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DEFINITIONS AND ABBREVIATIONS

Unless the mntext otherwis¢ indicates, all references in this Prospectus Tranche — IIT to “our Company™ or
“we” or “us” or “our” or “HUDCO™ arc¢ to Housing and Urban Development Corporation Limited, a public
imited company incorporated under the Companies Act.

Unless the context otherwisce indicates or implies or defined specifically in this Prospectus Tranche — 111, the
following terms have the following meanings in this Prospectus Tranche ~ I11, and references to any statute or
regulations or policies includes any amendments or re-enactments thercto, from time to time.

Company Related Terms

oo Term

.f’ﬂ-l.'tic]esf Arti{:lc.ﬁ. - of
Association/AoA
Huardf Beard of Directors

Equity Shares

Association/MoA |
“Registered Office™ or

Office™ or “Registered Office and
Corporate Office”
RoC

Statutory Auditors/Auditors

Arlmlaa Df aw}cmtmn ﬂf our CDmpdny

*C Grpﬂrﬁlé
~ Bhawan’, Core- 7A, India Habitat Centre, Lodhi Road, New Delhi — 110003,

Board of dirécitj_rs of our Cfiﬁ‘ipany,
- Equity shares of our Company of face value of T 1,000 each.
Memorandum/Memorandum of

Memorandum of association of our Company.
The registered office and cnrp{:}fale office of our Chmpany, situated at *1TUDCO
Registrar of Cump“aﬁieé, National Capilai Territory of Delhi and Haryana.

The statutory auditors of our Company being Dhawan & Co., Chartered
Accountants,

Issue Related Terms

C Term

* ‘Description’

Al]ntmenu Allnti Allultcd
Allotment Advice

Allottee
Apphcant/Investor

Application

Application Amount

Application Form

“ASBA™ or “Application Suppmtbd
by Blocked Amount™ ASBA
Application

ASBA Account

ASBA Applicant
Application Interest

Base Issue Size

Banker(s) to the 1ssue/ Escrow
Collection Bank(s)

Basis of Allotment
Bond Certificate(s)

Bondholder(s)

| Ihe al]ntment Uf I:hu: Bnnde‘. t{] thE Allontees, pursuant m the Is::-.ue

The communication sent to the Allottees conveying details of Bonds allotted to
the Allottees in accordance with the Basis of Allotment.

A successful Applicant to whom the Bonds arc allotted pursuant to the Issue.

A person who applies for issuance of Bonds pursuant to the terms of this

- Prospectus Tranche — HI and Application Form.
- An application to subscribe to Bonds offered pursuant to the Issue by

submission of a valid Application Form and payment of the Application
Amount by any of the modes as prescribed under this Prospectus Tranche — 11,
The aggregate value of the DBonds applied for, as indicated in the
Application Form. B |

The form used by an Applicant for applying for Bonds under the Issue through
the ASBA or non-ASBA process, in terms of this Prospectus Tranche — [1H,

An Application (whether physical or electronic) used by an ASBA Applicant to

- make an Application by authorizing the SCSB to block the Application Amount

in the specified bank account maintained with such SCSB.

- An account maintained with an SCSB which will be blocked by such SCSB to
~ the extent of the Application Amount of an ASBA Applicant.
~ Any Applicant who applies for Bonds through the ASBA process.

Interest payable on application money in a manner as morc particutarty
dctailed 1in “Terms of the Issue — Interest”™ on page 64,

T 75 crore. o

The banks which are clearing members and registered with SEBI as bankers to
the Issuc, with whom the Escrow Account will be opened and in this case being
Axis Bank Limited, TDBI Bank Limited, State Bank of India, HDFC Bank
Limited, 1CICI Bank Limited, Indusind Bank Limited, Kotak Mahindra Bank

- Limited and Yes Bank Limited.

; The basis on which Bonds will be allotted to successful Applicants under the
- Issue and which is described in the section titled “Tssue Procedure — Rasis of
- Allotment™ on page 101.

Certificate issued to the Bondholder(s) in case the Applicant has opted for
Bonds in physical form bascd on request from the Bondholders pursuant to
Allotment.

Any person holding the Bonds and whose name appears on the beneficial
owners list provided by the Depositories {in cas aands in dematerialized

g ——
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... .. . bythelssuer(in case of bonds n physical form).
Bonds Tax free secured redeemable non-convertible debentures of face value of T 1,000
each having tax benefits under section 10(15)(iv)(h) of the Income Tax Act, 1961
‘proposed to be issued by Company under this Prospectus Tranche — I11.

BSE - BSE Limited,

Business Days All days excluding Saturdays, Sundays or a public holhiday in New Delhi,
India.

CARE _  Credit Analysis and Rescarch Limited.

Category [ . Public Financial Institutions, scheduled commercial banks, multilateral

and bilateral development financial institutions, state industrial
development corporations, which are authorised to invest in the Bonds;

» Provident funds and pension funds with minimum corpus of T 25 crores,
which are authorised (o invest in the Bonds:

» Insurance companies registered with the IRDA;

» Foreign Portfolio Investors (other than Category III FPIs) including

Sovereign Wealth Funds, Pension and Gratuity Funds registered with
SEBI as Foreign Portfolio Investors;

. National Investment Fund (set up by resolution no. F. No. 2/3/2005-DDII
dated November 23, 2005 of the Government of India and pubilished in
the Gazette of India);

» Insurance funds set up and managed by the army, navy or air force of the
Union of India or set up and managed by the Department of Posts, India;

» Mutual {unds registered with SEBI; and

. Alternative Investment Funds, subject to investment conditions applicable

to them under the Securities and Exchange Board of India (Altemative
[nvestment Funds) Regulations, 2012.

Category Il . Companies within the meaning of section 2(2() of the 2013 Companies
f Act’:
° Statutory bodies/corporations ;
. Cooperative banks;
» Public/ private/ rehigious trusts;
» Limited Liability Partnerships;
» Regional rural banks;;
. Societies registered under applicable laws in India and authorised to
invest in the Bonds;
. Associations of persons;
. Partnership firms in the name of partners
. Category III FPI; and
» Any other foreign/ domestic legal entities/ persons as may be permissible

under the CBDT Notification and authonsed to invest i the Bonds in
terms of applicable laws.

' The MCA has, through its circular (General Circular No. 06/2013) dated March 14, 2013,
clarified that companies investing in tux-free bonds wherein the effective vield on the bonds
exceeds the yield on the prevailing bank rate will not be in violation of section 372A(3) of the

CompaniesAct. -
Cat{:gur}r 111 " The following Invesiors applying for an amount aggregaling to above I 10 lakhs
- across all Series of Bonds in the Issue:
e Resident Indian individuals;
° Eligible NRIs on a repatriation or non — repatriation basis;
» Hindu Undivided Families through the Karta; and
T . Eligible FPls, being individuals.
(dtegury 111 FPI Investors including endowments, chantable societies, charitable trusts,

| foundations, corporate bodies, trust, individuals and family offices which are
- not eligible for registration under Category I and II in terms of the Securities
- and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

Category IV - - The following Investors applying for an amount aggregating to up to and including
T 10 lakhs across all Series of Bonds in the Issue:
. Resident Indian individuals;
. Eligible NRIs on a repatriation or non — repatriation basis;
. Hindu Undivided Families through the Karta; and
~.* _ Lhgble FPIs, being individuals,
~ Consolidated Bond Certificate The certificate isspeg=ty~the Issuer o the Bondholder for the aggregate
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- Deseription

Consortium Mcmbers
Credit Rating Agencies
Debenture Trust Decd
Dcbenture Trustee/ Trustee
Debt Listing Agreement

Deemced Date of Allotment

Dcmngfaphic Details

| Designatud Branches

Designated Date

Designated Stock Exchan ge .
Draft Shelf Prospectus

DSE

Eligible NRI(s)

Eligible FPIs

Escrow Accounts

Escrow Agrecement

Foreign Institutional Investors/ Flls

Forcign Portfolio Investor(s)/ FPI(s)

Intﬂrest'ljﬁymcnt Date

amount of the B{}nds lhdt are applicd in ph}ramdl form or eratmal]zed d]]d
- held by such Bondholder for each series of Bonds under the Issue.

Edelweiss Securitics Limited, HDFC Securities Limited, RR Equity Brokers
Private Limited, Karvy Stock Broking Limited.

- For the present Issue, Credit Rating Agencies are CARE and 1RRPL (furmcriy

Fitch Ratings India Private Limited). |
Trust decd to be entered into between the Debenture
Company, within threce months from the Issue Closing Date.

Trusiee and the

- Trustee for the Bondholders in this case being SBICAP Trustce Company

Limited.

The listing agreement cntered into between our Company and the relevant stock
cxchanges in connection with the listing of the debt securities of our Company.
Deemed Date of Allotment shall be the date on which the Board of Directors/or
any duly constituted committee thcreof, or the Chairman and Managing
Director, approves the Allotment of the Bonds for the Issue. All benefits
rclating to the Bonds including interest on Bonds (as specified for the Issuc in
this Prospectus Tranche — III) shall be available to the Bondhelders from the
Decmed Date of Allotment. The actual allotment of Bonds may take place on a
datc other than the Deemed Date of Allotment,

The demﬂgrdphlc details of an Applicant, such as his address, bank account
details for printing on refund orders and occupation.

Such branches of the SCSBs which shall collect the ASBA AppllLdtmns and a
list of which 1S avallable on
hitp://www .sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries

~or at such other website as may be prescribed by SERI from time to time.

The datc

on which Application Amounts are {transferred from the

- Escrow Accounts to the Public Issue Accounts or the Refund Accounts, as
~ appropnate, following which the Board of Directors, or any duly constituted

committee of the Board of Directors, or the Chairman and Managing Director,

- shall Allot the Bonds to the successful Applicants, provided that the sums
- received in respect of the Issue will be kept in the Escrow Accounts up (o this

date.
BSE.

The draft shelf prospectus dated August 29, 2013 filed by the Company

with the Designated Stock Exchange in accordance with the provisions of
SEBI Debt Regulations,

Delhi Stock Exchange Limited

NRI(s) from jurisdictions outside India where it is not unlawful to make an
Application or an invitation in the Issue and in rclation to whom, the Shelf
Prospectus and this Prospectus Tranche — Il constitutes an invitation 10

~ purchase the Bonds.

FPIs from such junsdictions outside India where it is not unlawful to make an
offer or mvitation under the Issue (and where an offer or invitation under the
Issue to such FKPIs would not constitute, undcr applicable laws itn such

jurisdictions, an offer to the public generally to subscribe for or otherwise

acquire the Bonds).

~ Accounts opened with the Escrow Coltection Bank(s) into which the Mcmbers

of the Syndicate and the Trading Members, as the case may be, will deposit

- Application Amounts from non-ASBA Applicants and in whose favour non-
- ASBA Apphcants will issue chegues or bank drafts in respect of the
- Applicatton Amount while submitting the Application Form, in terms of the

Shelf Prospectus, this Prospectus Tranche — [T and the Escrow Agreement.

- Agreement dated September 11, 2013 entered into amongst the Company, the
- Registrar (o the Issue,
- Bank{s) for
- applicable, refunds of the amounts collected from the Applicants (other than
~ ASBA Applicants) on the terms and conditions thereof.

. Foreign Institutional Investors as defined under the Securities and Exchange
- Board of India (Forcign Institutional Investors) Regulations, 1995 as repealed,
- and who are deemed to be Foreign Pertfolio Investors.

- Foreign portfolio investor as dcfined in the Securities and Exchange Board of

Escrow (Collection
Amounts and where

the [.ead Managers and the
collection of  the Application

[ndia (Forcign Portfolio Investors) Regutations, 2014,

* In case of the first interest payment (across all Scrics of Bonds), December 1,

2014; and for subsequent inlerest payments, December 1 of every year during

the et Lo maBonds, except {or the last interest payment, which shall be paid




...........................................
mmmmmmmmmmmmmmmmmmmmmmm

ssue Opening Date

Issue Period

JIRRPL
I ead Managers/I Ms

Limited Liah-ilit}f Partnerships

Limited Review Financial
Information

._.Mﬂl‘kﬂt Lol:

Maturity
Amount

Amou untf

 Members of the Syndicate

" Notification/CBDT Notification
NRIs

NSE
Prospectus Tranche — 1
Prospectus Tranche — 11

) Pmspﬂctus Tranche — I1I

publiu'lssug Acmums e e

" QFKs) Qualified Foreign
[nvestor(s)

Qualified Foreign Investors
Depository Participant or QFls DP
Record Date

' outon tha ‘Maturity Date along with the redemption proceeds.

Public issue by our Company of tax free bonds of face value of T 1,000 each, in
- the nature of secured, redeemable, non-convertible debentures, having benefits
undﬂrisectiun 10(15)(iv}(h) of the Income Tax Act, 1961,

~crores with an option to retain oversubscription upto the Residual Shelf Limit’
- (L.e. T 285.8067 crore).

aggregating ¥ 75

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company
may also raise Bonds on a private placement basis in one or more tranches during the process
af the present Issue, not exceeding € 1,500 crores, i.e. upto 30% of the allocated limit for
raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suitable
amounis shall be earmarked for subscription by Sovereign Wealth Funds, Pension and
Gratuity Funds. Our Company shall ensure that Bonds issued through the public issue route
and private placement route shall together not exceed ¥ 5,000 crores. In case our Company
raises funds through private placements during the process of the present Issue, the Residual

. Shelf Limit for the Issue shall get reduced by such amount raised.
February 28, 2014

March 19, 2014.

- The permd between the Issue Opening Datc and the Issue Closing Date
- nclusive of both days, during which prospective Applicanls may submit their
- Apphication Ferms.

~ India Ratings and Research Private Limited. )
~ Axis Capital Limited, Edelweiss Financial Services Limited, HDFC Bank
- Limited, Karvy Investor Services Limited and RR Investors Capital Services
- Private Limited.

-~ Limited liability partnershlp@. reglslered under the Limited Llﬂbllll}’ Partnership
 Act, 2008.

~ The unaudited financial results of our Company for the six months ended
September 30, 2013 on which the Statutory Auditors have prepared a limited

- Teview report. For details, see Annexure B on page 116.

Redemptinn |

In respect Df Bonds Allotted to a Bondholder, the face value of the Bonds dlnng- “
with interest (at the applicable interest rates) that may have accrued as on the
Redemption Dale.

The Lead Managers the Consortium Members (for the purpu:z,e of markctlng of

“the Issue), brokers and sub — brokers.

Notification No. 61/2013/F.No™. 178/37/2013-(ITA.I) dated August 8, 2013,
issued by the Central Board of Direct Taxes, Department of Revenue, Ministry
of Finance, Government of India.

- Persons resident outside India, who are citizens of India or pt‘:l’hﬂl’lb of Indian
- orngin, and shall have the meaning ascribed to such term in the Foreign
- Exchange Management (Deposit) Regulations, 2008.

 National Stock Exchange of India Limited. o

. The Pmspﬂctus Tranche- 1 dated September 11, 2013 mntaining the details of

~ The Pmspectus Tranchc 1I dated November 25, 2013 LDI’ItEllI‘IlIlg the details of

the Tranche — 11 Issue, containing the Shelf Prospectus as an annexure.

This Prospectus Tranche — I1I dated Februar}r 24, 2014 containing the details of
this Issue, mcluding interest, other terms and condilions, recent material
developments, general information, objects, procedure for application,
statement of tax benefits, regulatory and statutory disclosures and material
contracts and documents for inspectton of this Issue and the Shelf Prospectus as

~ an annexure.

