Ag at Aprif 01, 2019 90.00
Changes in equity share capital during the year -
As at March 31, 2020 - 90.00

C - Other Equity ( )
Rs. in Lakhs

Particulars Retazined Earning Other Total
Comprehensive
Incomea

Balance as at 13th April. 2018 . - - -
Total Comprehensive incomne for the Year - - -

[Balance as at March 31, 2019 - - -
Balance as at April 01, 2019 - - -
Total Comprehensive Income for the Year 1.872.80 - 1.872 .80
Balance as at March 331, 2020 1.872.80 - 1. 872.80

See accompanving notes forming part of the financial statements
As per our report of even date attached

For M.K. Dandeker & Co., [ 14 pReG ehalf of the Board
Chartered Agcountants
[Firm Reagistration No. 0006785 )

. \ - T.:l}q'iijandhar Reddv
i F_Difdetor

= PIN: 00434911

. Piosaidurai
Partner
Mesmbership No: 223754
Place : Hyderahad

Date : 30-05-2020
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KRR Tirumala Infra Pyt Lid _
Cash Flow 5tatement for the Year ended March 31, 2020

(Rs, in Lakhs) |

financing activities.

3 Flgures in brackats represent cash outflows.

For the Year ended For the Period ended
PARTICULARS Mareh 31, 2020 March 31, 2019
Al Cash flow from Operating activities
Net Profit before Tax 1,872.80 -
Adjustments for
Depreciation & Amortisation Expenses -
Construction Income (52,184,22} {13,142.69)
Finance Income {1,926.44) v
Construckion Expenses 52,184.22 13,142,659
Profit an sale of Mutual Funds (18.94} -
Interest Income on Mob Advance Pald {478.10} -
Interest Expense on Maob Advance Received 550.68 -
Operating profit before working capital changes {0.08) -
(Increase)/Decrease In Trade and Other Receivabies {12,925.83) (21,570.61)
Increasef(Decrease} in Trade Payables and Other Liahilities 11,934.57 14,356.11
Cash generated from operations {951.25) (7,214.50}
Taxes paid {991.78} I
MNet cazh used in oparating activities 0,53 [7,214.50)
B} Cash flow from Investing activities
(Purchase)/Saie of Inyesiments [nat} 18.94 -
MNet cash used in investing activities 18.94 -
C) Cash flow from Financing activities
Proceeds from Issue of Equity Shares - 7.162.50
Sub Debt received from Sponsor - 90.00
Net cash from financing activities - 7,252,850 |
Net chanqge in Cash and Cash Ecuivalents {A+8+C) 19.47 38.00
Cash and Cash Equivalents as at (Qpening Balance)} 38.00 -
Lash_and Cash Equivalents as at {Clesing Balance} 57.47 28.00
Notes;
1 Components of Cash & Cash Equivalents
Cash in Hand - -
Bank Balance - Current Accaunt 57.47 38.00
Total 57.47 | 33.00 |

2 The Cash Fow staterment is prepared in accardance with [nd - AS 7 an Cash Flow Statements and presents the cash flows by operating, investing and

See accompaenying Notes {1-27) to financial statements
As per our report of even date attached

For M.K. Dandeker & Co.,

Chartered Accountants

K.Narsimha Redd
Director
DiN: 00382412

K. Jalandbar Reddy
Director
DIN: DD434911

Partner
Membership Mo: 223754

Ftace : Hyderabad
Date : 30-05-2020
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IKKNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

1.

D.

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 ("KNRCL"),

The Company has entered into a has entered into a Service Concession Arrangement(“SCA”) with
National Highway Authority of India ("NHAL") for the } Six laning of Chittor {Design Km 0.000/Existing
Km 158.000) to Mallavaram (Design Km 61.128/Existing Km 41.8000) of NH -140 under Bharatmala
Pariycjana on Hybrid Annuity Mode (HAM) in the State of Andhra Pradesh. The company received
appointed date on 04™ January 2019.

Basis of preparation & Significant Accounting Policies

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 Company was incorporated on 13™ April 2018 and for the previous period the financials have been
prepared from 13™ April 2018 to 31% March 2019,
Details of the Company’s accounting policies are detailed below.

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.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for the following items:
Items Measurement Basis

Certain financial assets and liabilities Fair value

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;

(¢) 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, resuit in its settlement by the issue of equity instruments do not affect its classification.
All other liabilities shall be classified as non-current.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

E. Use of estimates and judgment

w

The preparation of these financial statements in conformity with Ind AS requires the management to
make estimates and assumptions considered in the reported amounts of assets, liabilities {including
contingent liabilities), income and expenses. The Management believes that the estimates used in
preparation of the financial statements are prudent and reasonable, Actual results could differ due to
these estimates and the differences between the actual results and the estimates are recognized in the
periods in which the results are known / materialize. Estimates include the useful lives of property plant
and equipment and intangible fixed assets, allowance for doubtful debts/advances, future obligations in
respect of retirement benefit plans, provisions for resurfacing obligations, fair value measurement etc,

Measurement of fair values

A number of the Company’s accounting policies and disclosures require the measurement of fair values,
for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of fair values.
This includes a valuation team that has overall responsibility for overseeing all significant fair value
measurements, inciuding Level 3 fair values, and reports directly to the chief financial officer.

The valuation team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values, then
the valuation team assesses the evidence obtained from the third parties to support the conclusion that
these valuations meet the requirements of Ind AS, including the level in the fair value hierarchy in
which the valuations should be classified.

Fair values are categorized into different levels in a fair value hierarchy based on the inputs used in the
valuation techniques as follows.

Level 1: quoted prices (unadjusted) in active markets for identical assets or 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. derived from prices).

Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data as
far as possible. If the inputs used to measure the fair value of an asset or a liability fall into different
levels of the fair value hierarchy, then the fair value measurement is categorized in its entirety in the
same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement,

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting
period during which the change has occurred.

Significant accounting policies
Property, plant and equipment
i. Recognition and measurement

Items of property, plant and equipment are measured at cost, which includes capitalised borrowing
costs, less accumulated depreciation and accumulated impairment losses, if any

Cost of an item of property, plant and equipment comprises its purchase price, including import
duties and non-refundable purchase taxes, after deducting trade discounts and rebates, any directly
attributable cost of bringing the item to its working condition for its intended use and estimated costs
of dismantling and removing the item and restoring the site on which it is located.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

The cost of a self-constructed item of property, plant and equipment comprises the cost of materials
and direct labor, any other costs directly attributable to bringing the item to working condition for its
intended use, 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 equipment have different useful lives, then they
are accounted for as separate items {major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or
loss.

1i. Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits
associated with the expenditure will flow to the Company.

iil. Depreciation
Depreciation is calculated on cost of items of property, plant and equipment in the manner and as
per the useful life prescribed under Schedule-II to the Act and is generally recognised in the
statement of profit and loss. Depreciation on additions (disposals)} is provided on a pro-rata basis
i.e. from (up to) the date on which asset is ready for use (disposed of).
The estimated useful lives of items of property, plant and equipment for the current and
comparative periods are as follows:

Depreciation method, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

b. Rights under Service Concession Arrangements (Hybrid Annuity Project)

i) Financial Asset under SCA
Where Company has acquired contractual rights to receive specified determinable amounts,
such rights are recognised and classified as “Financial Assets”, The Company will recognise a
financial asset to the extent that it has an unconditional contractual right to receive cash or
another financial asset from the NHAI for the construction services and such financial assets
are classified as “Receivables against Service Concession Arrangements”(Financial Asset
Recejvable).

Pre-operative expenses including administrative and other general overhead expenses that are
directly attributable to the development under service Concession Arrangements are allocated
and recognised and classified as "Financial Assets Receivable".

The Interest during construction and Tax expenses will not be adjusted with the financial asset
and GST on expenses is also not form part of financial asset as GST will be recognized as an
Input Tax Credit.