~ Accounts DpEI’IEd with the Bankers to the Issue fo receive monies from the

- Escrow Accounts for the Issue and the SCSBs, as the case may be, on the

~ Designated Date. U B
A person who has opened a dematerialized account with a QFIs DP as a

- qualified foreign investor, holding a valid certificate of registration and who is

. deemed to be a Foreign Portfolio Investor under the Securities and Exchange

- Board of India (Foreign Portfolio Investors) Regulations, 2014,

Depository participant for QFIs,

15 (fifteen) days priﬂf to the relcvantlntﬂrestPayment Date or relevant
Redemption Date for Bonds 1ssued under this Prospectus Tranche — II1. In the

- event the Record Date falls on a Saturday, Sunday or a public holiday in New
- Delhi, the succecding Businegsg Day will be considered as the Record Date.
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Rﬂdempliﬂn.[}atcﬁ' Maturity Date -

Reformatted Audited Financial
Statements

Refund Accounts

Refund Banks
Refuhd Interesi

Register of Bondholders

Registrar to the Issue or
Registrar

Registrar MoU

Residual Shelf Limit

Sccurity

“Self Certified Syndicate Banks™ or
“SCSBs™

Shelf Limit
Syndicate ASBA

Syndicate ASBA Application
{ ocations

Syndicatc SCSB Branches

Tranche — I Issue
Tranche — I Issue

Trading Mcmbers

.F-::ur II‘dI’ILhE: — III ‘ierles IA Hﬂnds and Tranchi: - Ill ‘ienea IB Hund'a th:: ddl’t‘:

falling 10 ycars from the Deemed Date of Alloiment; for Tranche — 111 Series
2A and Tranche — Il Series 2B Bonds, the date falling 15 years from the
Deemed Date of Allotment; and for Tranche — 11T Series 3A Bonds and Tranche

~ — Il Series 3B Bonds, the date, falling 20 years from the Deemed Date.

Financial information of the Cﬂmpany from the reformatted audited financial

- statements of our Company for the financial years ended March 31, 2013,
- March 31, 2012, March 31, 2011, March 31, 2010 and March 31, 2009 on
~ which the Auditor’s have submitted a report. For details, see the scction titled

“Annexure A — Financial Statements™ on page 167 of the Shelf Prospectus,

- Accounts opened with the Refund Banks, from which refunds, if any, of the

whole or part of the Application Amount (excluding Application Amounts from

. ASBA Applicants) shall be made. -
- The Bankers to the Issue, with whom the Refund Accounts will be opencd, in
- this case being Axis Bank Limited and IDBI Bank Limited.

[nterest pald on Appllcatmn Amnunta liable to be refunded N 2 manner as

- The register of Bondholders maintained by the Issuer in accmrdance with

the applicable previsions of the Companics Act and the 2013 Companies Act.
and as more particularly detailed in the section titled “Terms of the Issue —

- Register of Bondholders™ on page 62.

Karvy Computershare Private Limited.

Memorandum of unt:le-rsiaﬁd'ing dated August 27, 2013 entered into between
our Company and the Registrar to the Issue,

- The Shelf Limit net of the amount mobilized through Tranche — | Issue and the

Tranche — II Issue and by amounts raised by issuance of the Bonds on a private
placement basis, if any.

The security for the Bonds, being a4 floating first pari-passu charge on present
and future receivables of our Company to the cxtent of amount mobilized under
the Issue. Our Company reserves the right to create first pari-passu charge on
present and future receivables for its present and futurc financial requirements.
The banks which are registered with SEBI under the Securitics and Exchange
Board of India (Bankers to an Issue) Regulations, 1994 and offer services in
relation to ASBA, including blocking of an ASBA Account, a list of which is
avallable on hitp://www.scbi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-
Intermediaries or at such other website as may be prescribed by SEBI from time

- to time.
The aggregate limit under the Shﬂlf PrprELIUE being T 4,809.20 crores.

An Application submitted b}f an ASBA Applicant through the Members of the

- Syndicate and Trading Members instead of the Designated Branches of the

SCSBs.

~ Application centres at  cities specificd in  the SEBI  Circular no.

CIR/CFD/DIL/1/2011 dated April 29, 2011, namely, Mumbai, Chcnnai,

Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, Pune,
 Vadodara and Surat where the Members of the Syndicate and Trading Members

shall accept ASBA Applications. | | - |
In relation to ASBA Applications submitted to a Member of the Syndicate or

 Trading Mcmbers, such branches of the SCSBs at the Syndicate ASBA

Application Locations named by the SCSBs to receive deposits of the

- Application Forms from the Members of the Syndicate, and a list of which is

available on http://www sebi.gov.in/sebiweb/home/list/S/33/0/0/Recogniscd-

- Intermediarnies or at such other website as may be prescribed by SEBI from time

to time.

~ Public issue of the Bonds by the Company, in pursuance of the Shell Prospectus

and the Prospectus Tranche — 1, which opened on September 17, 2013 and

- closed on October 14, 2013.

Public issue of the Bonds by the anpany in pursuance of the Shelf Prospectus

- and the Prospectus Tranche — I, which opened on December 2, 2013 and closed
- on January 3, 2014.

Intermediaries registered as brokers or sub-brokers under the Securities and
Exchange Board of India (Brokers and Sub Brokcrs) Regulations, 1992 and

- wiih thE relevant bt{JLk Exchange(s) under the appllcablc byclaws rules
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callectmn and electronic upluad nf Application Forms on the. f:lcctmmc
_____ . application platform provided by the Stock Exchange(s).

“Transaction Registration Slip” or - The slip or document issued by any of the Members of the Syndicate, the
“TRS” SCSBs, or the Trading Members as the case may be, to an Applicant upon
~ demand as proof of registration of his application for the Bonds.

Agreements entered into between the Issuer, Registrar and each of the

Depositories under the terms of which the Depositories agrec to act as
' depositories for the securities issued by the Issuer. e

All days excluding Sundays or a public holiday in India or at any other

payment centre notified in terms of the Negotiable Instruments Act, 1881.

Working Days

Conventional and General Terms or Abbreviations

R R I R A O L T T T e e R T o e I e e et el
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_Annual General Mﬂeung

Accounting Standards issued by In'-;tltule Df (‘ harterﬂd Accnuntants {lf Indla; o

CAGR . Compounded Annual Growth Rate.

CBDT Central Board of Direct Taxes.

<o - Community-based organisations.

CcDsL ~ Central Depﬂsnnry Services (Indla) Limited.
cM ~ Chief Judicial Magistrate

CRAR - Capital to Risk Assets Ralm

CSR (L{}rpﬂrate Social Respﬂnmblllty

CGPC_ . TheCode of Criminal Procedure, 1973,
CTS Cheque truncation system.

Debt Listing Agreement

DIN

I)eposnlmy(nes)
Depositories Act

DP/ Depository Participant
DRR

~ The agreement for listing of debt se:cuntles on the Indian stock exchanges

- Director Identification Number.
- CDSI. and NSDL.

Deposttories Act, 1996.

Depository Partlr:tpant as def" ned under the Dcpmltunes A{:t 1996
Debenture Redemption Reserve.

Debt Recovery Tribunal.
DTC Direct Tax Code.
FCNR Account - Foreign Lurrency Non Resident Account.
FD1 . Foreign Direct Investment.
FEMA _ Foreign Exchange Management Act, 1999.
FIMMDA ~ Fixed Income Money Market and Derivatives Association of India.
FIR ~ First Information Report,

NR or *Non-resident™
p.a.

Peried of 12 months ended March 31 of that partlcular year.

- GDP ~ Gross Domestic Pmduct
- FV(I Foreign Venture Capital Investor.
| (Jul or (Juvf:rnment vaemment {}f lndlﬂ
___HUP “Hindu 1 Undmded Pdmlly
IAS Indian Administrative Service.
[A&AS . Indian Audits and Accounts Service.
ICAL - Institute of Chartered Accountants of India.
[FRS - International Financial Reporting Standards.
Income Tax Act - Income Tax Act, 1961. |
‘Indian GAAP ~ Generally accepted accounting principles fﬂllnwed in India,
1PC - The Indian Penal Code, 1860
IT ' lnfurmatiﬂn technology.
LIBOR L(}I'ldﬂl'l Inter- Bank Offer Rate.
MoHUPA | _Mmlstry {:}f Hﬂusmg and Urban anerty Alleviation, GDI
Mca Ministry of Corporate Affmrs Gol.
~NBFC Non Banking Finance Company, as dcfmecl under applicable RBI guidelines.
NiECS - National Electromc Cleanng S‘yqtcm
'NEFT . National Electronic Fund Transfer.
NGO - Non-governmental organisations N
NSDL  National Securities Depository Limited.

- Aperson resident outside India, as defined under FEMA.

Per annum.




. Term/Abbreviation- = T Hescription! Full Form
PAN o - Permanent Account Number.,
PAT o | Proftl After Tax. |
PI‘I/ Public Financial Institution Public Financial Institution, as defined under Section 2(72) of the 2013
| o - Companies Act. o
PPP N | Pubhc Private Partnership.
RBI - - Reserve Bank of India.
X" or “Rupees™ or “Indian Rupees™  The lawful currency of India.
~or "Rs.” o
RTGS ~ Real Time Gross Settlement. o
SARIFAEST Act - Securitisation and Reconstruction of Financial Asscts and Enforcement of
| Security Interest Act, 2002.
SIBI | | Secunties and Exchange Board of India.
SEBI Aci Securities and Exchange Board of India Act, 1992,
SEBI Debt Regulations Securitics and Fxchange Board of India (Issue and Listing of Debt Securities)

Regulations, 2008,

Business / Industry Related Terms

BSUP ~ Basic Services to the Urban Poor.

DI Development Finance Institution. -

DPE | Department of Public Enterprises, Government of India.
DPR | Detailed Project Report.

ECBs | N External Commercial Borrowings.

HEFC _. o Housing Finance Companies.

FCNR - Foreign Currency Non-Resident.

HSMI ~ Human Settlement Management Institute,

[1.CS N Integrated low cost sanitation scheme.

1SO International Organization for Standardization.

inmispe - [11l¢_gr,€1iud Housing ;i'ﬁd Slum Development Programme.,
JNNURM | ) Jawaharlal Nehru National Urban Renewal Mission.

NCD Non-Convertible Debenture.

NHB ~ National Housing Bank,

NPAs o _Non-Performing Asscts.

PSU o o Pubiic Sector Undertaking.

RAY o - Rajiv Awas Yojna.

SPYV o - Special Purpose Vehicle.

VAMBAY . _ Valmiki - Ambedkar Awas Yojna.

Yicld | Ratio of interest income to the daily average of interest caming assets.

Notwithstanding anything contained herein, capitaliscd terms that have been defined in the sections titled
“Recent Material Developments™ and “Issue Procedurce™ on pages 24 and 76 will have the meanings ascribed to
them 1n such sections.




CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATON

Certain Conventions

All references 1n this Prospectus Tranche — III to “India™ are to the Republic of India and its territories and
POSSEssions,

Financial Data

Unless stated otherwise, the financial data in this Prospectus Tranche — III is derived from our Reformatted
Audited Financial Statements and our Limited Review Financial Information. In this Prospectus Tranche — II1,

any discrepancies 1n any table between the total and the sums of the amounts listed are due to rounding off. All
decimals have been rounded off to two decimal points.

The current tinancial year of our Company commences on April 1 and ends on March 31 of the next year, so all
relerences to particular “financial year”, “fiscal vear” and “Fiscal™ or *“FY™, unless stated otherwise, are to the
12 months period ended on March 31 of that year.

The degrec to which the Indian GAAP financial statements included in this Prospectus Tranche — IH will
provide meaningful information is entirely dependent on the reader*s level of familiarity with Indian accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Prospectus Tranche — III should accordingly be limited.

Currency and Unit of Presentation

In this Prospectus Tranche — 11, references to “T, “Indian Rupees™, “INR”, “Rs.” and “Rupees™ are to the legal
currency of India and references to “USS”, “USD”, and “U.S. dollars™ are to the legal currency of the United
States of America and references to “Yen™ and “JPY™ are to the legal currency of Japan. For the purposes of
this Prospectus Tranche — 111, data will be given in X in Crore. In this Prospectus Tranche — I1I, any discrepancy
in any {able between total and the sum of the amounts listed are due to rounding off.

Industry and Market Data

Any industry and market data used in this Prospectus Tranche — III consists of estimates based on data reports
compiled by government bodies, prolessional organizations and analysts, data from other external sources and
knowledge of the markets in which we competc. These publications generally state that the information
contained therein has been obtained from publicly available documents (rom various sources believed 1o be
reliable but it has not been independently verilied by us or its accuracy and completencss is not guarantced and
its reliability cannot be assurcd. Although we believe the industry and market data used in this Prospectus
Tranche — II1 is reliable, 1t has not been independently verified by us. The data used in these sources may have
been reclassilied by us for purposes of presentation. Data from these sources may also not be comparable. The
cxtent to which the industry and market data is presented in this Prospectus Tranche — 11T is meaningful depends
on the reader's familiarity with and understanding of the methodologies used in compiling such data. There are
no standard data gathering methodologics in the industry in which we conduct our business and mcthodologies
and assumptions may vary widely among different market and industry sources.

Exchange Rates

The exchange rates (X) of the USD and JPY as at March 31 for the last 5 years and as at the six months ended
December 31, 2013 are provided below:
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FORWARD LOOKING STATEMENTS

Certain statcmcents contained in this Prospectus Tranche — I that are not stalements of historical fact
constitute “forward-looking statements™. Investors can generally identify forward-looking stalcments by
terminology such as “aim™, “anticipate™, “believe™, “continue”, “could™. “estimate™, “expect”, “intend”, “may™,
“objective”, “plan”, “potential”. “project”, *pursue”, “shall™, “seek”, “should”. “will”. “would". or other words
or phrases of similar import. Similarly, statements that describe our strategies, objcctives, plans or goals are also
forward-looking statements. All statements regarding our expected financial conditions, results of operations,
business plans and prospects are forward-looking statements. These forward-looking statemcents include
statements as (o our business strategy, revenue and profitability, new business and other matters discussed in
this Prospectus Tranche — ITI that are not historical facts. All forward-looking statements are subject to risks,
uncertaintics and assumptions about us that could cause actual results to differ materially from thosc
contcmplated by the relevant forward-looking statement. Important factors that could cause actual results to
ditfer materially from our expectations include, among others:

. our ability to manage our credit quality;

. interest rates and inflation in India:

- growth prospects of the Indian housing and urban infrastructure seclor and related policy
developments;

. changes in the demand and supply scenario in housing and urban infrastructure sector in India;

. general, political, cconomic, social and business conditions in Indian and other global markets;

= our ability to successfully implement our strategy, growth and expansion plans:

= competition in the Indian and international markets:

. availability of adequate debt and cquity financing at reasonable {erms;

. pertormance of the Indian debt and equity markets;

- changes in laws and rcgulations applicable to companies in India, including toreign exchange control
regulations in India; and

. other factors discussed in the Shelf Prospectus and this Prospectus Tranche — III, including in the

section titled “Risk Factors™ on page 10 of the Shell Prospectus.

Additional factors that could cause actual results, performance or achicvements 1o differ materially include, but
are not limited to. those discussed under “Our Business™ on page 55 of the Shelf Prospectus. The forward-
looking statements contained in this Prospectus Tranche — [II are based on the beliefs of management, as well as
the assumptions made by, and information currently available to, management. Although we believe that the
expectations reflected in such forward-looking statcments arc reasonable at this time, we cannot assurc
investors that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not
to placc undue reliance on such forward-looking statements. If any of these risks and uncertaintics materialize,
or if any ol our underlying assumptions prove to be incorrect, our actual results of operations or financial
condition could differ materially from that described herein as anticipaled, believed, cstimated or expected. All

subscquent forward-looking statements atiributable 10 us are expressly qualilied 1n their entirety by rcference (o
these cautionary statements.

11



THE ISSUE

The CBDT has, by the CBDT Notification, authorised our Company to raisc the Bonds aggregating to ¥
5,000.00 crores out of which our Company has already raised an amounl of:

(1) X 190.80 crores on a privatc placcment basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Committec (sub-committee of the Board) on Scptember 2, 2013;

(iy X 2,370.0005 crore through the Tranche — I Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranche — I and a resolution of the Resource Committee (sub-committce of the Board) on October 25,
2013; and

(1) X 2,153.3928 crore through the Tranche — II Issue, pursuant to the Shelf Prospectus and the Prospectus

Tranche — II and a resolution of the Resource Committee (sub-committee of the Board) on January 13,
2014,

Our Company proposes to raise the balance amount of T 285.8067 crores prior to March 31, 2014.

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on a private
placement basis in one or more tranches during the process of the present Issue, not exceeding ¥ 1,500 crores, i.e. upto 30% of the
allocated limit for raising funds through the Bonds during the Fiscal 2014, at ity discretion, wherein suitable amounts shall be
earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall ensure that Bonds issued
through the public issue route and privale placement route shall together not exceed ¥ 5,000 crores. In case our Company raises funds

through private placements during the process of the present Issue, the Residual Shelf Limit for the Issue shall get reduced by such
amount raised.

The tollowing 1s a summary of the terms ot the Bonds, for an amount not exceeding the Residual Shelf Limit.
This scction should be read in conjunction with, and is qualified in its entirety by, more detailed information in
the section entitled “Terms of the Issue™ on page 60.

COMMON TERMS FOR ALL SERIES OF THE BONDS

Secuﬁty name i See the seetion titled *"Terms and Conditions in Connection with the Bonds™ on page 58.
T ' Y70 Housing and Urban Development Corporation Limited. B -
- Tax free bonds of face leue of ? 1,000 each, m the nature of secured, redeemable, non-

ﬁu.'f“f_ ii Sccured.
:_ﬁﬁ:,Seniﬂfity ‘Senior.

'i.??Mﬁdﬁ ﬁiﬁ%ﬁ . Publicissue. o

See the section titled ““Issue Procedure — Who can apply™ on page 76.

: The Bonds shall be listed on the BSE within 12 Working Days from the Issue Closurc Datc.
‘CARE AA+" from CARE and "INI> AA+" from IRRPL.

ﬁff:;-.._;..,;:;-.g;g;:;é;-'-' - These credit ratings are not a recommendation to buy, scll or hold securities and investors
77 should take their own decision. These ratings are subject to revision or withdrawal at any time
“iii by assigning rating agencies and should be evaluated independently of any other ratings. For the
rationale for these ratings, see Annexure B on page 292 of the Shelf Prospectus.
2o oo XTS5 crore. o
’ Upto the Residual Shelf Limit (i.e. T 285.8067 crore).

See the section titled “Objects of the Issue™ on page 45.

See the section titled “Objects of the Issue™ on page 45.

5{:‘:& the hﬂLllUﬂ titled “Terms of the Issue — Interest” on page 64
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[n case of the first interest payment {across all Series of Bonds), December 1, 2014; and for
subsequent interest payments, December 1 of every ycar during the tenure of the Bonds, except
2t for the last mterest payment, which shall be paid out on the Maturnty Date along with the
= redemption proceeds. For further information, see the section titled “Terms of the Issue —
+ Payment of Interest on Bonds™ on page 67.
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Interest on: Application
: '|.,I3|_|IIE “ﬂts - o

Temor
Redemption Dates -

See the section titled ““Terms ol the Issue — Interest on Application Amounts™ on page 65,

10 years, 15 years and 20 years from the Deemed Date of Alletment.
For I'tanche — I1I Scries 1A Bonds and Tranche — 11 Series 1B Bonds, the date, talling 10 years

.-+, from the Deemed Date of Allotment: for Tranche — [11 Serics 2A Bonds and Tranche — III

ST .- Serics 2B Bonds, the date falling 15 years from the Deemed Date of Allotment; and for Tranche
“o.0o . — I Scries 3A Bonds and ‘Iranche — 11 Serics 3B Bonds. the date falling 20 years from the

coo e n e e the applicable interest rates) that may have accrued as on the Redemption Date.
Issue Price.(in®) -
. application.

Minimum
shge
Tssue op

Issue closing date . L

Deemed Date of Allotment. |
In respect of Bonds Allotied to a Bondholder, the face value of the Bonds along with interest (al

< 1,000,
T 1,000.
X 5,000 (5 Bonds),

Febroary 28, 2014,
March 19, 2014,

D5 The Issue shall remain open for subscription from 10:00 a.m. till 5:00 PM (Indian Standard
stosoon, Time) for the period mentioned above, with an option for early closure or extension by such
<7TUE period as may be decided by the Board of Directors or a duly constituted committce thereof, or

- the Chairman and Managing Director. In the event of such early closure or extension of the

- subscription list of the Issue, our Company shall ensure that public notice of such carly closurc

- is published on or before the day of such early date of closurc through advertisement/s in at
- .. least one leading national daily newspaper.,

Pay-ndate o
‘Deemed  “date - of
Alotment: -~ oo

Ll w0 of the Bonds for the [ssue. All benefits relating to the Bonds including interest on Bonds (as

Application Date.

Deemed Date of Allotment shall be the date on which the Board of Directors/or any duly
constituted committee thereof, or the Chairman and Managing Director, approves the Allotment

specified for the Issuc in this Prospectus Tranche — [1) shall be available to the Bondholders

from the Deemed Date of Altotment. The actual allotment of Bonds may lake placc on a datc
‘v other than the Deemed Date of Allotment.

Trading "~ -
. NSDL and CDSL.

‘Depositaries . i

RecordDate "2

Demateriatised form or physical form™ as specified by an Applicant in the Application Form
for all Applicants except for Eligible FPIs.
[n dematerialised form only.

See the section titled “Definitions and Abbreviations™ on page 3.

15 (fiftcen) days prior to the relevant Intcrest Payment Date or relevant Redemption Date for

"= Bonds issued under this Prospectus Tranche — HI. In the event the Record Date falls on a

daturday, Sunday or a public holiday in New Delhi, the succeeding Business Day will be

EETER considered as the Record Date,

Seeurity

- The Bonds proposed to be issucd are secured by a floating first pari-passu charge on present and

wieiin future receivables of our Company to the extent of amount mobilized under the Issue. Qur
- Company reserves the right to create first pari-passu charge on present and futurc receivables

R - for its present and future financial requirements.
- Transaction docwments .
oL atannbe it notices, corrigenda, addenda thereto, the Debenture Trust Deed and other sceurity documents, if

The Draft Shelf Prospectus, the Shelf Prospectus, this Prospectus Tranche — 111 rcad with any

R applicable, and various other documents/ agrcements/ undcrtakings, eniered or to be entered by

the Company with Lead Managcrs and/or other intermediaries for the purpose of this Issue
including but not limited to the Debenture Trust Deed, the Debenture Trustee Agreement, the

"7 Escrow Agreement, the Memorandum of Understanding with the Registrar and the

of

Events

Roles . .- and
“responsibility of -~ the. -
Debenture Trustee .
Governing - lawand
Jurisdiction - G0

ST Memorandum of Understanding with the Lead Managers.

default

see the section titled ~Terms of the Issue — Events of Default™ on page 71.
See the section titled “Terms of the Issue — Debenture Trustee” on page 74.

The Bonds are governed by and shall be construed in accordance with the cxisting Indian laws.

. Any dispute between the Company and the Bondholders will be subject to the jurisdiction of

i competent courts in New Delhi.

‘Debenture Trustee -

Registrar

‘Modes of payment
Co ol Instructions™ on page 85,

Al least 100% of the outstanding Bonds at any point of time.

SBICAP Trustce Company Limited.

Karvy Computershare Private |imited.

Through various available modes as detailed in the section titled “Issue Procedure — Payment
Axis Capital Limited, Edelweiss Financial_Services Limited, HDFC Bank Limited, Karvy
[nvestor Services Limited and RR Inves '




" The Issue shall remain open for subscription from 10:00 a.m. all 5:00 PM (Indian Standard Time) for the period mentioned above, with
an option for carlv closure or extension by such period as may be decided by the Bourd of Directors or a dudy constineted commitiee
thereof, or the Chairman and Managing Direcior. In the event of such early closare or extension of the subscription list of the Issue, our
Company shall ensure that public notice of such early closure is published on or before the day of such early date of closure through
advertisement/s in at least one leading national daily newspaper.
"I terms of Regulation 42)(d) of the Debt Regulations, our Company will make public ixsue of the Bonds in the dematerialised form.
However, in terms of Section 8 (1) of the Depositories Act, our Company, at the request of the Investors who wish to hold the Bonds in
physical form will fulfill such request.

SPECIFIC TERMS FOR EACH SERIES OF BONDS

The terms of cach series of Bonds are set out below:

Series of Bonds'
Options For Category I, I1 & I1*
Tranche - 111 Series 1A Tranche ~ I Series 2A Tranche — I Series 3A
Interest rate (%) p.a. 8.29% 8.73% R.71%
Annualised yield (%) 8.29% B.730¢ 8.71%
p.a.
Options For Category IV only’
Tranche - III Series 1B Tranche — 11T Series 2B Tranche - III Series 3B
Interest rate (%) p.a. 8.54% 8.98% 8.96%
Annualised vyield (%) 8.54%. 8.98% 8.96%
p.4.
For Category I, I1, I1Y and IV*

Frequem;:y of interest Annual Annual Annual
payment
Minimum  Application ¥ 5.000 (5 Bonds) T 5,000 (5 Bonds) < 5,000 (5 Bonds)
size
In multiples of One Bond One Bond Onc Bond
Face value T 1,000 per Bond., T 1,000 per Bond. < 1,000 per Bond.
Issue price T 1.000 per Bond. < 1,000 per Bond. < 1.000 per Bond.
Tenor 10 years. 15 years. 20) years.
Interest Type Fixed interest rate Fixed interest rate Fixed interest rate
Redemption Date 10 years from the Deemed 15 years from the Deemed 20 years from the Deemed

Date of Allotment. Date of Allotment. Date of Allotment.
Redemption Amount Repayment of the lace valuc  Repayment of the face value  Repayment of the face valug
(X/Bond) along with any interest (at the  along with any interest (at  along with any infcrest (at

the applicable interest rates)
that may have accrued at the
Redemption Dale.

applicable interest rates) that
may have accrued at the
Redemption Date.

the applicable interest rates)
that may have accrued ai the
Redemption Dalc.

" Owr Company shall allocate and Allot Bonds of Tranche — I Scries 1A/ Tranche — HI Series 1B maturity (depending upon the Category of
Applicanis) 1o all valid Applications, wherein the Applicanis have not indicated thetr chotee of the refevant Bond serivs in their Application

form.

" For various modes of interest payment, see the section titled " Terms of the Issue — Modes of Pavment ™ on page 70,
U For further details, please see the section titled “Terms of the Issue — Payments — Pavmeni of Interest on Bonds " on page 67,
Y In pursuance of the CBDT Nottfication, it is clarified that:

(4)

{1}

{111)

fiv)

fv)

fvi)

The imterest rates indicated under the Tranche = HE Series 1B Bonds, the Tranche — HE Sertes 2B Bondy and the Tranche — HI
Series 3B Bondys shall be pavable ondy on the Bonds allotted o Category IV Investors in the Issue, Such interest i payable only if
on the Record Date for payment of interest, the Bondys are held by Categery IV Investors,

In case the Tranche — 1 Series 1B Bonds, the Tranche = I Serivs 2B Bonds and the Tranche — NI Series 3B Bondy are
transferred by Category IV Investors to Investors from Categories L H and 1, the tnterest rate on such Bonds shall stand at par
with interest rate applicable on the Tranche — HE Series 1A Bonds, the Tranche - T Series 2A Bonds and the Tranche — Hi Series
3A Bonds, respectively.

If the Tranche — NI Series 1B Bonds, the Tranche — HI Series 2B Bonds and the Tranche - [ Series 3B Bonds are sofd!
transferred by Category IV Investors o other Category IV ivestors (ay on the Record Date). the interest rates on such Boneds
shall remain unchanged.

The Tranche — TH Seriexs 1B Bonds, the Tranche — H Series 2B Bonds and the Tranche — [T Series 38 Bondy shall continue 1o
carry the specified interest rate if on the Record Date, such Bonds are held by Category IV Investors.

If on anv Record Date, the original Category IV Allottees! transfereeis) hold the Tranche — I Seriex I8 Bonds, the Tranche — 11
Series 2B Bondys and the Tranche — HH Scries 3B Bonds for an agyregate face value amount of ever € 10 lakhs, then the interest
rate applicable to such Category IV Allotteesitransferce(s) shall stand at par with interest rates applicable on the Tranche — 11
Series 1A Bonds, the Tranche — H Series 2A Bonds and the Tranche — HI Series 34 Bonds, respectively.

For the purpose of dassification and verification of status of Category {V Bondholders, the aggregate face value of Bonds held
by the Bondholders in all the Series of Bonds, allotted under the relevant Ixsue shall be clubbed and wken together on the basis of
PAN.




GENERAL INFORMATION

Our Company was incorporated as Housing and Urban Development Finance Corporation Private Limited on
April 25, 1970 as a privale limited company under the Companies Act and was granted a certificate of
incorporation by the then Registrar of Companics, Delhi. Subsequently the name of our Company was changed
to its present name and a {resh certificate of incorporation dated July 9, 1974 was issucd by the then Registrar of
Companies, Delhi and Haryana. For further details, sce the section titled “History and Certain Corporate
Matiers™ on page 72 of the Shelf Prospectus. Our Company was notificd as a public {inancial institution under
Scction 4A ot the Companies Act, on December 9, 1996, and conscquently, is a public [inancial institution in
lerms ol Scction 2(72) of the 2013 Companies Act. The President of India holds 100% of the paid up cquity
share capital of our Company, either directly or through nominee sharcholders.

Contents of the Memorandum of the Company as regards its objects

Investors are requested to refer to Clause III of the Memorandum of Association of the Company for the main
objects and other objects of the Company. The Memorandum of Association of the Company is a mualerial
document for inspection in relation to the Issue. For further details, see the section titled “Material Contracts
and Documents for Inspection™ on page 113,

Liability of the members of the Company: Limited.

Signatories to the Memorandum of Association of the Company

Given below are the names of the signatories of the Memorandum of Association of the Company and the
number of equity shares subscribed by them at the time of signing of the Memorandum of Association.

.o o Nameofsignatory . Number of cquity shares of face value of €10 ¢ach
The President of India, through

Mr. P. K. Nayak l
Mr. T. N. Srivastava 1
Mr. C. R. Bose 1

Total 3

Registered and Corporate Office

HUDCO Bhawan, Core- 7A

India Habitat Centre
Lodhi Road

New Delhi - 110003
Telephone: 491 11 2464 9610
Facsimile: +91 11 2464 8179
Website: www hudco.org

Registration

Detalls . - oo T T T T Registration/Tdentification numiber
Company registration number 05276
CIN U74899D1.1970G0OI1005276

NID registration classifying the Company as housing finance company (01.0016.01

Address of the Registrar of Companies

The Registrar of Companics

National Capital Territory of Dethi and Haryana
4' Floor, IFCI Tower, 61, Nehru Place

New Delhi 110 019, India

Telephone: +91 11 2623 5704

Facsimile: +91 11 2623 5702

Compliance Officer




Mr, Rajinder Paul

Executive Director (Finance)
HUDCO Bhawan, Core- 7A
India Habilat Centre

Lodhi Road

New Delhi - 110003

Telephone: +91 11 2464 9610
Facsimile: +91 11 2464 8427
E-mail: taxfreebonds@hudco.org

Investors can contact the Compliance Officer or the Registrar to the Issue in case of any pre — Issue or post —
Issue related problems, such as non-receipt of Allotment Advice, credit of Allotted Bonds in beneficiary

accounts, Bond Certificates (for Applicants who have applied for Allotment in physical form), refund orders
and interest on the Application Amounts.