The amount due from the authority including Operation & Maintenance Income is accounted for
in accordance with Ind AS 109 as measured at amortised cost and the interest calculated using
the effective interest method is recognised in statement of profit and loss. As per the
Concession Arrangement, the support during construction period are accounted for as part of
the transaction price (Financial Asset) as defined in Ind AS 115.

¢. Financial instruments
i. Recognition and initial measurement

All other financial assets and financial liabilities are initially recognized when the Company becomes
a party to the contractual provisions of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair
value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisition of financial asset,

#185, {Ofd Ne,100), g
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

ii. Classification and subsequent measurement
Non-Derivative Financial assets

On initial recognition, a financial asset is classified as measured at
— amortized cost;

— FVOCI - debt investment;

- FVOCI - equity investment; or

- FVTPL

Financial assets are not reclassified subseguent to their initial recognition, except if and in the period
the Company changes its business mode! for managing financial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
designated as at FVTPL:

— The asset is held within a business model 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 cutstanding,

A debt investment is measured at FVOCI if it meets both of the following conditions and is not
designated as 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 FYOCI as described above are
measured at FVTPL. This includes all derivative financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that otherwise meets the reguirements to be measured
at amortised cost or at FVYOCI as at FVTPL if 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 liabiiity is
classified as at FVTPL if it is classified as held for trading, or it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPL are 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 expense and
foreign exchange gains and losses are 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 Company derecognises 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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Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.

The Company alse derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on
the modified terms is recognised at fair value. The difference between the carrying amount of the
financial liability extinguished and the new financial liability with modified terms is recognised in
profit ar loss.

iv. Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right 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 Company recognises a financial asset arising from a service concession arrangement when it
has an unconditional contractual right to receive cash or another financial asset from or at the
direction of the grantor of the concession for the construction or upgrade services provided. Such
financial assets are measured at fair value upon initial recognition and classified as financial asset
receivables. Subsequent to initial recognition, such financial assets are measured at amortized cost.

d. Impairment
i. Impairment of financial instruments

In accordance with Ind-AS 109, the Company applies Expected Credit Loss {ECL) model for
measurement and recognition of impairment loss on the following financial assets and credit risk
exposure:

» Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt
securities, deposits, and bank balance.
» Trade receivables,

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables which 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 Joss allowance based on lifetime ECLs at each reporting date, right from its initial
recognition.

Measurement of expected credit losses

Expected credit losses are a probability weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).
Presentation of allowance for expected credit losses in the Balance Sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that
there is no realistic prospect of recovery. This is generally the case when the Company determines that
the debtor does not have assets or sources of income that could generate sufficient cash flows to repay
the amounts subject to the write-off. However, financial assets that are written off could still be subject
to enforcement activities in order to comply with the Company’s procedures for recovery of amounts
due.
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a

h.

ii. Impairment of non-financial assets

The Company’s non-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 recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents 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 assessments of 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
recoverable amount, Impairment losses are 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,

. 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 manths 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
shown within borrowings in current liabilities in Balance Sheet.

Employee benefits

Short-term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as
the related service is provided. A liability is recognised for the amount expected to be paid e.g., under
short-term cash bonus, if the Company has a present legal or constructive obligation to pay this amount
as a result of past service provided by the employee, and the amount of obligation can be estimated
reliably.

Provisions (other than employee benefits)

A provision is recognised If, as a result of a past event, the Company has a present [egal 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.

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) Recognize revenue when a performance obligation is satisfied.

* 2nd FLOOR,
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

The Company recognize revenue when the Company satisfies a performance obligation by transferring
a promised service (i.e. an asset) to NHAIL

Under the terms of contractual arrangements, the Company acts 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
Company will recognise a financial asset to the extent that it has an unconditional contractual right to
receive cash 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 Concession Arrangement, concession support received are accounted for as part of the transaction
price(i.e Financial Asset),

Other Inconre

Interest income is accrued at applicable interest rate on time proportion basis.
Dividend income is accounted when the right to receive the same is estabtished.
Other items of income are accounted for as and when the right to receive arises.

i. Recognition of interest income or expense
Interest income or expense is recognised using 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 fimancial 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 Joss except to the extent
that it retates to an item recognized directly in equity or in other comprehensive income.

I, Current tax

Current tax comprises the expected tax payable or receivable on the taxable incorne 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 recognised amounts, and it is intended to realise the asset and settle the liability on a net basis
or simultaneously.

ii. Deferred tax
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 losses and tax credits.
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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 case of a history of recent losses, the Company
recognises a deferred tax asset only to the extent that it has sufficient taxable temporary differences or
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 recognised/ 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 consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
llabilities 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 basis or their tax assets and liabilities will be realized simultaneously.

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 MAT paid
is recognised as 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 MAT credit can be carried forward for set-off
against the normal tax llability. MAT credit recognised as an asset is reviewed at each balance sheet
date and written down to the extent the aforesaid convincing evidence no longer exists.

Borrowing cost

Borrowing costs are interest and other cost incurred in connection with the borrowing of funds.
Borrowing costs other than processing fee directly attributable to acquisition or construction of an asset
which necessarily take a substantial period of time to get ready for their intended use will be capitalised
as part of the cost of that asset. Processing fee will be Amortised over a period of tenure on effective
interest rate method, Other borrowing costs during operation period will be recognised as an expense
in the period in which they are incurred.

. Segment reporting

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 hence no separate disclosures are required under Ind AS 108.

. Earnings per 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 associated with dilutive potential
equity shares, and

- the weighted average number of additional equity shares that would have been outstanding
assuming the conversion of all dilutive potential equity shares.
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n. Contingent liabilities and contingent assets

A contingent liability exists when there is a possible but not probable abligation, or a present obligation
that may, but probably will not, require an outflow of resources, or a present obligation whose amount
cannot be estimated reliably. Contingent liabilities do not warrant provisions but are disclosed unless
the possibility of outflow of resources is remote,

Contingent assets 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, and no such benefits were found for the current financial year,

o. Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss} before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or future cash
receipts or payments and item of income or expenses associated with investing or financing cash flows.
The cash flows from regular revenue generating, investing and financing activities of the company are
segregated.
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3- Other Financial Assats

{Rs. in Lakhs)

Particulars

Particulars As at As at
March 21, 2020 March 31, 2019
MNon Current
Finangial Asset Receivable 27,173.61 13,142,569
Total 27,173.61 13,142.69
4~ Other Non current Assets
{Rs. in Lakhs}|
As at As at

March 31, 2020

March 31, 2019

GS5T Receivable/ITC 3,938.28 2,343.51

TDS Receivable 091,78 -

Un Amertised Processing fee 285.80 286,30
Total 5,215.86 2,629.81

5 - Cash and Cash Equivalents

(Rs. in Lakhs)

Particulars

As at
March 31, 2020

As at
March 331, 2019

Balances with banks:

in current accounts 57.47 38.00
Cash on hand - -
T(_J_EEI 57.47 8.00
6 - Other Financial Assets
{(Rs. in Lakhs)

As at

As at

Particulars

March 31, 2020

March 31, 2019

Current
Amount receivable from Related Parties (Refer Note : 23)

Interest receivable KNRCL 430,29 -
GST Withheld NHAI 65.00 -
Cther Advances - 0.08

Totat 495.29 0.08

7 « Othar Current Assets

(Rs. In Lakhs)]

i As at As at
Particulars March 31, 2020 March 31, 2019
Amount receivable from Related Parties (Refer Note : 23)
Mobilization Advance paid to EPC Contractar 2,975.45 5,718.64
Prepaid expensges 48.98 79.39
Total 2.029.43 3,798.03
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8 - Equitv Capital

{Ra. In Lakhz]
As at

As al
PARTICULARS #arch 33, 2020 March 31, 2018
EQUITY SHARE CAPITAL

Authorized Share capital
716300 Eguity Shares of Rs. 1.000/- each 7.163.00 Z2.i63.00
Issued, subseribed & fully paid share capital
716250 Equity Shares af Rs. 1,000/- each 7,1682.50 7,162.50

Tatak 7,162.50 7:162,%0

Terms/ Rights attached ko equity shares

The Company has only ore class of equity shares having a par value of Rs. 1000/ -per share. Each nolder of eguity shares is antitied to one wote per share. The Company has not declared any
divictend dustag the year ended March 31, 2020.