All gricvances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, number of Bonds applied for, Series of Bonds applied for, amount

paid on application, Depository Participant and the collection centre of the Members of the Syndicate where the
Application was submuitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either (a)the
relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA Applicant, or (b)
the concermned Member of the Syndicate and the relevant Designated Branch of the SCSB in the event of an
Application submitted by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full details such as name,
address of Applicant, Application Form number, series/option applied for number of Bonds applied for, amount
blocked on Application.

All gricvances arising out of Applications for the Bonds made through Trading Mcmbers may be addressed directly to
BSE.

Chief Financial Officer

Our Company does not have a designated Chief Financial Otfficer. The finance ftunctions of our Company are
headed by Mr. A.K. Kaushik, whose particulars are provided below.

Mr. Anil Kumar Kaushik
Director, Finance

HUDCO Bhawan, Core- 7A
India Habtitat Centre

L.odhi Road

New Delhi - 110003

Lead Managers to the Issue

Axis Capital Limited

st floor, Axis Housc,

C-2 Wadia International Centre

P.B. Marg, Worli, Mumbai- 400025
Telephone: +91 22 4325 2525

Facsimile: +91 22 4325 3000

Email ID: hudcotaxiree(@axiscap.in

Website: www,axiscap.in

Investor Grievance ID: complaints(@axiscap.in
Contact Person: Mr, Akash Aggarwal

Compliance Officer: Mr. M. Natarajan
SEBI Registration Number: INM000012029

Edelweiss Financial Services Limited
14" Floor, Edelweiss House,
Oftf CST Road, Kalina, Mumbai-400098




Telephonc: +91 22 4086 3535

Facsimile: +91 22 4086 3610

Email ID: hudco.ttbondstwcedelweissfin.com

Websile: www.edelweisstin.com

Investor Grievance ID: customerservice.mbedelweissfin.com
Contact Person: Ms. Sujaya Moghepadhye/ Mr. Viral Shah
Compliance Officer: Mr, B, Renganathan

SEBI Registration Number: INM0O000010650

HDFC Bank Limited

Investment Banking Division

Trade World, A Wing, 1st Floor

Kamala Mills Compound

S. B. Marg, Lower Parel (West)

Mumbai - 400 (13

Telephone: +91 22 3383 9197

Facsimile: +91 22 4080 4114

Email ID: hudcotaxfreebonds2013@hdfcbank.com
Websile: www. hdicbank.com

Investor Grievance ID: investor.redressal@hdfcbank.com
Contact Person: Mr. Amit Kumar Singh
Compliance Officer: Mr. Manoj Nadkarni

SEBI Registration Number: INM0OO0011252%*

*The SEBI registration certificate of HDEFC Rank Limited as merchant banker was valid il January 22, 2014, As required under regidation 8A of the Securities
and Exchange Board of India (Merchant Bankers) Regrlutions, 1992, ax amended and (n compliance with SERI ciroular no. SEBEMIRSIDR-2ISRPICir-2i 2005
dated Tanuary 4, 2005 an application for certificate of permanent registration, in the prescribed munner was made on Ociober 11, 2013 by HIDEFC Bunk Limited 10
SEBI, three months before the expiry of the said certificate of registration. The approval of SERF in this regard is awaited.

Karvy Investor Services Limited

701, Halimark Business Plaza

Sant Dnvaneshwar Marg

Ott Bandra Kurla Complex

Bandra (East)- Mumbai-400051

Tclephone: 491 22 6149 1500

Facsimile: +91 22 6149 1515

Email ID: hudco2013@@karvy.com

Website: www.karvy.com

Investor Grievance ID: igmbd@karvy.com/
cmg(@karvy.com

Contact Person: Mr. Sumit Singh
Compliance Officer: Mr, V Madhusudhan Rao
SEBI Registration Number: INM000008365

RR Investors Capital Services Private Limited
47, M.M. Road,

Rani Jhansi Marg, Jhandewalan

Ncw Delhi — 110 055

Telephone: +91 11 2363 6362

Facsimile: 491 11 2363 6746

Email ID: hudcotaxfree2013@rricl.com
Websitle: www.rriinance.com/www rrfcl.com
Investor Grievance ID: investors@rricl.com
Contact Person: Mr. Anurag Awasthi
Compliance Officer: Mr. Ravi Kant Goyal
SEBI Registration Number: INMO00Q007508

Consortium Members

In addition to the Lead Managcrs, the following arc also the Consortium Members for marketing of the Issue.
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Edelweiss Securities Limited

2nd Floor, M.B. Towers

Plot no. 5, Road no. 2

Banjara Hills, Hyderabad 500 (334

Telephone: +91 22 6747 1342

Facsimile: + 91 22 6747 1347

E-mail ID: hudco.ttbonds(@edelweissfin.com

Website: www edelwelsstin.com

Investor Grievance ID: customerservice. mb(wedelweissfin.com
Contact Person: Mr. Prakash Boricha

SEBI Registration Number:  INBO11193332 (BSE)/ INB231193310 (NSE)/ INB261193396 (MCX-8X)

HDFC Securities Limited

I Think Techno Campus, “Alpha™, Building — B

Ottice Floor §, Opp. Crompton Greaves

Kanjurmarg, Mumbai - 400042

Telephone: +91 22 3075 3400/ 3075 3442

Facsimile: 491 22 3075 3435

Email ID: sunil.raula@hdifcsec.com/sharmila. kambli@hdfcsec.com
Website: www. hdfcsec.com

Investor Grievance 1D: customercare(@hdfcsec.com

Contact Person: Mr. Sunil Raula

SEBI Registration No.: INB0O11109437 (BSE) and INB231109431 (NSE)

RR Equity Brokers Private Limited

47, M. M. Road, Rant Jhansi Marg

Jhandewalan, New Delhi — 110 055

Telephone: +91 11 2350 8473

Facsimile: 491 11 2363 6743

Email ID: manishagrawal(@rricl.com

Website: www.rriinance.com/ www.rricl.com

Investor Grievance ID: investors@rricl.com

Contact Person: Mr. Manish Agrawal

SEBI Registration No.: INB011219632 (BSE) and INB231219636 (NSE)

Karvy Stock Broking Limited

“Karvy House”, 46, Avenue 4

Street no. 1, Banjara Hilis

Hyderabad — 500 034

Telephone: +91 40 2331 2454

Facsimile: 491 40 6662 1474

Email ID: hudco2013ckarvy.com

Website: www . karvy.com

Investor Grievance ID: ksblredressal(@karvy.com
Contact Person: Mr. P. B. Ramaprivan

SEBI Registration No.: INB230770138 (NSE) /INB010770130 (BSE)

Debenture Trustee

SBICAP Trustee Company Limited

Apeejay House, 6" Floor

Dinshaw Wacha Road

Churchgate, Mumbai - 400020

Telephone: +91 22 4302 5555

Facsimile: +91 22 4302 5500

Email: corporate(@sbicaptrustee.com

Investor Grievance ID: investor.cell@sbicaptrustee.com
Website: www.sbicaptrustee.com

Contact person: Mr. Ajit Joshi
SEBI Registration No: INDO00000S36




The Debenture Trustee has consented to act as a debenture trustee in relation to the Issue under regulation 4(4)

of the SEBI Debt Regulations. See Annexure C on page 310 of the Shelf Prospectus for the consent letter of the
Debenture Trustee.

Registrar to the Issue

Karvy Computershare Private Limited

Plot No. 17 to 24, Vithal Rao Nagar

Madhapur, Hyderabad 500 081, India
Telephone: +91 40 4465 5000

Facsimile +91 40 2343 1551

Ematl ID: hudco.bondstkarvy.com

Website: http:\ikarisma.karvy.com

Investor Grievance ID: einward. ris@karvy.com
Contact Person: Mr. M. Murali Krishna

SEBI Registration Number: INRO00000221

Statutory Auditors

Dhawan & Co., Chartered Accountants

312, Wegmans House, 21

Vceer Savarkar Block

Shakarpur, Vikas Marg, New Delhi — 110 092
Telephone: +91 11 2201 7651/ +91 11 2202 5360
Facsimile: +91 11 4244 5310

Email ID: dpalll(@hotmail.com/ gogia.sunil@gmail.com
Firm registration no.: 002864N

Auditors since: July 29, 2013

Legal Counsel to the Company

Luthra & Luthra Law Offices
103, Ashoka Estatc

24, Barakhamba Road

Ncew Delht 110 001

Telephone: + 91 11 4121 5100
Facsimile: + 91 11 2372 3909

Bankers to the Company

IDBI Bank Limited Axis Bank Limited

3" Floor, Indian Red Cross Society Building 148, Statesman House

Red Cross Road Barakhamba Road

New Delhi 110001 New Delhi 110001

Tclephone: +91 11 6628 1030 Telcphone: +91 11 4742 5118

Facsimile: +91 11 2375 2730 Facsimile; +91 11 4530 6565

Email: s.prasad(@idbi.co.in Email: newdelhi.branchhecad{axisbank.com
Conlact person: Mr. Shantanu Prasad Contact person: Mr. Amit Mishra/ Mr, Ashish Dhall
Website: www.idbi.com Website: www.axisbank.com

Vijaya Bank ICICI Bank Limited

D-65, Hauz Khas 94, Phelps Building

New Delht 110016 Connaught Place, New Delhi — 110 001
Telephone: +91 11 2696 1524/9614/3242 Telephone: +91 11 4308 4009

Facsimile: +91 11 2696 1524 Facsimile: +91 11 4239 0070

Email: del.hauzkhas6015vijayabank.co.in Email: bhavit.sharmaa@icicibank.com
Contact person: Mr. Rajcev Kumar Contact person: Mr. Bhavit Sharma

Website: www,vijayabank.com Website: www.icicibank.com




Induslnd Bank Limited

Cash Management Services, Solitaire Park
No. 1001, Building no. 10, Ground Floor
Guru Hargovindj1 Marg

Andheri East, Mumbai 400 093
Telephone: +91 22 6772 3901 - 3917
Facsimilc: +91 22 6772 3998

Email: sanjay.vasarkar(@indusind.com
Contact person: Mr. Sanjay Vasarkar
Website: www.indusind.com

Syndicate Bank

59, Shakuntala Apartment

Nehru Place

New Delhi — 110 019

Telephone: +91 11 2643 1534/ +91 11 2628 1659
Facsimile: + 91 11 2464 1388

Email: d1.9044delnp@syndicatebank.co.in
Contact person: Mr, J. Vishnu Vardhan

Website: www,syndicatebank.co.in

United Bank of India

106-109, Ansal Tower

38 Nehru Place

New Delhi — 110019

Telephone: +91 11 2642 0014
Facsimile: +91 11 2641 8981

Email: bmzcd{@unitedbank.co.in
Contact person: Mr. K. R. Bhaskaran
Website; www,unitedbankofindia.com

Indian Bank

G-41, Connaughi Circus

New Delhi — 100 001

Telephone: +91 11 2371 2160
Facsimile: +91 11 4734 0971

Email: sunil.jain@indianbank.co.in;
jaspalsinghkhurana(@indianbank.co.in
Contact person: Mr. Sunil Jain/

Mr. Jaspal Singh Khurana

Website: www.indianbank.org.in

Escrow Collection Banks / Bankers to the Issne

Axis Bank Limited

148, Statesman House

Barakhamba Road

New Delhr 110001

Telephone: +91 11 47425120/ 23311054
Facsimile: 491 11 4530 6565/ 23311054

Email: newdelhi.branchhead{@axisbank.com/

amit.mishra@axisbank.com/
ashish.dhall@axisbank.com

Contact person: Mr. Amit Mishra/ Mr. Ashish Dhall

Website: www.axisbank.com
SEBI Registration Number: INBIO0000017

Yes Bank Limited

48, Nyay Marg

Chanakyapuri

New Delhi — 110 021

Telephone: +91 11 6656 9063
Facsimile; +91 11 4168 0144
Email; vikas.bansal@yesbank.in
Contact person: Mr. Vikas Bansal
Website: www.yesbank.in

Union Bank of India

239, Vidhan Bhawan Marg

Nariman Point

Mumbai — 400 (021

Telephone: + 91 11 2410 0083

Facsimile: + 91 11 2467 6843

Email: vkupadhyay(@unionbankofindia.com
Contact person: Mr. Vivek Kumar

Website: www . unionbankofindia.co.in

State Bank of Hyderabad
Commercial Branch

74, Janpath

New Delhi — 110 001

Telephone: +91 11 2332 1699
Facsimile: +91 11 2332 9982
Email: sbhkgmarg(@yahoo.co.in
Contact person: Mr. A, Siva Kumar
Website: www,sbhyd.com

IDBI Bank Limited*

Unit No. 2, Corporate Park,

Sion Trombay Road, Chembur,

Mumbai — 400 (71

Telephone: +91 22 66908402

Facsimile: + 91 22 25286173

Email: ipotcam(widbi.com

Contact person: Mr, V. Jayananthan
Website:www .1dbibank.com

SEBI Registration Number; INB100000076

YThe SEBI registration certificate of IDBI Bank Limited us banker to an
issue was valtd 11 February 6, 20714, Ay required under regulation 7A
(2) of the Securities und Fxchange Board of India (Ranker to an Issue)
Regulations, 1994, as amended an application for certificate of
siration, in the prescribed manner was made on October



State Bank of India

Capital Market Branch, Videocon Heritage,
Ground Floor, Charanjit Rai Marg,
Mumbai

Telephone: +91 22 22094925

Facsimile: + 91 22 22094921

Email: agm.11777(@sbi.co.in

Contact person: Mr. D.B.Surti
Website:www.statebankofindia.com

SEBI Registration Number: INB100000038

ICICI Bank Limited

Capital Markets Division, 1™ Floor,
122, Mistry Bhavan,

Dinshaw Vachha Road,

Backbay Reclamation, Churchgate,
Mumbai — 400 020

Telephone: +91 22 66310322
Facsimile: + 91 22 22611138
Email: anil.gadoo(@icicibank.com
Contact person: Mr. Anil Gadoo
Website:www.icicibank.com

SEBI Registration Number: INBIO000O0004

Kotak Mahindra Bank Limited
Kotak Infiniti, 6" Floor,

Building No. 21, Infinity Park,

Otf Western Express Highway,
General AK.Vaidya Marg,

Malad (E), Mumbai — 400 097
Telephone: +91 22 66056959
Facsimile: + 91 22 66466540

Email: prashant.sawant(kotak.com
Contact person: Mr. Prashant Sawant
Website:www.kotak.com

SEBI Registration Number: INBIO0000927

Refund Banks

Axis Bank Limited
Axis Bank Limited, 148,

Statesman House, Barakhamba Road,
New Delhi-110 Q01

Telephone: +91 11 47425120/ 9818333691/9911591303

Facsimile: + 91 11 43506565/ 23311054

regard v awaited.,

HDY¥C Bank Limited

FIG-OPS Department, Lodha I Think Techno
Campus,O-3level, Next to Kanjurmarg Station,
Kanjurmarg (East), Mumbai — 400 042.
Telephone: +91 22 30752927/ 30752914
Facsimile: + 91 22 25799801

Email: siddharth.jadav(@hdfcbank.com/
udit.dixit{@hdtcbank.com

Contact person: Mr, Siddharth Jadhav/ M. Uday Dixit
Website:www hdfcbank.com

SEBI Registration Number: INB 100000063

Indusind Bank Limited

Cash Management Scrvices, Solitaire Park,
No. 1001, Building No. 10, Ground Floor,
Guru Hargovindji Marg, Andheri (East),
Mumbai - 400093

Telephone: +91 22 67723901 to 3917
Facsimile: + 91 22 6772 3998

Email: sanjay.vasarkar(@indusind.com
Contact person: Mr. Sanjay Vasarkar
Wcebsite:www.indusind.com

SEBI Registration Number: INBIOO000002

Yes Bank Limited*
IFC, Tower 2, 8" Floor,

Senapall Bapat Marg,
Elphinstonc (W), Mumbai — 400013

Telephone: +91 22 33477251
Facsimile: + 91 22 24214504
Email: dlbtiservices{@yesbank.in
Contact person: Mr, Shankar Vichare/Mr. Parcsh
Kulkarm

Website: www.yesbank.in
SEBI Registration Number: INBH0000935

*The SEBI regisivation certificate of Yes Bunk Limited as bunker 1o an
issuee was valid (H Jannary 9, 2014, As required under regulation 74 (2)
of the Securitics and Fxchange Board of India (Banker to an Isstc)
Regulations, 1994, as amcnded an application  for  certificate of
permanent registration, in the prescribed manner was made on October
8, 2013 by Yex Bunk Limited to SEBL The approval of SEBI in this
regurd is awaited,

Email: newdelhi.branchhead@axisbank.com/ amit.mishrad@axisbank.com/ashish.dhall{@axisbank.com

Contact person: Mr. Amit Mishra, Mr. Ashish Dhall

Website:www . axisbank.com
SEBI Registration Number: INB100000017

IDBI Bank Limited
Unit No. 2, Corporate Park,




Sion Trombay Road, Chembur,

Mumbai — 400 071

Telephone: +91 22 66908402

Facsimile: + 91 22 25286173

Email: ipotecam(@@idbi.com

Contact person: Mr. V. Jayananthan
Website:www.idbibank.com

SEBI Registration Number: INB100000076

Self Certified Syndicate Banks

The banks which are registered with SEBI under the Securities and Exchange Board of India (Bankers to an
Issue) Regulations, 1994 and offer services in relation to ASBA, including blocking of an ASBA Account, a list
of which is available on htlp://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries or at
such other website as may be prescribed by SEBI from time to time.

Credit Rating Agencies

Credit Analysis & Research Limited
13" Floor, E-1 Block

Videocon Tower

Jhandewalan Extension

New Delhi — 110 055

Telephone: 491 11 4533 3220
Facsimile: +91 11 4533 3238

Email: jasmeen.kaur@carcratings.com
Website: htip://www.careratings.com

Contact person: Ms. Jasmeen Kaur
SEBI Registration No.: IN/CRA/004/1999

Indian Ratings and Research Private Limited
Wockhardt Towers, 4" Floor

Bandra Kurla Complex, Bandra (East)

Mumbai — 400 051

Telephone: +91 22 4000 1700

Facsimile: +91 22 400 1701

Email: shrikant.dev(@indianratings.co.in

Contact person: Shrikant Dev, Compliance Officer

Website: www.indianratings.co.n
SEBI Registration No.: IN/CRA/002/1999

Credit Rating and Rationale

CARE has assigned a rating of “CARE AA+’ to the Bonds vide letter dated September 9, 2013 and a subsequent
revalidation letter dated February 10, 2014, IRRPL has assigned a rating of ‘IND AA+" to the Bonds vide letter
dated February 10, 2014. Instruments with this rating are considered to have high degree of safety regarding
timely servicing of financial obligations. Such instruments carry very low credit risk. For details in relation to
the rationale for the credit rating, please refer to the Annexure B to the Shelf Prospectus on page 292.

Expert Opinion

Except for the letters dated September 9, 2013 and February 10, 2014 issued by CARE, and February 10, 2014
issued by IRRPL, in respect of the credit rating for the Bonds, and the reports on Reformatted Audited Financial
Statements dated August 29, 2013, the Limited Review Financial Information dated October 28, 2013, the
unaudited results of the Company for the nine months ended December 31, 2013 dated January 29, 2014 and the
statement of tax benefits dated August 29, 2013 issued by our Statutory Auditors, our Company has not
obtained any expert opinions 1n respect of the {ssue.

Minimum Subscription




Und{?r the SEBI Debt Regulations, our Company may stipulate a minimum subscription amount which it seeks
to raise. Our Company has decided to set no minimum subscription for the Issue.

Issue Programme
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March 19, 2014

Fcbruary 28, 2014

The Issue shall remain open for subscription from 10:00 a.m. il 5:00 PM (Indian Standard Time) for the period mentioned above, with
an opHon Jor carly closure or extension by such period as may be decided by the Board of Directors or a duly constituted committee
thereof, or the Chairman and Managing Director. In the event of such carly closure or extension of the subscription list of the Issue, our

Company shall ensure that public notice of such early closure is published on or before the day of such early date of closure through
advertisement/s in at least one leading national daily newspaper.
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1.1

RECENT MATERIAL DEVELOPMENTS

Pursuant to the Tranche — II Issue, on January 13, 2014, our Company issued and alloticd 2.15 crore tax
free bonds, in the nature of secured, redeemable non-convertible debentures (2014 Tranche — II Bonds™)
at a price of ¥ 1,000 per 2014 Tranche — II Bond, amounting to an aggregate of ¥ 2,153.3928 crore. The
electronic credit of the 2014 Tranche — I Bonds to investors pursuant to the Tranche — II Issue was
completed on January 13, 2014. Furthermore, letters of allotment for the 2014 Tranche — 11 Bonds were
dispatched to all investors (who had applied for allotment of the 2014 Tranche — Il Bonds in physical
form) on January 15, 2014, The 2014 Tranche — Il Bonds were listed on the BSE on January 17, 2014,

Pursuant to the Tranche — I Issue, on October 25, 2013, our Company issued and allotted 2.37 crore tax
{ree bonds, in the nature of sccured, redeemable non-convertible debentures (2014 Tranche — I Bonds™)
at a pricc of T 1,000 per 2014 Tranche — I Bond, amounting to an aggregate of X 2,370.0005 crore. The
electronic credit of the Tranche — 1 Bonds to investors pursuant to the Tranche — I Issue was completed on
October 25, 2013, Furthermorc, letters of allotment for the 2014 Tranche — I Bonds were dispatched to all
investors {who had applied for aillotment of the Tranche — 1 Bonds in physical form) on October 28, 2013.
The 2014 Tranche — I Bonds were listed on the BSE on October 29, 2013.

In terms of the SEBI circular (bearing no. CIR/IMD/DF/18/2013) dated October 29, 2013, our Company 18
disclosing, in this Prospectus Tranche — IIl, the Limited Review Financial Information (which arc not
older than six months from the date of issuancc of this Prospectus Tranche — III) prepared in accordance
with the Debt Listing Agreement, in addilion to the Reformatted Audited Financial Statements. In light of
the above, Investors should note the following additional risk factor i1n relation to this Issue, in addition to
the risk factors disclosed in the section titled “Risk Factors” on page 10 of the Shelf Prospectus.

Our financial results for the six months ended September 30, 2013 have been subjected to limited review
by our statutory auditors, and the audited results for the same period may be materially different from
the present results.

In terms of the SEBI circular (bearing no. CIR/IMID/DF/18/2013) dated October 29, 2013, issuers
undertaking a public offering of debt securities, having existing listed equity shares or debt sccurities,
may, in the offer documents pertaining to such public issue, disclose unaudited financial information with
a limited review report (as filed with the stock exchanges under the relevant listing agreements) for an
interim period ending not earlier than six months from the date of such otter document. Accordingly, we
have disclosed in the Limited Review Financial Information (in addition to the Reformattcd Audited
Financial Statements discloscd in the Shelf Prospectus) in this Prospectus Tranche — III. However, we
cannot assure you that our actual audited results for the same period will not be materially diffcrent trom
the Limited Review Financial Information.

Set {orth below is a brief summary of our Company’s oulstanding secured borrowings of ¥ 11,695.62
crores and unsecured borrowings of T 7,365.49 crores, as on December 31, 2013, together with a brief
description of certain significant terms of such tinancing arrangements.

Secured borrowings availed by our Company

Loans

Set forth below is a brief summary of our secured term loans as on December 31, 2013:

Name . Facility granted Facility  Amount = Rate of interest (% -Security ~ Repayment
of :  andloan &4 vutstanding - pad - - schednie
lender | documentation = crores) ‘ason - ? :
| : - December
31,2013
(X crores)
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Name  Facility granted  Facility Amount Rate of interest (% Sccurity Repayment
of and loan X outstanding p.a.) schedule
lender documentation crores) as on
December
31, 2013
| & crores)
Bank  Term loan  150.00 86.27 G-Sec ratc (as on the 10" Secured by lien Repayable on
of agreement  dated of June every year) + overcertilicate of  scmi-annual
India February 10, 330 basis points. deposit  placed  basis from
1999 Currently, the ratc of wunder swap  December 10,
interest 1s 10.88 % p.a. arrangement with - 2002 to  June
Bank of I1ndia, - 10, 2022
Cayman  istand
Branch, New
York. The

deposits are co-
terminus with the
loan maturity
schedule of the
underlying Asian
Development
Bank loan.

{2 Spleciaf priority sector bonds

Set forth below is a brief summary of our outstanding redeemable, special priority sector bonds (“SPS Bonds”)

of face valuec I 5,00,000 cach, issued by our Company to Bank of India under scrics B and C on private
placement basis (as on Dccember 31, 2013). These bonds are listed on the DSE.

Name of - Nature of  Total value Amonnt Interest/ Security Repayment schedule
trustee bonds of bonds ¥  outstanding as coupon rate
crores) on December (% p.a.)
31,2013
| (¥ crores)
UTT Bank  SPS Bond 32.05 8.00 - G-Sec rate (as  Bonds Repayable 1n uncqual
Limited Serics B ~on the 10" of secured by half-yearly
~June every year) negative licn  installments from
4+ 350  basis  on assets of Dccember 10, 2008 to
| - points - the Company  June 10, 2015
Bond 49 .50 49,50 (3-Sec rate (as Repayable in uncqual
Series C on Junc 10 every half-yearly

installments from
Dcecember 14, 2015 to
Fune 10, 2022

year) + 350 basis
 points

" Now Axis Bank Limited

1.3 Refinance Assistance from National Housing Bank

Our Company has obtained rcfinance assistance of ¥ 1,750 crores under Rural Housing Fund sanctioned by the

NHB. As of December 31, 2013, T 1.589.70 crores is outstanding. The details of the borrowings are given
below:

Facility Total Total amount Rate of Security Repayment date and
granted and amount outstanding as on interest (% schedule
loan obtained December 31, p.a.)
documentation  (in ¥ crores) 2013
(in ¥ crores)
[.ong term loan 500.00 386.00 6.25 Bank guarantees to  Repayable In a
via 35000 9379 29 675 the extent of 25% of maximum of 60 equal
memorandum 500.00 481.48 6.75 the loan amount and  quarterly  installments

ol agreemcnt negative hen on all  starting with the quarter

dated February properties,  asscts, succceding the one in
3, 2009 teceivables, of the which the refinance was
Company, both drawn.
' d future,
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Facility =~ Total - = Totalamount . Rateof Security . - . Repayment date and
grantedand . amount  outstanding ason - interest (% - . schedule
loan . obtained ' December3l, = pa} .
décumentation . (inTcrores) | 2013 e
e e X crores) - » -
500.00 500.00 8.00 except those on
which  the  first

exclusive charge is
created in favour of
the trustees to the
secured tax  free
bonds of <
12,401.35 crores (X
3,000 crore issued
during Fiscal 2012,
T 240135 crore

1ssued during Fiscal

2013 and

Crore

- 1ssued/proposed  to

be issued during

- Fiscal 2014)

3,000

1.3 Secured Bonds

Private Placement

Our Company has issued secured, non-convertible, redeemable, non-cumulative tax free debentures on a private

placement basis in the nature of promissory notes of face value of ¥ 1,000 cach to various categories of
investors, The details of these bonds, as on December 31, 2013, are mentioned below.

Name of - Nature of  Total Date of Amount Inferést . Repayment - Security Credit
trustee - Boad issue  Allotment outstanding rate(% = dateand rafing
~ amount | | ason  pa)  schedule |
® December -
crores) 31,2013
_ S | - crores) L _ 3 o
SBICAP - 7.51% tax 4.77 October 4.77 7.51 Bonds will  Secured by IRRPL-
Trustee  free HI3S 21, 2011 mature 10 years f{loating first AA+(ind)
Company 2011 from the date of pari-passu and
Limited series A allotment  and charge on (CARE-
(Option-1) will be present and AA+
repayable on future
October 21, receivables
| 2021 of our
7.75% tax . 10.81 October 10.81 7.75 Bonds will - Company to [RRPL-
free  HBS 21,2011 mature 15 years - the extent AA+(ind)
2011 - from the date of of amount and
series A : ~altotment and  mobilized. CARE-
(Option-II) will be AA+
repayable On
October 21,
2026
- 7.62% tax  137.66  November 137.66 7.62 Bonds will IRRPL-
free  FIBS 11, 2011 mature 10 years AA+(ind)
2011 from the datc of and
series B allotment  and CARE-
(Option-I) will be AA+
repayable on
- November 11,
- 2021
7.83% tax 0051 November 06.51 7.83 Bonds will - IRRPI.-
free HBS 11, 2011 mature 15 years AA+(ind)
2011 from the date of - and
series B allotment  and CARE-




Name of Natureof  Total Date of Amount Interest Repayment Security Credit
trustee Bond issue  Allotment outstanding rate (% date and rating
amount as on p-a.) schedule
® December
crores) 31,2013 ¥
Crores)
(Option-11}) will be AA+
repayable on
November 11,
2026
8.009% tax 47.86 D¢cember 47.86 8.09 Bonds wil] IRRPL-
frecc HBS 22,2011 mature 10 vears AA+(ind)
SETICS from date of and
2011 allotment  and CARE-
serics C shall be AA+
(Option-1) rcpayable an
December 22,
2021
8.16% tax 47.67 December  47.67 8.16 Bonds will IRRPL-
free HBS 22,2011 mature 15 years AA+(ind)
2011 from datc of and
series C allotment  and CARE-
(Option-I) shall be AN+
repayable on
December 22,
2026
8.56% tax 190.80  Scptember 190180 8.56 Bonds will IRRPL-
frece  HRS 2,2013 mature 15 years AA+(ind)
2013 from date of and
scries A allotment  and CARE-
shall he AA+
repayablc on

September 2,
2028

Public Issue

Our Company has issued secured, non-convertible, redcemable, non-cumulative tax free debentures in fiscal
2011 (“HUDCO Bonds 20117y and in fiscal 2012 (“HUDCO Bonds 20127y of face value of T 1,000 cach, to
the public. The details of the bonds, as on December 31, 2013, are mentioned below:

Name of Nature of Total Date of Amount Interest  Repayment Security Credit
trustee Bond issue Allotment outstanding rate (% date and rating
amount as on p.a.) schedule
X crores) December
3,203 ®
crores)
SBICAP  8.10% 2,16650  March 7,  2166. 42 8.10° Bonds  wilt Secured by IRRPL-
Trustee (Tranche- 2012 mature 10 floating first  AA+(ind)
Company 1, years from  pari-passu and
L.imited (Series-1) date of charge on CARE-
allotment and  present and AA+
shall be future
rcpayable on  receivables
March 5, of our
2022 Company to
8.20% 2,51822  March7,  2518.32 8.20° Bonds  will the extent of IRRPL-
(Tranche- 2012 mature 15 amount AA+(ind)
1) (Series- ycars from mobilized. and
2) date of CARE-
allotment and AA+
shall he
repayable on
March 03,
2027
7.349% 920.14 February Bonds will IRRPL-




regpayable on

‘Name of . Nature nf :'_ “Total -~ Dateof . . Amount . Interest Repayment S&curity - Credit
trustee Bnnd o dssue ;g 3Aliﬂtmm: uutstanding rﬂte {% " date and : e rating
A —amount. . ason p.a..) schedu?le SRR