Ir: the event af liguidation of the Company, the holders of equikty shaves will b entitied to receive remalning assets of the eompany after distribution of preferential amaungs. The distributton will
be In propartion ta the number of equity shares hald by the Shareholders

L LW L] o - andl at the e h e pat ot below
Particulars As at March 31, 2020 As at March 31, 201%
No. of Shores Amount in Lakhs Ky, of Shargs Amount in | akhs
Number of Eouity Shares at the becinning 716.250.00 7.162 50 - .
Add: - Nurber of Bhares issuad - 716,250 7.162.50
lLass- Number of Shares Boucht Back - . — =
My rmbge of Eouily Shares at the and of the vear FE6- 250,00 7162 716, 250.00 7.162.50 |
8.2  The datails of sharsholder hofding by holding company and its associates and having more than 5% as at March 31, 2020 and March 31, 2019 is sak out balow:
As at March 31, 2020 Az at March 31, 2019
Hama of the sharehaldar e 2
No. gf Shaves | % hald N, of Shares | 40 held
KNR Constructions Uimited & its nominees 7.162.50 100% 7.162.50 100%
716250 100%, 7 ELE0 100% |
#,3 ~ Ingtrumen iT uity in Mature
PARTICULARS As ak March 21, 3020 As 3t March 31, 2019
Leoan fram Pramoter Company .08 26,00 |
Baian L 8000 50.00

Hote: Loan fram Promoter i§ In the nature of Sub Debt, and shall be regald after salislaction af senmtor debt and ot the ooUGR oF ThE company.

19 - Other Equlty (Rs. i Hs. in Lakh.
PARTICULARS As at March 31, 2020 Az at March 31, 2013

Surpolus in the statemeant of profit and loss
Balance at the beginning of the gerigd *
Add: {Logs)/ Profit for (he opariod La72.80 -

Ralance at the end of the period . 187280 .

05, (04 No.100),
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10 - Trade Pavables

(Rs. ip Lakhs)

PARTICULARS

As at
March 31, 2020

As at
March 31, 201¢

Amount payable to Related Parties (Refer Note ; 23)

Payable to EPC Cantractor 21,297.38 13,B38.75
Total 21,297.38 13,838.75
11 ~ Other financiaf liabilities
{Rs. in Lakhs)
As at As at
PARTICULARS March 31, 2020 March 31, 2019
CURRENT
Interest payable - NHAE 495.61 -
Amount payable to Related Parties (Refer Nate @ 23}
KNR Constructions Limited 337.18 20.47
Other Expenses payable 4,41 10.04
Total current other financial llabilities 837.20 30.51
Total other financlal liabilities 837.20 30.51 |
12 - Other Current Liabilities
{Rs. in Lakhs) |
As at As at
PARTICULARS March 31, 2020 March 31, 2019
Mobillsation advance received from Client 3,861.76 -
Dues to statutary authorities 845.02 486.85
Total 4,706.78 486.8S




[KNR Tirumala Infra Pvt Ltd
Notes Lo the financial statements for the Year Ended March 31, 2020

13 - Revenue from Operatlons

(Rs. In Lakhs) |

For the Year ended

For the Period ended

PARTICULARS March 31, 2020 March 31, 2019
Construction Incomes 52.184.22 13,142,569
Finange Ingome 1,926.44 -
Total 54,110.66 13.142.69
14 - Other Income
(Rs. In Lakhs) |
PARTICULARS Far the Year ended For the Period ended

March 31, 2020

March 31, 2019

Interest Income on Mobilisation Advance given (Refer Nate : 14.1} 478.10
Profit on sale of Mutuat funds 18.949 -
Tatal 497 .04 Z

from the Inception”.

1S - Operating Expenses

14.1 : As per the dause 23.8 of CA, Interest on Mobilizatlon Advance is to e charged at Bank Rate and will be recoverad as Sth Installment from
the Concessionaire, accardingly the Company also charge & recover interest on Mohilization advance given to EPC Contractor as NHAI charging
and recovering, "During the FY 2018-20, the Company has Received Mobilization Advance from NHAI and recognized Interest Expense on
Mobilizetion Advance received on Accrual basis and accordingly Interest income alsg recognized on Mobilization Advance paid to EPC Cantractor

{Rs. in Lakhs)

For the Year ended

For the Period andad

PARTICULARS March 31, 2020 March 31, 2019
Construction Expenses 52,184.22 13,142.69
Total 52,184.22 13,142,.69
16 -~ Finance cost
[Rs. in Lakhs)
PARTICULARS For tha Year ended For the Perlod ended

March 31, 2020

March 31, 2019

Intarest on Mobilisation advance Received

Total

550.68

550.68
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KNR Tirumala Infra Pvt Lid

Motes to the financial statements for the Year Ended March 31, 2020
18 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 risk limits and contrals and to monitor risks and adherence to limits. Risk management policies and systems are reviewed|
regularly %o reflect changes in market conditions and the Company’s activities. The Company, through its training and management
standards and precedures, aims to maintain a disciplined and constructive control environment in which all employees understand their
roles and aobligations.

The Company’s Board oversees how management monitors compilance with the Company’s risk management poticies and procedures,
and reviews the adequacy of the risk management framework in refation 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 resuits of which are reported to the audit committee.

a) Credit risk

Credit risk is the risk of financial loss to the Company i 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 believes that the company 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 financtal labilities 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 narmal 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 monitaring 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 21,2020 : {Rs. in Lakhs)
Contractual Cash flows
Carrying Amount Upto 1 Year 1-3 years More than 3 year
Non-derivative financial liabilities
Trade Payables 21,297.38 21,297.38
Other financial liabilities 837.20 837.20 - -
22,134.58 22,134,58 - -
March 31,2019 {Rs. in Lakhs)
Contractual Cash flows
Carrying Amount Upto 1 Year 1-3 years More than 3 year
Non-derivative financiat liabilities
Trade Payabies 13,838.75 13,838.75
Other financia! liabilities 30.51 30.51 B -
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
Fareign 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 payabtes in foreign currency

Interest rate risk
Interest rate risk is the risk that fair value of future cash flow of a financial instrument will fiuctuate 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.

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 measures risk through sensitivity analysis.
The company's risk management policy is to mitigate the risk by investments in diversified mutual funds.




19 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 0.000/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 04th January
2019.
Significant 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.

The Concession agreement entered between the parties is for a period of 17.5 years incieding 2.5 years of canstruction period.