(? m:rmuref-s)_-E - Decernher L
31,2013 « _____
(Tranche- 16, 2013 - mature 10 - AA+(ind)
1, ' years from and
(Senes-1) datc of CARE-
- allotment and AA+
shall be
repayable on
February 16,
751%  1,274.24  February  1,274.24 751" : Bonds  will IRRPL-
(Tranche- 16,2013 mature 15 AA+(ind)
1) (Series- years from and
2} date of CARE-
allotment and AA+
-~ shall be
repayable on
- February 16,
| : L, 2 |
7.03% 97.63  February  97.63 7.03°"  Bonds  will IRRPL-
(Tranche- 28,2013 mature 10 AA+(ind)
1, - years from and
(Series-1) date of CARE-
allotment and AA+
shall be
rcpayable on
March 28,
o w3
109.39 ~ February  109.39 71977 Bonds  will IRRPL-
- 28,2013 mature 15 - AA+(ind)
~ years from and
- date of - CARFE-
allotment and AA+
- shall be
repayable on
March 28,
- 2028 -~ }
8.14% 269.58 October 269.58 8.14% Bonds  will [RRPI--
Tax free 25,2013 R mature 10 AA+(ind)
bonds years from - and
{Tranche- . date of -
1) (Series- allotment and CARE-
1A) - shall be AA+
repayable on
- October 23,
| | | 223 } __ |
8.51% 799.27 October 799.27 8.51% - Bonds will IRRPL-
Tax [ree - 25,2013 HAEA mature 15 AA+(ind)
bonds years from and
(Tranche- date of |
1) (Series- ~allotment and - " CARE-
2A) shall be
repayable on AA+
QOctober 25,
| 2028
8.49% 35.51 - October 35.51 8.49% Bonds will IRRPL-
Tax free 25,2013 E kA mature 20 AA+(ind)
bonds . YeaTs from and
(Tranche- date of
1) (Senies- - allotment and CARE-
3A) shall be AAL




Name of Nature of Total Date of Ameount Interest  Repayment Security Credit

trustee Bond issue Allotment outstanding rafe (% date and rating
amount as on p.a.) schedule
X crores) Pecember
31,2013 ®
crores)
October 25,
2033
8.30%; 361.79 October 361.79 8.30% Bonds will {RRPI -
Tax free 25,2013 ok maturc 18 AA+(ind)
bonds years from and
(Tranche- date of
1} (Serics- allotment and CARE-
1B) shatl be |
L AN+
repayable  on
October 25,
2023
8.76% 815.00 October 815.00 8.76% Bonds will [IRRPI -
Tax frec 25,2013 ok mature 15 AA+(ind)
bonds years from and
(Tranche- date of
1) (Series- allotment and CARE-
2B) shall be J
repayable  on AA
October 25,
2028
8.74% 88.85 October 88.85 8.745% Bonds  will IRRPL-
Tax free 25,2013 o mature 20 AA+(ind)
bonds years from and
(Tranche- datc of
1) (Series- allotment and CARE-
3B) shall be S
AA+

repavable  on
October 25,
20033

" An additional interest at the rate of 0.12%9 p.a. and 0.15% p.a. is payabie to the allottees under category 1 for the Tranche-1 Series
Bonds and Tranche- I Series 2 Bonds respectively (for HUDCO Bonds 2011). Accordingly, Tranche-I Series 1 Bonds and Tranche- I Series 2
Bonds allotted to category I investors, will carry an aggregate coupon rate of 8.22% p.a. and 8.35% p.a., respectively. The said additional
interest of 0125 p.a. and (0.15% p.a. is only available to the original allotiees.

" An additional interest at the rate of 0.50% p.a. is payable to allottees under category IV for Tranche —I Series | Bonds and Tranche —I
Series 2 Bonds (for HUDCO Bonds 2012). Accordingly, the Tranche —f Series 1 Bonds and Tranche = Series 2 Bondys allotted 1o category IV
IRVeSIOrS carry an aggregate coupon rate of 7.84% p.a. and 8.01% p.a., respectively. The said additional interest of 050 p.a. is only
avatlable to the original allottees.

" An additional interest at the rate of 0.50% p.a. is payable o all allottecs under category IV for Tranche — H Series 1 Bonds and Tranche —
{1 Series 2 Bonds (for HUDCO Bonds 20112). Accordin gly, the Tranche — IT Series 1 Bonds and Tranche — H Series 2 Bonds allotted to
category 1V Investors carry an aggregate coupon rate of 7.53% p.a. and 7.69% p.a., respectively. The said additional interest of €1.50% p.a. iy
only available to the original allortees.

***2(1) For Bondholders falling under Category 1, 1 and 11, the Bonds under Tranche — H Series 1A, Tranche — I Series 24 and Tranche —
I Series 3A shall carry interest at the interest rate of 8.51% p.a., 8.58% p.a. and 8.76% p.a. respectively payable from, and including, the
Deemed Date of Allotment up 1o, but excluding, their respective Matrity Dates, pavable annually on the Interest Payment Datre, fo the
Bondholders as of the relevant Record Date. The annualised yvield to C category I, I and I Bondholders would be 8.51% p.a., 8.58% p.a. and
8.70% p.a for the Tranche — H Seriey 1A Bonds, the Tranche — I Series 2A Bonds and the Tranche — H Series 3A Bonds, respectively.

(it) For Bondholders falling under Category IV, the Bonds under Tranche — Il Series 1B, Tranche — H Series 2B and Tranche ~ I Series 3B
shall carry interest at the interest rate of 8.76% p.a., 8.83% p.a. and 9.01% p.a., respectively payabic from, and including, the Deemed Daie
of Allotment up to, but excluding, their respective Maturity Dates, pavable annually on the Interest Pavment Date, to the Bondholders as of
the relevant Record Date. The annualized yield to Category IV Bondholders would be 8.76% p.a., 8.83% p.a. and 9.01% p.a., for the Tranche
— i Series 1B Bonds, the Tranche — I Sevies 2B Bonds and the Tranche — 1 Series 3B Bonds, respectively.

{tii} The interest rates indicated under Tranche — I Series 1B, Tranche — H Series 2B and Tranche — i Series 3B shall be payabic only on the
Portion of Bonds allotted to Category IV Allottees in the Issue. Such coupon is payable only if on the Record Date for payment of interest, the
Bonds are held by Bondholders belonging to Category 1V,

(iv) In the event the Tranche — I Series 1B Bonds, the Tranche — I Series 2B Bonds and the Franche — H Series 3B Bonds are transferred by
Category IV Allottees o investors from Category I I and HI, the interest rate on such Bondy shall stand at puar with interest rate applicable
it the Tranche — IT Series 1A Bonds, the Tranche — H Series 2A Bondys and the Tranche — H Series 34 Bonds, respectively.

(v} If the Tranche — H Series 1B Bonds, the Tranche - Il Series 2B Bonds and the Tranche — I Series 38 Bondy are sold) transferred by the
Category IV Allottees to investors who fall under Category IV on the Record Date, then the interest rates on such Bonds shall remain
unchanged. -

(vit) Bonds aliotted against Tranche — H Series 1B, Tranche — 1 Series 2B and Tranche — IT Series 3B shall continue to carry the specificd
tnferest raies if on the Record Date, such Bondy are held by Bondholders belonging to Category [V,
(viil) If on any Record Date, the original Category IV Allottee(s)) transferee(s) hold By Tranche — I Series 1B, Tranche — H
Sceries 2B and Tranche — I Series 3B for an aggregate face value amount of over K& , IR the interest rate applicabie to such
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Category IV Allostee(s)/transferee(s) on the Tranche — H Series I Bondy, the Tranche — H Series 2 Bonds and the Tranche — {1 Series 3 Bonds
shall stand at par with interest rates applicable on the Tranche — H Series 1A Bonds, the Tranche — IT Series 2A Bonds and the Tranche — I

Sertes 3A Bonds, respectively

Restrictive Covenants: Our Company shall not without the prior writien permission of the debenturc trusice

2, declare any dividends subsequent to the occurrence of an event of default;

b. radically change its accounting system and policies, unless required by the ICAI or any regulatory
authority;

C. change the MOA and AOA affecting the rights of the bondholders and effect any scheme ol
amalgamation, merger or reconstruction;

d. ulilise any portion ol the amounts raised by the Bonds for the purposes other than those for which the
samec are 1ssued.

IT Unsecured borrowings availed by our Company

I11 Bonds

1.1  HUDCO Bond Series

Taxable Bonds

Set forth below is a brief summary of the unsecured, non-convertible, redeemable taxable HUDCO bonds of
different face values issucd to various classes of investors on private placement basis, each under various series,
of which ¥ 3,518.20 crores is outstanding as on December 31, 2013. All bonds are currently listed on NSE,
unless spccified otherwise.

Name of Natureof - Total  Dateof . . Amount  Interest/coupon : Repayment = Credit rating
~trustee bond | value  Allotment - outstanding - rate (% p.s.) | termsand -
- of - .~ ~aeomn. . schedule
bonds - December |
X 31,2013
. _Crores) R crores) | | |
UTl Bank 10.00% : 21000 June 28, 210.00 10.00 - Repayable at the CARE-AA+
Limited’ taxable : 2002 end of 10 years -
(XXV-C) from  dalc  of :
allotment 1.C.
5 | | - June 28, 2014, :
IDBI - 7.30% 34.60  January 20, 34.60 7.30 Repayable at the CARE-AA+
Trusteeship ~ taxable 2006 end of 10 years and
Services (XXXVII- from the date of 1CRA- AA
. A) ' allotment 1.e.
Limited - January 20,
2016 with a
put/call option |
exercisable  at
the end of five
- e ycars.
7.50% ~ 16.80  January 20, 7.40 7.50 Repayable at the CARE-AA+4
taxable | 2000 ~end of 10 years . and
(XXXVII- - from the date of | ICRA-AA
B) allotment  ie.
' January 20,
2016 with a
put/call  option
cxercisable at
the end of seven
e e years. |
7.80% 590.00 January 20, 590.00 7.80 Repayable at the ™ CARE-AA+
. taxable 2006 end of 10 years and
(XXX VII- from the datc of ICRA-AA
C) allotment  1.c.
January 20,
- 2016. 3
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Name of  Nature of : Total Dateof =  Amount Interest/coupon :  Repayment = Credit rating
trustee bend : value  Allotment ' outstanding rate (% p.a.) :  terms and
of ' as on schedule
 bonds December
S 31,2013
. ¢rores) (¥ crores) ;
8.05% 17.60  March 29, 14.7() 8.05 Repayable at the  CARE-AA+
taxable 2006 end of 10 years and
(XXXIX- from the date of [CRA- AA
- A) allotment 1.¢.
March 29, 2016
with a put/call
option
exercisable  at
the end of five
U o | years. | L |
8.12% 1.90 March 29, 1.90 8.12 Repayable at the CARE-AA+
taxable 2006 end of 10 years  and
(XXXIX- from the date of [CRA- AA
B) allotment e,
March 29, 2016
with a pui/call
option
exercisable at
the end of seven
o years. :
8.35% 160.40  March 29, 160.40 8.35 Repayable at the CARE-AA+
taxable 2006 end of 10 years and  1CRA-
(XXXIX- from the date of = AA
- ) allotment i.€.
- 8.60% 38.20  August 29, 38.20) 8.60 Repayable at the CARE-AA+
- taxable 2006 cnd of 10 years . and
(Series 1- - from the date of - [CRA- AA
A) 2006- allotment 1.C.
07 August 29, 2016 -
with a put/call
option at the end
S of three years.
8.85% 14.50  August 29, 13.50 8.85 Repayable at the - CARE-AA+
taxable 20006 end of 10 years and
(Series 1- - from the date of ~ ICRA- AA
B} 2006- allotment €.
07 August 29, 2016
with a put/call
option
exercisable  at
thec end of five
| o ooyeals. .
- 9.30% 128.80  August 29, 128.80 9.30 Repavable at the CARE-AA+
taxabie 2006 end of 10 years and
- (Series  1- [rom the date of ICRA- AA
- D) 20006- allotment 1.e.
- 07 August 29,
8.65% - 203.00 November 35.00) 8.65 Repayable at the CARE-AA+
taxable | 29, 2006 end of 10 ycars and
(Series 2- from the date of ICRA- AA
A) 2006- . allotment 1.C.
07 5 November 29,
2016 with a
put/call  option
exercisable  at
the end of three
e Lyears.
8.75% 2700  November 26.50 Repayable at the - CARE-AA+




repayable on
May 30, 2018

Name nf Natum nf " Total = Dateof: ~Ameount - Interestfmupon ..... Repayment Credit rating..
trustee band """" va’ii:’e’ Al!ntment b Qﬁ?lt;s_t:ﬂﬂﬁi“g rate (% p a.) termﬁ m:ld """
: ﬂf _ oL E:'f:-: ﬂﬁ ﬂﬂ b e SChEd“lE
hﬂnds L December .i; -
® Ao
_ | EI'D'I'ES} L Rﬂfﬂfﬂﬁ) e T
'~ taxable 29 2006 - end of 10 years - and
~ (Series 2- ~ from the date of - ICRA- AA
- BY 2006- ~ allotment 1.€.
07 - November 29,
2016 with a .
put/call  option
exercisable  at
- the ¢nd of five
i ~ years.
- 9.05% 369.80 November 369.80 9.05  Repayable at the = CARE-AA+
taxable 29, 2006 end of period of | and
(Series 2- 10 years from : ICRA- AA
C) 2006- the date of
07 5 allotment i.€.
- - November 29,
| | o Atee
PNB 9.40%  253.50 _ September 253.50 9.40 Bonds will - CARE-AA+
[nvestment - taxable 22,2011 mature at the : and
Services 2011 end of 5 years IRRPL-
l.imited scries A from the date of AA+(ind)
allotment  and
will be
repayable  on
September 22,
PNB  975% 41390 November 413.90 9,75 Bonds  will CARE-AA+
[nvestment  taxable 18, 2011 ~mature at the and
Services - HBS 2011 ~end of 5 years . [RRPL.-
[Limited . scries B from the date of : AA+(ind)
' allotment  and
shall be -
repayable on
November 18,
z - 2016
SBICAP 8.92% - 500.00 November 500.00 8.92 - Bonds will . CARE-AA+
Trustee ~ taxable ' 2, 2012 mature at the . and [RRPL-
Company  HBS 2012 end of 5 years - AA+
Limited - Series A from the date of
5 allotment  and
shall be
- repayable on
- November 2,
- 8.14% 700.00 May 30, 700.00 8.14 Bonds will CARE-AA+
- taxable 2013 mature at the and IRRPL-
HBS 2013 end of 5 ycars AA+
Series A - from the date of
allotment  and -
shall be

" Formerl y Aﬁs Bank Limited.

Restrictive Covenants: Qur Company shall not without the prior written permission of the trustees:

Radically change its accounting systcm

Change its Memorandum and Articles of Association affecting the rights of the bondholders.

Effect any scheme for amalgamation merger or reconstruction

Utilize any portion of the amounts raiscd by the bonds for purposes other than those for which the same
are 1ssued.

on o
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Tax tree bonds

Setl forth below is a brief summary of unsccured, non-convertible, redeemable tax free HUDCO bonds at
dilferent face values, issued to various classes of investors on private placcment basis, each under various
series, of which ¥ 50 crores is outstanding as on December 31, 2013, The bonds are currently listed on NSE.

Name of Natureof Total = Date of Amount  Interest/coupon - Redemption Terms Credit
trustee bonds value  allotment outstanding  rate (% p.a.) and schedule rating
of as on
bonds December
X 31, 2013
crores) (T erores)
[L&FS 5.15% tax 50.00  March 50.00 5.15 Repayable at the end IRRPI.-
Trust frec 31,2004 10 years from the AAA(iInd)
Cum‘pany (XXXIV) date of allotment i.e. (50) and
Sf.:-:rwces March 31, 2014 CARE-
Famited AAASO)
1.2 Loan from Government of India

Sct lorth below is a brief summary of the loan obtained from Kreditanstalt Fur Wiederaufbau, Germany

("KFW?), through the Government of India aggregating up to T 43.46 crores of which the enlire amount is
outstanding as on December 31, 2013:

Name of Facility granted Total loan Amount Rate of interest Repayment
[ender and loan amount (X outstanding as on (% p.a.) schedule
documentation crores) December 31,
2013
X crores)
Kreditanstalt Line of credit 52.96" 43.46 6 Y% pa. with Each tranche s
Fur through  various rebate of 0.25%  repayable 1 one
Wicdcraufbau  sanction letiers for prompt  lump sum after 22
through  the from Ministry of payment years {rem the date
Government Urban of drawal i.e
of India Development, Gol differen! dates from
dated March 27, fuly 4, 2013 to

1991, June 19,
1991,  December
11, 1992 March
30, 1992 and

September 2, 1993
for release of loan
amount  to owar
Company,

Novcmber 11, 2015,

Drawn in four tranches.

.3

Loans from various banks

Below is a brief summary of term loans obtained by our Company from various banks as on December 31,

2013:
Name of the lender Facility Total loan Amount Average rate of Repayment schedule
amount ouistanding as interest (%)
T crores) or December
31, 2013
(¥ crores)
Bank of Baroda Term loan 1000.00 188.85 10.25 Repavable in different
instalments  trom  March 25,
2014 10 July 20, 2014
Bank of  Term loan 200.00 10.00 1{}.25 Repayable by January 31,
Maharashira 2014#7
Canara BBank Term loan 2300.00 372.33 10.20 Repayable i different

instalments from March 18,




Name of the lender Facility Total Joan Amount :© | Average rate of Repayment schedule
' amount ~ outstandingas < mterest (%) '
(X crores)  on December @
31,2013
& crores) - |
Statc Bank of ‘lerm loan 200.00 §8.89 10.25 Rf:payable t}y October 24,
Bikaner & Jaipur o 2014
State Bank of ! Term loan 300.00 210 10.25 | Repayab]e in ¢qual half }-’Edl‘l}’
Patiala : instaiments by  March 29,
e e e e 201? ..
State Bank of Term loan 350.00 37.86 1(1.25 ; Repa}fable In different
‘Travancore - instalments from July 31, 2014
_____ L . toMarch19,2015
Syndicate Bank -~ Term loan 500 76.80 10.25 Repayable in different
instalments from July 22, 2016
o 0 1o July 23,2016
Union Bank of = Term loan 1000 106.08 10.25  Repayable In different
india ? instalments from January 31,
o o o 2014 to July 20, 2014
Unitced Bank of Term loan 400.00 166.67 10.25 - Repayablc by July 20, 2014
Vilaya Bank Term loan 600.00 50.00 10.20 Repayable in diffcrent

instalments from January 3,

. 2014 to March 31, 2014

"As per Basel-IlI requirements, credit rating of AA+ by CARE and AA+(ind) by IRRPL hm been assigned to Ihe aforesaid

credit facilities availed from banks.
**The facility has been repaid on January 31, 2014,

IL4  Overdraft/iCash Credit facilities from banks

Below is a brief summary ol the cash credit/overdraft facilitics availed by our Company as on December 31,

2013:
Name of the lender Total loan @ Amount outstanding as & Rate of interest - Repayment schedule
amount on Decesber 31, 2013 (%)
(T crores) @ crores) -
Vijaya Bank 700 260.23 10.20 Repayable on demand
Indian Bank 100 3650 1020 Repayable on demand
Allahahad Bank 100 36.50 10200 Repayable on demand
Sldlﬂ Bank of Hyderabad 500 184.00 10. ZU Repayable on demand

" As per Basel-lI requirements, credit rating of AA + by CARE & AA +(md) by IRRPL has been assigned to the aﬁwe&md

credit facilities availed from banks.

1.5 Public deposits/Interest bearing cash securities

Below is a briet summary of the public deposits and interest bearing cash securities obtained by our Company

as on Dccember 31, 2013:

Nature of facility Total Amount Average Repaymeént Credit
| amount of . outstanding as on rate of schedule rating
deposits Becember 31, 2013 interest (%
(X crores) (X crores) p.a.) :
Public deposits 1260.11 1260.11 9.04% .- Repayable over CARE-
~a period of one AA+(FD)
to seven years [IRRPL-
tAA+(ind)
(nterest bearing cash securities 8.53 8.53 8.50% (for For TLV: -
(allotted to M/s TLV Builders - TLVY) and repayable on
(“TLV™) and M/s T.otus Hospitals - 8.25% (for : Apnl 4, 2020.
& Rescarch Centrc  Limited Lotus '
(“Lotus Hospitals™) Hospitals) For Lotus
Hospitals:
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Nature of facility Total Amount Average Repayment Credit
amount of cutstanding as on rate of scheduie rating
deposits December 31, 2013  interest (%
(X crores) (X crores) p.a.)

June 7. 2020.

1.6

Loans n foreign currency

The following 15 a brief summary of the lorcign currency loans obtained by our Company as on December 31,
2013:

Name of the Facility granted  Total lean Amount Rate of Repayment schedule
lender and loan amount outstanding as interest (%
documentation on December p.a.)
31, 2013
The  Overseas  long term facility  JPY 8,670 JPY 4.042.475  2.10% p.a. On January 20 and July 20 of
Liconomic \H! loan million million (fixed) semi-  cach year. Due for repayment
Cooperation apreement  dated annually by January 20, 20023
Fund. Japan  January 25, 1990,
{(now called
Japan Bank of
International
(ooperation)
Asian [ong term loan  USD 100 UsD 537.513 Six month  Repayable in unequal
Development lfacility via loan million million USD  LIBOR instalments on December 15"
Bank agreement  dated plus .40 % and Junc 15" of every year
November 0. p.a. payable from 2002 1o 2022, Due for
1997 semi-annually repayment by June 15, 2022
7 Loan from US capital markets

Below is a brief summary of the loan obtained from US capital markets wherein Riggs Bank N.A. acted as the
paying and transfer agency and which is guaranteed by U1.S. Agency lor International Development ("USAID™)
and counter guarantecd by Canara bank, as on December 31, 2013:

Loan documentation Total loan Amount Rate of interest Repayment schedule
amount outstanding as (% p.a.)
(USD million) on December 31,
2013

Paying and transfer agency 20 USD 17.00 6 month IIBOR Repayable in 40 equal
agreement dated million for  USD  + consccutive  semi annual
September 15, 2000 (0.035% instalments  commencing on
between HUDCO and the March 15, 2011 and ending
Rigegs Bank N.A. and on September 15, 2030)
conscnted to by USAID.

Paving and transfer agency 10) USD 8.00 million 6 month [LIBOR Repayable 1 40 equal
agreement daled for USD + (0.18%  conscculive  s¢mi annual
September 24, 1999 instalments commencing on

between HUDCO and the
Riggs Bank N.A. and
conscnted to by USAID

March 24, 2010 and ¢nding
on Sceplember 24, 2029

HI Corporate/ Counter guarantees provided by our Company

Provided below are details of corporate guarantees provided by our Company as on December 31, 2013:

Lender in whose Guarantee Name of the counterparty Amount of the Validity
favour the guarantee documentation | | : guarantee
is extended (in ¥ crore)
Bank of Baroda Deed of counter  Various authoritics, 0.00 The guaranice 1s

guarantec  dated
November 2,

departments of the Centra
and State (

Bl X\

IOVCINIMENTS, 5691,

valid up to Apnl 21,
2015,




HDFC Bank

s gank

‘Indusind Bank

Bank of Baroda

Vijaya Bank

Indus.iﬁci Bank

Axis Bank

" Deed of counter
guarantee  dated

January 22, 2013

Deed of counter
. guarantee  dated

January, 1 2013

March 15, 2013

" Deed of Luunter

guarantee  dated
March 19, 2013

Deed of counter
guarantee  dated
Apnl 5, 2013

" Deed of counter ;
guarantee  dated

Scptember 13,
2013

Deed of Counter

guarantee  dated
December 12,

- Various

- Company.
- Various

- Company.

~ — govemment bodies, local or -
. public bodies and authorities, -
" and various other persons, :
- companies, corporations or

other entities specified by our
Company.

public bodies and authorities,

- and various other persons,
 companies, corporations or
~ other entities specified by our
_Company.”"

Various

and various other persons,
companies, corporations or

- other entities specified by our

. Company, = |
Deed of counter
guarantee  dated

Various | -aulhﬂrities,
dcpartments of the Central

and State Governments, semi

— government bodies, local or

~ public bodies and authorities,
- and various other persens, -
- companies, corporations or

other entities specified by our

ok ¥k

public bodies and authorities,

~and various other persons, -
. companies, COTporations or
- other entities specified by our

SEFXY

- Company.

Various ~authorities,
departments of the Central
and State Governments, semi

- — government bodies, local or
~ public bodies and authoritigs,

and wvarious other persons,
companies, <corporations or
other entities specified by our
Company. "~

Various authorities,
departments of the Central

and State Governments, semi
- — government bodies, local or
~ public bodies and authorities,

and wvarious other persons,

companies, corporations or
~ other entities specificd by our

YA EHREHN

Various

and State Governments, se

authorities,
. departments of the Central :
and State Governments, semi -
- — government bodies, local or

authorities,

- departments of the Central
- and State Governments, semi
— government bodies, local or
- public bodies and authorities,

authorities,
- departments of the Central
- and State Governments, semi
. — government bodies, local or

authoritics,
- departments  of the Central

43 .85

50.00

- 137.50

| T
 guarantee 1s valid up
to April 23, 2014.

- guarantee is valid up

to April 6, 2014.

The  counter

. guarantee 18 valid up
- to March, 18 2016.

The counter

guaraniee 1s valid up

- to March, 18 2016.

45.10

125.00

. The counter
 guarantee 1s valid up

to April, 7 2016.

]"he e L-U.umﬂr

-~ guarantee is valid up

to August, 12 2014,

The guarantee 1S
- vahd up to




Lender in whose Guarantee  Name of the counterparty :© Amount of the Validity
favour the guarantee documentation L | guarantee
is extended ' . - o (in T crore)

- 2013 — government bodies, local or - December 12, 2(16.
public bodies and authorities,
and wvarious other persons,
companics, corporations or
other entitics specified by our
Company. """

"This counter guarantee way extended against bank gugrantee issued in favour of Hindustan Aeronautics Limited as performance
guaranice for design and consultancy services! contracts for construction of type A, B, C, D quarters and ollicd services at Hindustan
Agronautics Limited, Bangalore.

" This counter guarantee was extended against bank guarantee issued in favour of NSE towards 9% security deposit in respect of tax-free
honds issued during Fiscal 2012,

- Thix counter guarantee was extended dgainst hank guaramee issued in favour of NSE towards 19 security deposit in respect of tux-free
huna’*. issued duving Fisceal 201 3.

This counter guarantee way extended against bank guarantee ixsucd in favour of the NHB towards collateral security in respect of

r-:fmmu e facility of T250 crore extended by NHB to our Company.

" This counter guarantee was extended against bank guarantee issued in favour of the NHB towards collateral security in respect of

refinance facility of 750 crore (including refinance assistance of T250 crore obtained from the NHB against which a bank gwarantee has
heen obrained from Indusind Bank) extended by NHB to our Company,

''''''

This counter guarantee was extended against bank guarantee issued in favour of the NHB towards collateral sceurity in respect of
Hfmum,-; facility of 500 crore extended by NHB to our Company.

This counter guarantee was extended against bank guarantee issued in favour of BSE 1owards 1% security deposit in respect of tdx-
free bonds issued during Fiscal 2013.

R EET N

This counter guaraniee was extended against bank guarantee issued in favour of the NIB towards collateral security
i respect of refinance facility of ¥ 500 crore extended by NHB to our Company.

5. As on December 31, 2013, our Company has not made any defaults/ delays of payment of interest or
principal amounts in any term loans, debt securities and other financial indebtedness, including corporate

guarantees 1ssucd, in the last five years,

6. Given below are details of the top 10 debenture holders of our Company as of December 31, 2013,

. 8r.po.. . . Name of dﬁbﬁﬂture hnldarf hnndhﬂlﬁer O .Amqun; of debentures/ bonds !wld
R T T o R (inerore) |
1. Central Bnard of Tru::;lee | 740.80
2. Hindustan Zinc Limited 500.00
3 ~ Punjab National Bank | - o 418.40
4. Axis Bank Limited 209.28
5. IDBI Bank Limited | 198.69
0. The New India Assurance Company Limited | 175.00
7. Yes Bank Limited | o | o 148.70
8. Syndicate Bank - o | 140.25
9. Bank of Baroda 125.00
10, Union Bank of India 116.00

7. Given below arc details of our shareholding pattern and the top 10 sharcholders of our Company as of
Dccember 31, 2013.

-Sr. . Nameofsharsholder = = oo Nooof Eauly. ‘No, of Equity ol
--iﬂﬁ;_f.;; T e Shms hﬂiﬂ ______ Shares hﬂélﬂ “in: sharcholding
1 The Prc-;ldent {:rflm:lm : :f:fﬁfﬁ - ':2 0018993  2,00,18,993 99, 99%_ -

2. _Mr Ndl’ﬂbh Sa[echa - 1 1 | B __Nf*ghgabi'f
3. Ms.S.R Rajashekhar® 1 B - Negligible

4, Ms. Alkﬂ Selot Asthana - 1 1 Negligible
5. MuB.KAgawal™ L | ... . Negligible
(6. Mr. Rabin Adaval e Voo Negligible
7. Mrs. Sweely Kdﬂd Ram' L 1 Negligible
8. Mr. Moti Lal™ | Negligible
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Total shareholders’ funds

20,019,000 Eq

hrarcholders on behalf of the Pr
’ By virtue of letter (bearing no. N-14024{13/89-HI) dated January 7, 2014, the MaHUPA has directed the transfer of share
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ATEe
Share capital

Excluding revaluation reserve,

Based on unaiid

A

Reserves and surplus
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Lon

Total debt/ equ

*

Nom
Lon

our Company for the six months ended September 30, 2013).

Dccember

Sharc
Plea

m

There has been no change in the authorised and paid up Equity Share capital of our Comp

five ycars.
subscription of ¥ 4,809.20 crores through issuances of the Bonds through publ

The long term debt
outstand

The following table lays down details of our authoriscd, issucd, subscribed and paid up Equity Share

certificates of Ms. 8. R. Rajashekhar, Mr. B.K. Agarwal and Mr. Moti Lal to Mr. K.B.S. Sidhu, Mr. Premjit Lal and Mr. S.B. Sinha,
capital as of December 31, 2013.

respectively. However, the nece

completed.

S

Authorised share cap

).

11. Except as stated in paragraph 7 above, as on December 31, 2013, none of our Director holds any Equity

12. Please see Annexurc B on page 116 for the Limited Review F

K.
9.
I(
13.



14.

13.

l6.

17.

18.

19.

20).

21.

22.

Our Company has not undertaken any acquisition or amalgamation in the last onc¢ year preceding
December 31, 2013.

Our Company has not undergone any reorganisation or rcconstruction in the last one year preceding
Dcecember 31, 2013,

As on December 31, 2013, none of the Equity Shares are pledged or otherwise encumbered.

As on December 31, 2013, our Company has not issued any Equity Shares or debt securities issued for
consideration other than cash, whether in whole or in part since its incorporation.

Except as stated below, as on December 31, 2013, our Company has not, since incorporation, issucd any
debt securities at a premium or at a discount:

By virtue of a a disclosure document dated August 30, 2013 and a resolution of the Resource Committee
(sub-committcce of the Board) on September 2, 2013, our Company allotted 1,908 tax free bonds of lace
value of ¥10,00,000, in the nature of secured, redecmable, non-convertible debentures (2013 Private
Placement Bonds™) on a private placement basis aggregating to ¥ 190.80 crore, each at a premium of ¥
0.02 for every X100, i.e., at a premium of T 200 per 2013 Private Placement Bond.

The Remuneration Committee of our Board of Directors was reconstituted by a resolution of our Board of
Directors at its meeting on October 10, 2013. The current members of the Remuneration Committec are:

(1) Mr. Virender Ganda (Chairman);
(1) Prof. Dinesh Bhikhubhai Mehta; and
(i11) Mr. Naresh Salecha.