The Construction Support from the Authority i.e. 40% of BPC will be adjusted with price index muitiple on the respective mile stone
payment. Based on the Price index muitiple on the respective mile stones the Compieticn 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 wilt 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 annuat basis on the reducing balance completion cost remaining
to be paid as per Article 23.6.4 of the Concession Agreement,

The company will 2lso get the Cperation & Maintenance Income based on the O&M bid submitted on semi annuai 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 has recognised its financial asset. And the revenue will be created on the Financial asset as per IND AS 115,
instead of actual Annuity received. The Construction income & Construction Cost will be recognised based the expenditure incureed from
time to time,
During the year, the Company has recorded revenue of Rs. 52,184.22 Lakhs, on account of Construction Income and Rs. 1,926.44
lakhs on account of Finance Income, and received a construction support of Rs, 40,079.74 lakhs from NHAI and the above items has
been adjusted with Financial asset receivable.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended Mareh 31, 2020

20

21

22

23

Contingent Liability and Commitments and Contingent Assets

{Rs. In Lakhs)

Particulars

As at March,

As at March,

2020 2019
a) Contingent Liability Vil Nil
b) Capital Commitment Nil Nil
¢) Other Commitments towards the project 54,334.26 1,06,321.76

Remuneration paid to the Statutory Auditors exciuding Taxes

(Rs. In Lakhs)

Audit and Other Fees 2019-20 2018-19
Statutory Audit Fees 2,20 2.50
Other Services 0.59 Q.10
Out of Pocket Expenses - -

Disclosure pursuant to Ind AS 33 “Earnings Per Share(EPS)”
Particulars 2019-20 2018-19

i. Profit (loss) attributable to equity

shareheolders(basic) 1872.80

fi. Weighted average number of equity shares (basic) 7.186 -

Basic EPS 261.47 -

i, Profit (loss) attributable to equity }

shareholders(diluted} 1872.80

ii. Weighted average number of equity shares (diluted} 7.16 -

Diluted EPS 261.47 -

Disclosure of Related Parties/ Related Party Transactions pursuant to Ind As 24:

Related party Disclosure”

List of related parties and nature of relationship

5. No. Name of the related party Nature of relationship
1 KNR Constructions Limited Holding Company
2 Mr. K. Narasimha Reddy Director
K] Mr. K. Jaiandhar Reddy Director
Transactions during the year ended (Rs. In Lakhs)
NS(;' Irfleal:::ee;f the Nature of transactions March 31, Mazl;;:::l,
party 2020
Equity Share Capital - 7,162.50
Deemed Equity (Unsecured loan) - 20.00
KNR Mobilisation Advance Given 6,183.16 S,718.64
1 Constructions | Mobilisation Advance Recovered {8,926.35) -
Limited EPC Cost _ 51,987.63 14,219.63
Utility Expenses 3,256.89 -
Reimbursement of expenses 186.33 354,65
Interest Income on Mob. Adv 478.10 -




KNR Tirumala Infra Private Limited
Notes to the financial statements for the year ended March 31, 2020

24

25

26

27

28

5. Poosaidurai
Partner

M.No. 223754
Place: Hyderabad| | POONAMALLEE HIGH ROAD,

Date: 30.05.202
UbTN: 208K

Balances outstanding (Rs. In Lakhs)
Name of the arch 3
NS' related Nature of transactions " 2|-020 L March 31,
0. 2019
party
Share capital
7,162.50 7,162.50
Deemed Equity (Unsecured loan)
90.00 90.00
KNR Mobilisation Advance receivable
1 Constructions ’ 2,975.45 5,718.64
Limited EPC Cost Payable
21,134.23 13,838.75
Utility Expenses payable 163.15
Reimbursement of expenses
payable 206.80 20.47
Interest receivable on Mob.Adv 430.29 -
GST With Held payable 130.14 -
Foreign Currency Transactions:
There are no foreign currency transactions entered during the FY 2019-20 and FY 2018-19
Due to Micro, Small and Medium Enterprises
There has heen 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.
Segment Information
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.
The duration and impact of the COVID-19 pandemic remains unclear at present as on book
closure date. Hence, it is not possible to reliably estimate the duration and severity of
these conseguences, as well as thejr impact on the financial position and results of the
Company for future periods. However, the company is protected by the clauses 28.6 of the
Concession Agreement to claim such loss under force majeure event,
The Construction period and dates set forth in the Project completion schedute shall be
extended by a period equal in length to the duration for which the force majeure event
subsists. The management of the Company will study the impact & the appropriate claim
will be jodged after this pandemic period. Accordingly, the financial position and results of
operations as of and for the year ended 31st March 2020 have not been adjusted to reflect
their impact.
The Corresponding previous period’s figures have been regrouped wherever necessary to
confirm to the presentation of the current year’s accounts.
For M.K. Dandeker & Co., For and on behalf of the Board

Chartered Accountants
Firm Registration No., 0006795

o e

‘. Jalandhar Reddy
“(Director)
DIN: 00434911

“ 3185, (O No.102),
2nd ELOOR,

A KILPAUK,
CHENHAL - 600 010
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M.K. DANDEKER & CO.,

Chartered Accountants

Phone : +91-44-43514233 No.185 (Old No.100) 2nd Floor,

E-mail : admin@mkdandeker.com Poonamallee High Road
Web : www.mkdandeker.com Kilpauk, CHENNAI - 600 010.

INDEPENDENT AUDITOR’S REPORT
To the Members of M/s. KNR Tirumala Infra Private Limited

Report on the Ind AS Financial Statements
Opinion

We have audited the Ind AS financial statements of KNR Tirumala Infra Private Limited {“the
Company”), which comprise the Balance Sheet as at March 31, 2019, the Statement of Profit
and Loss, the Statement of Changes in Equity and the Statement of Cash Flows for the year then
ended, and notes to the Ind AS financial statements, including a summary of significant
accounting policies and other explanatory information for the 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,
changes in equity and its cash flows for the period ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Ind AS Financial
Statements section of our report. We are independent of the Company in accordance with the
Code of Ethics issued by the Institute of Chartered Accountants of India together with the
ethical requirements that are relevant to our audit of the Ind AS financial statements under the
provisions of the Companies Act, 2013 and the Rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the Code of Ethics. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a

basis for our opinion.

#1855, (Old No.100), )
2 , *
£ HIGH ROAD, ) &

KU PAUK, A~

Branches : CHENNAI, BENGALURU, HYDERABAD, MUMBAI, AHMEDABAD



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

Qur opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
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 charged with governance.

Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these Ind AS financial
statements that give a true and fair view of the financial position, financial performance,
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Indian Accounting Standards specified under section
133 of the Act. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
“appropriate implementation and maintenance of accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to the preparation and presentation of
the Ind AS financial statement that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to
do so. Those Board of Directors are also responsible for overseeing the Company’s financial
reporting process.

KILPAUK,
SHENNAI - 600 010,



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 auc!itor’s report that includes our opinion. Reasonable assurance is a high level of
assurance but is not a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisions of users taken on the basis of these Ind AS financial
statements.

As part of an audit with SAs, we exercise professional judgement and maintain professional
judgment and maintain professional skepticism throughout the audit. We also:

(dentify 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 expressing our opinion on whether the Company
has adequate internal financial controls system in place and the operating effectiveness
of such controls.

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 conciude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in Ind AS financial statements 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 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




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 such communication.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor’s Report} Order, 2016 (“the Order”), issued by the
Central Government of India in terms of sub-section (11} of section 143 of the Companies Act,
2013, we give in the ‘Annexure A’ a statement on the matters specified in paragraphs 3 and 4 of
the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b) In our opinion, proper books of accounts as required by law have been kept by the
Company so far as it appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss, the statement of changes in equity and
the Cash Flow Statement dealt with by this Report are in agreement with the books of
account.

KILPAUK,
CHENNA - 600 010,




d) In our opinion, the aforesaid Ind AS financial statements comply with the Accounting

f)

g)

Standards specified under Section 133 of the Act, read with Rule 4 of the Companies (Indian
Accounting Standards) Rules, 2015.

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 as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate Report
in “Annexure B”.

With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies {Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial position in
its Ind AS financial statements — Refer Note 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 & Co.,
(1CAI Regn. No. 0006795)

S. Poosaidurai

Date: May 28, 2019 Partner
Place: Hyderabad #1850 No (00, Chartered Accountants
i Membership No. 223753

KILPAUK,
CHENNA! - 600 019.
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ANNEXURE - ATO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in our Report of even date)

. 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.

. 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.

. 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 183
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.

. 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.

. 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.

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.

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, GST, customs duty, cess and any other statutory dues
which have not been deposited on account of dispute.

The Company has not defaulted in repayment of loans or borrowings to a financial
institution, bank, Government or dues to debenture holders, if any.




10.

11.

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.

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.

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

12,

13.

14.

with Schedule V of the Companies Act 2013.

The Company is not a Nidhi Company and hence clause3 (xii) of the Companies (Auditor’s
Report) Order 2016 is not applicable.

According to the information and explanations given to us and based on our examination of
the records of the Company, all transactions with the related parties are in compliance with
sections 177 and 188 of the Companies Act, 2013 where applicable and the details of such
transactions have been disclosed in the Ind AS financial statements as required by the
applicable accounting standards.

According to the information and explanations given to us and based on our examination of

~ the records of the Company, the Company has not made any preferential allotment or

15.

16.

Date: May 28, 2019

private placement of shares or fully or partly convertible debentures during the period.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into any non-cash transactions
with directors or persons connected with him. Accordingly, paragraph 3(xv) of the Order is
not applicable.

The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934. Therefore, paragraph 3(xvi) of the Order is not applicable.

For M.K. Dandeker & Co.,
(ICAI Regn. No. 0006795)

S. Poosaidurai

. Partner
¥185, {Old No. 1003,

Place: Hyderabad . an¢ FLOOR, ' Chartered Accountants

Membership No. 223754
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ANNEXURE - B TO THE INDEPENDENT AUDITORS’ REPORT
(Referred to in our Report of even date)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of KNR Tirumala 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 ICAl and deemed to be prescribed
under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of
internal financial controls, both applicable to an audit of Internal Financial Controls and, both
issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance
. Note require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operated effectively in all

material respects.

#185, (Oid N 400),
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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 financia! 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
pfinciples, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3} provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use, or disposition of the company's assets that could have a material effect on the Ind AS

financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the policies

or procedures may deteriorate.




Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial
controls system over financial reporting and such internal financial controls over financial
reporting were operating effectively as at March 31, 2019, based on the internal control over
financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over

Financial Reporting issued by the Institute of Chartered Accountants of India.

For M. K. Dandeker & Co.,
(1CAI Regn. No. 000679S)

S. Poosaidurai
Partner
Chartered Accountants
Membership No. 223754

#185, (Old No.100),
2nd FLOOR,

Date: May 28, 2019
Place: Hyderabad
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'KNR Tirumala Infra Put Ltd
. Balance Sheet as at March 31, 2019
(Rs. in Lakhs) |
Particulars :‘;te As at March 31, 2019
I Assets
1) Non-current assets
a) Financial Assets
i)  Financial Assat Receivable 3 13,142.69
b) Other non-current assets 4 8,348.45
21,4%91.14
2} Current assets
a) Financial assets
i}  Cash and cash equivalents 5 38.00
il 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 B 7,162.50
b)Y Instruments entirely equity in nature 8.3 90.00
¢) 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
i) Trade Payables 11 13,838.75
b) Qther current; liabilities 12 486.85
14,356.11
Total Liabilities 14,356.11
Total Equity and Liabilitias 21,608.61
Significant Accounting Policies 182
Notes referred t¢ above form an integral part of the atcounts
As per our report of even date attached
For M.K, Dandeker & Co., For and on behalf of the Board
Chartered Accountants
{Firm Registration No. 0006795 ) g S
ﬁ&m .w
S. Poosaiddrai K. Haras:mha Redd K. Jalandhar Reddy
Partner T T Rirector
Membership No: 223754 DIN: 00434911
Place : Hyderabad
Date : 21-05-2019




KNR Tirumala Infra Pvt Ltd
Statement of Profit And Loss For The Period from April 13, 2018 to March 31, 2019

{Rs. in Lakhs)

Perjod
PARTICULARS ':."t" ended
0- March 31, 2019
I Revenue from Operations 13 13,142.69
II Other income -
1444 Total Revenue (I + II) 13,142.69
IV Expenses |
Operating Expenses 14 13,142.69
Employee benefits expenses -
Finance costs -
Depreciatlon and amortization expenses -
Other expenses -
Total expenses (IV) 13,142,.69
v Profit before exceptional items and tax (III - IV) -
VI Exceptional items -
VII Profit/{Loss) before tax (V - VI) -
VIII Tax expense
1} Current tax -
2} Adjustment of Tax relating to earlier periods -
3} Deferred tax -
Total Tax Expenses [VIII) -
IX Profit (Loss) for the period (VII-VIII) -
X Other Comprehensive Income -
Total Comprehensive Incomea -
XI Total Comprehensive Income for the period {IX+X) {Comprising .
Profit{Loss) and Other Comprehensive Income for the period)
XI1 Earnings per equity share
1) Basic 18 -
2) Diluted -
Corporate information and Significant accounting policies 1&2

Sae accompanying notes forming part of the financial statements
As per our report of even date attached

For M.K. Dandeker & Co.,
Chartered Accountants
{Firm Reglsjyratlon No. 0006795 }

l

S. Poosaidurai
Partner

Membership No: 223754

K.Narasimha Redd 5
Direc - Ty

DIN: 00382412

Place : Hyderabad
Date : 21-05-2019

For and on behalf of the Board

AN N rg'ﬁgﬂ“\m’d%

K. Jalandhar Reddy
Director




[KNR Tirumala Infra Pvt Ltd
Statement of Changes In Equity for the Period Ended March 31, 2019
A - Equity Share Capital
(Rs. in Lakhs)
Particulars No. of Shares Amount
As at April 13, 2018 -
Changes in equity share capital during the year 716,250 7,162.50
| As ot March 31, 2049 716,250 7:162.50 |
B - Instrument Entiraly Equity in Nature
{Rs. in Lakhs
1 Amount

Ags at April 13, 2018
Changes in equity share capital during the year 80,00
Ag at March 31, 2019 $0.00¢
C - Other Equity

{Rs. in Lakhs)
Particulars Retained Earning Other Total

Comprehensive
Incoma

Balance as at 13th Aprll, 2018 - -
Total Comprehensive Income for the Year -
Balance as at March 31, 201% - -




[KNR Tirumala Infra Pvt Ltd
Cash Flow Statement for the period andad March 31, 2019

{Rs. in Lakhs)

PARTICULARS

For the Paried ended
March 31, 2019

A) Cash flow from Operating activities
Net Profit before Tax
Adjustments for
Depreciation & Amortlsation Expenses

operating, investing and financing activities,

3 Figures in brackets represent cash autflows,

Construction Income (13,142.69)
Construction Expenses 13,142.65
Preliminary Expenses written off -
Oparating prafit hafora working capital changes -
{Ircrease)/Decrease in Trade and Other Receivables (8,427.92)
Increase/(Decrease} in Trade Payables and Other Liabilities 14,356.11 |
Cash genarated from operations 5,928.19
Taxes paid -
Nat cash used in operating activities  r———P A A 1S |
B) Cash flow from Invasting activities
Purchase of Fixed Assets and Capital Work In Progress -
{Increase)/Decrease In Financlal Asset Recelvables {13,142.69)
Increase/(Decrease) In Other Payable & Liabilities -
Net cash usad in investing activitias £13.142.69)
C} Cash flow from Financing actlvities
Proceeds fram issue of Equity Shares 7,162.50
Sub Debt received from Sponsor 90.00
Net cash from financing activities _____7.253.50 |
Met change in Cash and Cash Equivalents (A+B+C) 38.00
Cash and Cash Equivalents as at March 31, 2019 (Closing Balance) 18.00
Notes:
1 Components of Cash & Cash Equivalents
Cash In Hand -
Bank Balance - Current Account 38.00
Total 38.00 |

2 The Cash flow statement Is prepared in accordance with Ind - AS 7 on Cash Flow Statements and presents the cash flows by

See accompanying Notes {(1-1B8) to financial statements
As per our report of even date attached

For M.K. Dandeker & Co.,
[Chartered Accountants

|Partner
Membership No: 223754

Place ; Hyderabad
|Date : 21-05-2019

For and on behalf of the Board of Directors

111

ddy {-" . Jalandhar Raddy

K.Naras
Director
DIN: 00382412

(Al

Director
DIN: 00434911




KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

1.

2.

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 Specia! Purpose Vehicle
(*SPV") pramoted by KNR Constructions Limited (‘"KNRCL").

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 0.000/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 January 2019.

Basis of preparation & Significant Accounting Policies

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™ Aprit 2018 and the financials are prepared from 13™ April 2018
to 31% March 2019,

Details of the Company’s accounting palicies are detailed below.

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.

Basis of measurement

The financial statements have been prepared on the historical cost basis except for the following items:

Items Measurement Basis

Certain financial assets and liabilities Fair value

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 uniess 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 unconditionai right to defer settlement of the liability for at least
twelve months after the reporting date. Terms of a liabijlity that could at the option of the
counterparty, result in its settlement by the issue of equity instruments_deo-not affect its classification.
All other liabilities shall be classified as non-current.

185, (0K No.100),
2nd FLOOR,
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

E. Use of estimates and judgment

The preparation of these financial statements in conformity with Ind AS requires the management to
make estimates and assumptions considered in the reported amounts of assets, liabilities (including
contingent liabilities), income and expenses. The Management believes that the estimates used in
preparation of the financial statements are prudent and reasonable. Actual results could differ due to
these estimates and the differences between the actual results and the estimates are recognized in the
periods in which the results are known / materialize. Estimates include the useful lives of property plant
and equipment and intangible fixed assets, allowance for doubtful debts/advances, future obligations in
respect of retirement benefit plans, provisions for resurfacing obligations, fair value measurement etc.

F. Measurement of fair values

A number of the Company’s accounting policies and disciosures require the measurement of fair values,
for both financial and non-financial assets and liabilities.

The Company has an established control framework with respect to the measurement of falr values,
This includes a valuation team that has overall responsibility for overseeing all significant fair value
measurements, including Level 3 fair values, and reports directly to the chief financial officer.

The valuation team regularly reviews significant unobservable inputs and valuation adjustments. If
third party information, such as broker quotes or pricing services, is used to measure fair values, then
the valuation team assesses the evidence obtained from the third parties to support the conclusion that
these valuations meet the requirements of Ind AS, including the level in the fair value hierarchy in
which the valtuations should be classified,

Fair values are categorized into different leveis in a fair value hierarchy based on the inputs used in the
valuation techniques as follows.

Level 1: quoted prices {unadjusted) in active markets for identical assets or 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. derived from prices).

Level 3: inputs for the asset or liability that are not based on observable market data (unobservable
inputs),

When measuring the fair value of an asset or a liability, the Company uses observable market data as
far as possible. If the inputs used to measure the fair value of an asset or a liability fall into different
levels of the fair value hierarchy, then the fair value measurement is categorized in its entirety in the
same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement.

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting
period during which the change has occurred.

Significant accounting policies
a. Property, plant and equipment
i. Recognition and measurement

Items of property, plant and equipment are measured at cost, which includes capitalised borrowing
costs, less accumulated depreciation and accumulated impairment losses, if any

Cost of an item of property, plant and equipment comprises its purchase price, including import
duties and non-refundable purchase taxes, after deducting trade discounts and rebates, any directly
attributable cost of bringing the item to its working condition for its intended use and estimated costs
of dismantling and removing the item and restoring the site on which it is located.

RNDEKER
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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-constructed item of property, plant and equipment comprises the cost of materials
and direct labor, any other costs directly attributable to bringing the item to working condition for its
intended use, 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 equipment have different useful lives, then they
are accounted for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or
loss.

ii. Subsequent expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits
associated with the expenditure will flow to the Company.

iii. Depreciation
Depreciation is calculated on cost of items of property, plant and equipment in the manner and as
per the useful life prescribed under Schedule-1I to the Act and is generally recognised in the
statement of profit and loss. Depreciation on additions (disposals) is provided on a pro-rata basis
i.e. from (up to) the date on which asset is ready for use {disposed of).
The estimated useful lives of items of property, plant and equipment for the current and
comparative periods are as follows:

Depreciation method, usefu! lives and residual values are reviewed at each financial year-end and
adjusted if appropriate,

b. Rights under Service Concession Arrangements {Hybrid Annuity Project)

i) Financial Asset under SCA
Where Company has acquired contractual rights to receive specified determinable amounts,
such rights are recognised and classified as “Financial Assets”, The Company will recognise a
financial asset to the extent that it has an unconditional contractual right to receive cash or
another financial asset from the NHAI for the construction services and such financial assets
are classified as “Receivables against Service Concession Arrangements”(Financial Asset
Recelvable).

Pre-operative expenses including administrative and other general overhead expenses that are
directly attributable to the development under service Concession Arrangements are allocated
and recognised and classified as “Financial Assets Receivable".

The Interest during construction and Tax expenses will not be adjusted with the financial asset
and GST on expenses is also not form part of financial asset as GST will be recognized as an
Input Tax Credit.

The amount due from the authority inciuding Operation & Maintenance Income is accounted for
in accordance with Ind AS 109 as measured at amortised cost and the interest calculated using
the effective interest method is recognised in statement of profit and loss. As per the
Concession Arrangement, the support during construction period are accounted for as part of
the transaction price (Financial Asset) as defined in Ind AS 115.

c. Financial instruments
i. Recognition and initial measurement

All other financial assets and financial liabilities are initially recognized when the Company becormes
a party to the contractual provisions of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair
value through profit and loss (FVTPL), transaction costs that are directly attributable to its
acquisition of financial asset.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

ii.

Classification and subsequent measurement
Non-Derivative Financial assets

On initial recognition, a financial asset is classified as measured at
-~ amortized cost;

— FVOCI - debt investment;

- FVOCI - equity investment; or

- FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period
the Company changes its business model for managing financial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
designated as at FVTPL:

— the asset is held within a business model whose objective is to hold assets to collect contractual
cash flows; and

- The contractuat 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 FYOCI if it meets both of the following conditions and is not
designated as 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 cutstanding.

All financial assets not classified as measured at amortised cost or FYOCI as described above are
measured at FVTPL. This includes alt derivative financial assets. On initial recognition, the Company
may irrevocably designate a financial asset that ctherwise meets the requirements to be measured
at amortised cost or at FVOCI as at FVTPL if 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 FVTPL if it is classified as held for trading, or it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains and
losses, including any interest expense, are recognised in profit or loss. Other financial liabllitles are
subsequently measured at amortised cost using the effective interest method, Interest expense and
foreign exchange gains and losses are recognised in profit or loss. Any gain or loss on de-recognition
is also recognised in profit or loss.

i. De-recognition

Financial assets

The Company derecognises 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

a

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.

The Company also derecognises a financial liability when its terms are modified and the cash flows
under the modified terms are substantially different. In this case, a new financial liability based on
the modified terms is recognised at fair value. The difference between the carrying amount of the
financial liability extinguished and the new financial liability with modified terms is recognised in
profit or loss.

iv. Offsetting

Financial assets and financial liabilities are offset, and the net amount presented in the balance
sheet when, and only when, the Company currently has a legally enforceable right 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 simuitaneously.

v. Non-derivative financial assets - service concession arrangements

The Company recognises a financial asset arising from a service concession arrangement when it
has an unconditional contractual right to receive cash or another financial asset from or at the
direction of the grantor of the concession for the construction or upgrade services provided. Such
financial assets are measured at fair value upon initial recognition and classified as financial asset
receivables, Subsequent to initial recognition, such financial assets are measured at amortized cost.

Impairment
i. Impairment of financial instruments

In accordance with Ind-AS 109, the Company applies Expected Credit Loss (ECL) mode! for
measurement and recognition of impairment loss on the following financial assets and credit risk
exposure:

« Financial assets that are debt instruments, and are measured at amortised cost e.g., loans, debt
securities, deposits, and bank balance.
» Trade receivables.

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables which 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

Expected credit losses are a probability weighted estimate of credit losses. Credit losses are measured
as the present value of all cash shortfalls (i.e. the difference between the cash flows due to the
Company in accordance with the contract and the cash flows that the Company expects to receive).
Presentation of allowance for expected credit losses in the Balance Sheet

Loss allowances for financial assets measured at amortised cost are deducted from the gross carrying
amount of the assets,

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that
there is no realistic prospect of recovery. This is generally the case when the Company determines that
the debtor does not have assets or sources of income that could generate sufficient cash flows to repay
the amounts subject to the write-off. However, financial assets that are written off could still be subject

due.




KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

ii. Impairment of non-financial assets

The Company’s non-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 recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together
into cash-generating units (CGUs). Each CGU represents 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 assessments of 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
recoverable amount. Impairment losses are 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
shown within borrowings in current liabilities in Balance Sheet.
f. Employee benefits

Short-term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as
the related service is provided. A liability is recognised for the amount expected to be paid e.g., under
short-term cash bonus, if the Company has a present legal or constructive obligation to pay this amount
as a result of past service provided by the employee, and the amount of obligation can be estimated
reliably.

9. 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) Recognize revenue 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 Company satisfies a performance obligation by transferring
a promised service (i.e. an asset) to NHAI,

Under the terms of contractual arrangements, the Company acts 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
Company will recognise a financial asset to the extent that it has an unconditional contractual right to
receive cash 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 Concession Arrangement, concession support received are accounted for as part of the transaction
price(i.e Financial Asset).

i. Other Income
Interest income is accrued at applicable interest rate on time proportion basis.
Dividend income Is accounted when the right to receive the same is established.
Cther items of income are accounted for as and when the right to receive arises.

Recognition of interest income or expense
Interest income or expense is recognised using 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.

. 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 recognized directly 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 recognised amounts, and it is intended to realise the asset and settle the liability on a net basis
or simultaneously.

ii. Deferred tax
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 losses and 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 case of a history of recent losses, the Company
recognises a deferred tax asset only to the extent that it has sufficient taxable temporary differences or
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 recognised/ 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 consequences that would follow from the manner in
which the Company expects, at the reporting date, to recover or settle the carrying amount of its
assets and liabilities.

Deferred tax assets and labilities 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 basis or their tax assets and liabilities will be realized simultaneously.

iii. Minimum Alternate Tax (MAT)

Minimurn 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 MAT paid
is recognised as 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 MAT credit can be carried forward for set-off
against the normal tax liability. MAT credit recognised as an asset is reviewed at each balance sheet
date and written down to the extent the aforesaid convincing evidence no fonger exists,

k. Borrowing cost

Borrowing costs are interest and other cost incurred in connection with the borrowing of funds.
Borrowing costs other than processing fee directly attributable to acquisition or construction of an asset
which necessarily take a substantial period of time to get ready for their intended use will be capitalised
as part of the cost of that asset. Processing fee will be Amortised over a period of tenure on effective
interest rate method, Other borrowing costs during operation period will be recognised as an expense
in the period in which they are incurred.

1. Segment reporting

The Board of Directors assess the financial performance of the Company and rnake 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 hence no separate disclosures are required under Ind AS 108.

m. Earnings per 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 assoclated with dilutive potential
equity shares, and
- the weighted average number of additional equity shares that would have been outstanding
assuming the 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

e

b

A contingent liability exists when there is a possible but not probable obligation, or a present obligation
that may, but probably will not, require an outflow of resources, or a present obligation whose amount
cannot be estimated reliably. Céntingent liabilities do not warrant provisions but are disclosed unless
the possibility of outflow of resources is remote.

Contingent assets have to be recognised in the financial statements in the period jn which if it is
virtually certain that an inflow of economic benefits will arise, Contingent assets are assessed
continually, and no such benefits were found for the current financial year.

Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss) before tax is adjusted for
the effects of transactions of a non-cash nature and any deferrals or accruals of past or future cash
receipts or payments and item of income or expenses associated with investing or financing cash flows.
The cash flows from regular revenue generating, investing and financing activities of the company are
segregated.

Standards issued but not effective

On March 30, 2019, Ministry of Corporate Affairs has notified Ind AS 116, Leases. Ind AS116 will
replace the existing leases Standard, Ind AS 17 Leases, and related Interpretations. The Standard sets
out the principles for the recognition, measurement, presentation and disclosure of leases for both
parties to a contract i.e., the lessee and the lessor. Ind AS 116 introduces a single lessee accounting
model and requires a lessee to recognize assets and liabilities for all leases with a term of more than
twelve months, unless the underlying asset is of low value. Currently, operating lease expenses are
charged to the statement of Profit & Loss., The Standard also contains enhanced disclosure
requirements for lessees. Ind AS 116 substantially carries forward the lessor accounting requirements
in Ind AS 17,

The effective date for adoption of Ind AS 116 is annual periods beginning on or after April 1, 2019. The
standard permits two possible methods of transition:

Full retrospective — Retrospectively to each prior period presented applying Ind AS 8
Accounting Policies, Changes in Accounting Estimates and Errors

Modified retrospective — Retrospectively, with the cumulative effect of initially applying the
Standard recognized at the date of initial application.

Under modified retrospective approach, the lessee records the lease liability as the present value of 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 commencement date, but
discounted at lessee’s incremental borrowing rate at the date of initial application or

An amount equal to the lease liability, adjusted by the amount of any prepaid or accrued lease
payments related to that lease recognized under Ind AS 17 immediately before the date of
initial application.

Certain practical expedients are available under both the methods.

On completion of evaluation of the effect of adoption of Ind AS 116, the Company is proposing to use
the ‘Modified Retrospective Approach’ for transitioning to Ind AS 116, and take the cumulative
adjustment to retained earnings, on the date of initia! application (April 1, 2019). Accordingly,
comparatives for the year ended March 31, 2019 will not be retrospectively adjusted. The Company has
elected certain available practical expedients on transition

The effect of adoption as on transition date would not impact the financial statements.

2nd FLOOR,

KILPAUK,

NOEKE
ok Aga
K185, {Okd No.100),

CHENNAI - 600010,




KNR Tirumala Infra Pvt Ltd
Notes to the financial statements for the Period EndedMarch 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
Tt_)_t_]_;l 13,142.69
4- Other Non current Assets
(Rs. in Lakhs}
Particulars As at
March 31, 2019
GST Receivable ' 2,343.51
Mabilization Advance paid to EPC Contractor (Refer Note : 21) 5,7.8.64
Un Amgrtised Processing fee 286.30
Total ——8,348,35 |
5 - Cash and Cash Equlvalents
{Rs. in Lakhs)
. As at
Particulars March 31, 2019

Balances with banks:
in current accounts 38.00
Cash on hand -

Total 38.00
6 - Other Financial Assets
{Rs. in Lakhs)
As at
Particulars March 31, 2010
Current
Other Advances 0.08
Total — 9,08
7 - Other Current Assets
(Rs. in Lakhs)
\ As at
Particulars March 31, 2010
Prepaid expenses 79.39

tal 798.39




“|KNR Tirumala In Ltd
Notes to the financial statements for the Perlod Ended March 31, 2019

& - Equity Capital

[Rs.In Lakhsg)
PARTICULA Ay at
CULARS March 31, 2019
EQUITY SHARE CAPITAL

Authorised Shanre capital
716300 Equity Shares of Rs, 1,000/~ each 7,163.00 §
Issued, subscribed & fully pald share capital
716250 Equity Shares of Rs. 1,000/- sach 7.162.50

Total 7,162.50

Terms/ Rights attached to equity shares

The Company has only one class of equity sharas having a par value of Rs. 1L000/-per share. Each holder of equity shares is entitied to one vote per share.
During the year ended March 31, 201% no dividend is dectared by Board of Directors

In the event of liquidation of the Company, the halders of equity shares wlll be entitled %o receive remaining assars of the company after distributian of

Particulars WNo. of 5I —— A

Number of Equity Shares at the beglnning - -
Add:- Number of Shares Issued 716,250 7.162.50
Less: Number of Shares Bouaht Back -

Z16.259 7,152,550 |

8.2 The detalls of shareholder holding by holding company and Its asscclates and having more than 5% as at March 31, 2019 Is set out

Name of the shareholder | AsatMarch 31,2019 % held
|KNR Constructtons Limited & its nominess 718,250 100%
716,250 100%
3 - Ingtrument enti uity in Natu

PARVICULARS AsatMarch 31,2013 |
Loan from Promoter Company 30.00 |
Balance st the end of the perjod . 50.00

MNote: 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,
g - Dther Equity (Bg. In Lakhs) |

PARTICULARS A at March 31, 2019

Surplys in the statement of profit snd loss
Balance at the beglnning oF the perlod
Add: (Loss)/ Profit for the period

Balance at the end of the period




KNR Tirumala Infra Pvt Ltd

Nates 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
Ameount payable to Related Parties (Refar Note : 21)
KNR Constructions Limited 20.47
Other Expenses payable 10.04
Total current other financial liabilities 30.51
Total other financlal liabilities 30.51
11 - Trade Payables
{Rs. in Lakhs)
As at
PARTICULARS March 31, 2019
Payable to EPC Contractor (Refer Note @ 21) 13,838.75
Total 13,838.75
12 - Other Current Liabilities
{Rs. in Lakhs)
As at
PARTICULARS March 31, 2019
Dues to statutory authorities 486.85
Total 486.85
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KNR Tirumala Infra Pvt Ltd
Notes to the financial statements for the Pericd Ended March 31, 2019
132 - Revenue from Operations .
(Rs. In Lakhs) |
For the Period ended
PARTICULARS March 31, 2019
Construction Income {Refer Note : 17) 13,142.69
Total 13.142.69 |
14 - Operating Expenses
{Rs. in Lakhs)
For the Period ended
PARTICULARS March 312019
Construction Expenses (Refer Note : 17) 13,142.69
Total 13,142.69
— T —— e = e -
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{NR Tirumala Infra Pvt Ltd
fotes ta the financial statements for the year ended March 31, 2015

15 Capital management

The Company's policy is to maintain a strong capital base sc as to safeguard its ability to continue 85 a going concern, so thakt it can continue to orovide returns for shareholders and bensfits far other]
stakehoiders and for the Future development of the Company. In order to maintain or achieve an optimal capital structure, the Company may adjust the amount of dividend payment, return on capital to

sharsholders or issue of new chares.

16 Financial instruments - Fair values and risk managamant

A. Accounting classifications and fair values

The following table shows the camrylng amcunts and fair values of financial assets and financial liabilitles, including their levels in the fair value hierarchy.

March 31,2019 {Rs. in Lakhs) {Rs. in Lakhs)
Carrylng amount Fair ¥alue
Total carrying
FVTPL Amortised Cost amount Leval 1 lLevel 2 Level 3 Total

Financial assets
Financial Asset Receivable 13,142.69 13,142.69 - - 13,142.69 13.142.69
Cash and cash eguivalents 38.00 38.00 - - - -
Other Financial Asset 0.08 0.08 - - .08 .08

13,180.77 13,180.77 - - 13,142.77 13,142.77
Financlal liabilities
Other financial liabilities 30.51 30.51 - - 30.51 30.51
Trade Payables 13.838.75 13,838.7% - - 13,838.75 13,838.75

13.869.26 13,869.26 - - 13,869.26 13,869.26

i) The carrying amount of financial asset and liability Is measured at amortized cost are considered to be the same as there fair values due to their short term natura.

N
(85
$185, (Od No. 100,

QOA,




KNR Tirumala Infra Pvt Ltd

B. Financial risk management

Notes to the financial statements for the year ended March 31, 2019
16 Financial instruments - Fair values and risk management

The Company has exposure to the following risks arising from financial instruments:

a} credit risk

b) liquidity risk

¢) 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 risk limits and eantrols and to menitor 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 believes that the company is not exposed to any credit risk,

b) Liquldity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that
are seftled by delivering cash or ancther 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 fiow requirements and optimizing its cash return on investments.

Exposure to liquldity 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 Lakhs)

Contractual Cash flows

Carrying Amount Upto 1 Year 1-3 years More than 3 year

Non-derivative financial liabilities
Other financial liabilities 30.51 30.51 - -

Trade Payables 13,838.75 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.

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 measures risk through sensitivity analysis.
The company's risk management policy is to mitigate the risk by investments in ik




17 Service Cencession Arrangement
« Description of the Arrangement
The Company has entered into a Service Concession Arrangement(*SCA”) with National Highway Authority of India (*NHAL") for the )
Six laning of Chittor (Design Km 0.000/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 04th
January 2019.
Significant 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.

The Concession agreement entered between the parties is for a period of 17.5 years including 2.5 years of construction peried.

The Construction Support from the Authority i.e. 40% of BPC will 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 O8M 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 has recognised its financial asset, And the revenue will be crested on the Financial asset as per IND AS
115, instead of actual Annuity received. The Construction income & Construction Cost will be recognised based the expenditure
incurred from tme to time.

During the year, the Company has recorded revenue of Rs. 13,142.69 Lakhs, an account of Construction Income.
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

18 Contingent Liabllity and Commitments and Contingent Assets
{Rs. In Lakhs)

As at March, 2019

Particulars

a) Contingent Liability Nil
b) Capital Commitment Nil
€) Other Commitments towards the project 1,06,321.76
19 Remuneration paid to the Statutory Auditors exciuding Taxes
(Rs. In Lakhs)
Audit and Other Fees 2018-19
Statutory Audit Fees 2.50
Cther 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 parties and nature of relationship

22

S. No. Name of the related party Nature of relationship
1 KNR Canstructions Limited Holding Company
2 Mr. K. Narasimha Reddy Director
3 Mr. K. Jalandhar Reddy Director
Transactions during the year ended (Rs. In Lakhs)
Name of the _
5. No, related party Nature of transactions March 31, 201%
Equity Share Capital 7,162.50
KNR Deemed Equity (Unsecured loan) 90.00
1 Constructions Mobilisation Advance 6,290.50
Limited EPC Cost 14,219.63
Reimbursement of expenses 354,65
Balances outstanding (Rs. In Lakhs)
Name of the .
S. No. related party Nature of transactions March 31, 2019
Share capital 7,162.50
Deemed Equity [Unsecured ioan) 90.00
KNR —— -
1 Constructions Mobiiisation Advance receivable 5,718.64
Limited EPC Cost Payahle 13,838.75
Reimbursement of expenses 20.47
payable

Foreign Currency Transactions:

There are no foreign currency transactions entered during
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KNR Tirumala Infra Private Limited
Notes to the financial statements for the period ended March 31, 2019

23 Due to Micro, Small and Medium Enterprises
There has been no claimed transaction during the period with MICRO, Small and Medium
Enterprises covered under the MICRQ, Small and Medium Enterprises Development Act,
(MSMED Act, 2006) Hence, reporting details of principal and interest does not arise.

24 Segment Information
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,

25 This being the first year of operation, comparative figures of previous year is not given,

For M.K. Dandeker & Co., For and on behalf of the Board
Chartered Accountants
Firm Registration No. 0006795

5. Poosaidurai K. Narasimha Reddy K. Jalandhar Reddy
Partner (Director) (Director)
M.No, 223754 DiN: 00382412

DIN: 00434911

Place: Hyderabad
Date: 21.05.2019
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