The Audit Committee of our Board of Directors was reconstituted by a resolution of our Board of
Directors at its meeting on January 15, 2014. The current members of the Audit Committee arce:

(1)  Mr. Virender Ganda (Chairman);
(11) Mr. Naresh Salecha;

(11i) Prof. Dinesh Bhikubhai Mchta;
(iv) Mr. K. B. S. Sidhu; and

(v} Prof. Sukhadeo Thorat.

[Lotus Hospitals & Research Centre Limited (“Lotus Hospitals™) has filed a counter-claim (O.A. No. 156
of 2013) in relation to the application filed by our Company (O.A. no. 276/2003) in the Debt Recovery
Tribunal, Chennai, in which our Company has sought to recover a sum of ¥ 11.42 crore from Lotus
Hospitals as the principal amount along with interest duc on a loan of ¥ 8.28 crore extended by our
Company to Lotus Hospitals for construction of a 100 bed multi-specialily hospital in Erode. In this
counter claim, Lotus Hospitals has claimed that our Company delayed severely in disburscment of the loan
amounts, disrcgarded the requests by Lotus Hospitals to reschedule the repayment of the loan, as well as
otfers by Lotus Hospitals to enter into a one-time scitlement in respect of the outstanding amounts, and
repeatedly sent notices under Scction 138 of the Negotiable Instruments Act, 1881, which has resulted in
pecuniary losses, business opportunity losses and loss of reputation of Lotus Hospitals, in licu of which it
has claimed damages, in addition to aggravated and cxemplary damages amounting to T 69.05 crore. The
matter 1s currently pending.

M/s Jindal Encrgy Generation Private Limited (“JEGPL”) has filed a counter claim (O.A. No. 163/2012)
through an amendment to their written statement in response to the application filed by our Company in
the Debt Recovery Tribunal, Jabalpur, in which our Company has sought to recover a sum of ¥ 18.27 crorc
from JEGPL as the principal amount along with interest due on a loan of T 13.12 crore cxtended by our
Company to Lotus Hospilals for construction of a 6 MQ Biomass Base Power Plant by JEGPL. In this
counter claim, JEGPL has claimed that our Company delayed in disbursement of some of the instalments
of the loan amounts, and did not release the final disbursement of ¥ 2.99 crore of the loan amount, which
resulted in the power plant not being set up, leading to financial and busincss losses to JEGPL amounting
to T 45.41 crore, which amount has been claimed by JEGPL to our Company in this counter claim. The
matter 15 currently pending

39




23. Our Company had filed an appeal before the Income Tax Appeliate Tribunal, New Delhi which was partly
allowed pursuant to order dated December 20, 2013. Previously, the ACIT passed an assessment order
dated March 19, 2004 against our Company demanding an additional amount of ¥ 21.76 crores as tax and
penalty payable for assessment year 2002-03 with respect to among other things, interest accrued but not
due on foreign currency loans and financial charges written otf and deductions made on account of intcrest
payable to the governmeni. Against this asscssment order, our Company filed an appeal betore the
Commissioner of Income Tax (Appeals) which was partly allowed pursuant to order dated January 30,
2006. The matter is currently pending.

24. Qur Company filed an application dated August 1, 2013 betore the Debt Recovery Tribunal-II, New Delhi
against M/s Ascots Hotels & Resorts Private Limited and others (“Ascot”} tor the recovery ot X 73.78
crores along with interest. Ascot has filed a reply daled November 12, 2013 before the Debt Recovery
Tribunal seeking a counter claim of ¥ 109.20 crores along with interest. The matter is currently pending.

25. Mr. D. K. Srivastava, an ex-employee of our Company, has filed a contempt petition before the Central
Administrative Bench, Jaipur (“CAB") against Mr, V. P. Baligar, in his capacity as the Chairman and
Managing Director of our Company, in rclation to alleged non-compliance of a certain time bound order
passed by thc CAB on January 24, 2013. The CAB passed an order dated December 11, 2013 issuing
notice to Mr. Baligar, in his capacity as the Chairman and Managing Director of our Company seeking a
reply within four weeks as to why appropriate action should not be taken in the matier. Mr. Baligar has
submitted a reply dated February 11, 2014 to the CAB. The matter 1s currently pending,

26. Mr. D.K. Shrivastava, an ex-employee of our Company filed a complaint dated November 16, 2009
alleging non-payment of certain benefits allegedly accrucd to him during a period in which he was
suspended from our Company. The Additional Chief Judicial Magistrate passed an order dated July 14,
2010 dismissing the complaint. Mr. Srivastava filed a rcvision petition before the Court of Special Judge
and Additional Session Judge, Jaipur which passed an order dated October 12, 2012 upholding the order
dated July 14, 2010. Subsequently, Mr. Srivastava appealed to the High Court of Rajasthan against the
order dated October 12, 2012. The High Court of Rajasthan passed an order dated September 12, 2013
upholding the previous orders. Against this order, Mr. Srivastava has filed a special leave petition before
the Supreme Court of India against the order dated September 12, 2013. The matter is currently pending,

Except as stated above, there are no material developments in relation to our Company as disclosed in the
sections titled “Risk Factors™, “Selected Financial Information™, *Capital Structure”, “Summary of Business”,
“Our Business”, “Regulations and Policies”, “Our Management”, “History and Certain Corporate Matters”,
“Financial Indebtedness™, “Outstanding Litigations and Matcrial Developments™ and “Main Provisions of the
Articles of Association of the Company™ in the Shelf Prospectus which would make them misleading in any
material respect.

All disclosures made in this Prospectus Tranche — III, read togecther with the Shelf Prospectus as the
“Prospectus”™ with respect to this Issue are true, fair and adequate to enable the investors to make a well
informed decision as to the investment in the proposed Issue. The Prospectus 1s true and correct in all material
respects and is not misleading in any material respect, that the opinions and intentions expressed herein are
honestly held and that there are no other material facts, the omission of which makes the Prospectus as a whole
or any such information or the expression of any such opinions or intentions misleading 1n any material respect.
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STOCK MARKET DATA FOR OUR SECURITIES

The Equity Shares of our Company are not listed on any Indian stock exchanges. Hence no stock market data is
available for the Equity Shares. The stock market data for the non-convertible bonds issucd by our Company
listed on the NSE, the BSE and/or the DSE are sct forth below. The bonds for which data is noi stated arc
infrequently traded on the respective stock exchanges.

Stock market data for listed non convertible debentures issued by the Company by way of public issue

1) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEO31A07832 listed on the capital market segment of the NSE and the BSE is

as follows:

a) For last three yeurs“
Year ended March - BSE" | NSE"
31 High _ Lew High ~ Low
2012 989,89 976.81 902.88 979.63
2013 1127.99 986.19 1,127.95 983.00
:f?fi.':m" o closing price
The debentures have been listed on March 20, 2012, hence data has been provided since fisting
(Source: www.bseindia.com and www.nscindia.com)
b) For last six months
Month o _BSE' I NSE™
High _ Low High Low
January, 2014 1051.57 1021.10 1049.50 1022.20
December, 2013 1025.00 1019.76 1029.00 1015.86
November, 2013 1033.99 1019.04 1030.00 1019.10
(ctober, 2013 1,08%.00 1,064.91 1,028.75 1,009.05
September, 2013 1,077.40 1,055.25 1,055.00 1,005.69
August, 2013 1080.00 1026.05 1,080.00) 1,050.00
"Based on closing price
(Source: www.bseindia.com and www.nseindia. con)
i1) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEO31A07840 listed on the capital market scgment of the NSE and the BSE is
as follows:
a) For last three years
Year ended March . BSE* ... ... NsEx
3 —___High Low ___ High Low
2012 | 96551 o 945.17 o 96574 0944.78
2013 1,14(0.58 364.48 1,142.G9 965.0]
i{iﬂﬁ;ﬁd on closing price
The debentures have been listed on March 20, 2012, hence data has been provided since listing
{Source: www.hseindia.com and www.nseindia. com)
b) For last six months
Month ... BSE . NSE" .
- _High __Low - _High Low
January, 2014 1045.00 1024.00 1053.75 1021.55
December, 2013 1028.00 1017.25 1030.00 1017.36
November, 2013 1036.50 1019.99 1033.98 [018.93
October, 2013 1,027.50 1,010.00 1,025.00 1,008.21
Scptember, 2013 1,030.00 1,007.27 1,026.44 1L,005.47
August, 2013 1094.00 1003.77 1,095.00 1,004.62

Based on closing price

(Source: www.bseindia.cont and www.aseindia.com)
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iii) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEQO31A07865 listed on the capital market segment of the NSE and the BSE is
as follows:

;ii:

A - A A A iH H . et e e

- el . e T D oee e - . M R Lot onnormnomm oo e
=", et . . Lalad . . . -

-, . e L N, .

i St e o _lﬁgthw ‘
J HHUHT% 2914 1013 13. o 99995 980.00 903, 42

December, 2013 100439 99200 96970 o985
November, 2013 1009.00 994.03 973.00 955.03

OCleCI‘ Shia 97093 0351 9000 944 50 R
September, 2013 1 0{]5 {]D | - 93301 | _980 {]{] 943, 7{]

August, 2013 1040.00 902.55 1,068. 55 041.13
‘Based on closing price
“The debentures have heen listed on BSE on April 03, 2013 and on NSE on February 21, 2013, hence high and low data for last 3 years is
not available.
(Source: www. bseindia.com and www.nseindia.com)

1v) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEO31A(07857 listed on the capital market segment of the NSE and the BSE 1s
as follows:

.............

e 014 98799 90501 994.00 901201
December, 2013 104999 o 974.50 978.00 058.00

Ngvember 201'% 100 9(} - _........%2 56 e “'989 ?5 e 9‘38 50

October, 2013 1,03400 94710 401900 93900
‘September, 2013 1,039.99 93250 101570 93532
August, 2013 1041.00 985.00 1,026.20 930.10

"Based on closing price

“The debentures have been listed on BSE on April 03, 2013 and on NSE on February 21, 2013, hence high and low data for last 3 years is
not available,

(Source: www.bseindia.com and www.nseindia. com)

V) The high and low of bonds traded of the respective days of the listed debentures of our Company

bearing ISIN number INE(31A07881 listed on the capital market segment of the NSE and the BSE is
as follows:

S e e L S : T i i
R . 1. ] : P S - Lt . - T P LR Lo -
P O T L ST PSR- S S I T L L G s T ¥ L e N T
. ﬂnt S e e e T P I LT L LT T - R St L S RS 1 IR . L Coe e e e e
nbiak. oL - : e - Lo LTI Sl s e T el e LT Ced e T e e e T T :
o T e L AT AE N TN LU LU L P SRR R B
. R LTI Ry L A S S L ettt ot en e e e e e e e e

December, 2013 974.99 L L | e
November, 2013 ~ 965.00 .. %es00 0 89320 .3.9_3_:3[_}_._ .
October, 2013 97499 89500 98p.00  980.00
September, 2013 989.94 88002 T

August, 2013 1000.00 G50.00 05(.00 920.00

"Based on closing price

“The debentures have been listed on April 03, 2013, hence high and low data for last 3 years is not available.

"No trades during this period.
(Source: www.bscindia.com and www.nseindia.com)

Tawary, 20149000 9000 99900 92000 '
' #

Vi) The high and low of bonds traded of the respective days of the listed debentures ol our Company
bearing ISIN number INEO31A07907 listed on the capital market segment of the BSE 1s as follows:

. - L. et . [ . e e e e el oL L. - LR R At wmr oawaw e, e e Tl e T . - = . L T T I I . P oamar s R . . R
- . . - - e - - - . - . . - e fatta - DGECREL T . e . . . N - - . . ) - L R R R e L R .- . R . . e . . . . . . . - - - - -
. HE L R Lol : e R R L P T T T T R s T B e AL LI L LT D L R
B R h Lt T oL o o B T T - R R o H AT L ST e LT T . DRIL LTt . A [ R . .
Lot -t - - - - P S - - - O T T . e .. CEEE - et e e s .. - e e R . . . . P ol L - - - -
...... I T A I T I R T R I R R T T T T U P N N S e —

Nwmbﬂrim - o S -

October, 2013 * R
‘Based on closing price

“The debentures have been listed on October 29, 2013 hence high and low data for last 3 years is not available.

*No trades during this period.

(Source: www. bseindia.com)
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vii) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEU31A07915 listed on the capital market segment of the BSE is as follows:

Month' | S o o BSE™
January, 2014 N | o 986.51 o 975.01
December, 2013 | 1162.96 960.01
November, 2013 o 100000 - 990.00
Octaber, 2013 L | #

H-'a sed on closing price

"The debentures have been listed on October 29, 2013; hence high and low data for last 3 years is not available.
*No trades during this period.
{Source: www.bseindia. com)

viii) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INE031A07923 listed on the capital market segment of the BSE is as follows:

Month™ T T gRE

January, 2014 - '

December, 2013 | | - L * o . "

November, 2013 -*‘ -
T #

October, 2013 | | " - SRS

B‘a sed on closing price

"The debentures have been listed on October 29, 2013; hence high and low data for last 3 years is not availabiy.
"No trades during this period.
(Source: www. bseindia.com)

1X) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INE0O31A07931 listed on the capital market scgment of the BSE is as follows:
Month" T BSE™
' o _High __Low

January, 2014 1024.40 - - 9832.00

December, 2013 o | 1024.99 971.01

November, 2013 ! | o 114985 . 902,02

October, 2013 1100.00 . 961.01

Buwd on closing price

The debentures have been listed on October 29, 2013 hence high and low data for last 3 years is not available.
*No trades during this period.
(Source: www.bseindia.com)

X) The high and low of bonds traded of the respective days of the listed dcbentures of our Company
bearing [SIN number INEO31A07949 listed on the capital market segment of the BSE is as follows:
Mﬂﬁﬂlﬁ' | L I | o - s L .' e BSE* o
| a i - High =~ - Low
lanuary, 2014 | . N 1013.18 - 990.95
December, 2013 o 1004.39 - 992.00
November, 2013 1009.00 994.03
Ocmber, 2013 999 75 994 .99

Bmed on closing price

"The debentures have been listed on Ociober 29, 201 3; hence high and low data for last 3 years is not availabic.
"o trades during this period -
(Source: www.bseindia.com)

X1) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEO31A07956 listed on the capital market segment of the BSE is as follows:
Month™ - L . BSE | o
January, 2014 - _1{]4{} (]U | | 985.00
December, 2013 - 1004.00 - 975.01
November, 2013 1005.00 995.00
| - 995.55

October, 2013 o B 1000.00

‘Based on closing price




“"The debentures have been listed on October 29, 2013; hence high and low data for last 3 years is not available.
*No trades during this period.
(Source: www.bseindia.com)

Xii) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INEO31A07980 listed on the capital market segment of the BSE is as tollows:

H . . . - e e s R R I SRR

January, 2014 1010.00 954.26
‘Based on closing price

“The debentures have been listed on January 17, 2014, hence high and low data for last 3 years is not availabie.

"No trades during this period.

{Source: www. hseindia. com)

X1i1) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INE031A07AA4 listed on the capital market segment of thc BSE 1s as [ollows:

S P e T e s ey e e e
Jdnuary 2014 1010.50 980.25
"Based on closing price
“The debentures have been listed on January 17, 2014, hence high and low data for last 3 years is not available.
*No trades during this period,
(Source: www. bseindia.cont)

X1V) The high and low of bonds traded of the respective days of the listed debentures of our Company
bearing ISIN number INE0O31A07AB2 listed on the capital market segment of the BSE 1s as follows:

R R R i N T R
January, 2014 1023.90 1009.08
"Based on closing price
“The debentures have been listed on January 17, 2014; hence high and low data for last 3 years is not available.
*No trades during this period.
(Source: www.hseindia.com)

Stock market data for listed non convertible debentures issued by the Company listed on the Wholesale Debt
Market of the NSE

Tosae T Secarity - Secucity - Tame | Tradedate - No.of. . Traded . Muximim . Minuoy

description: . type L mame L e rice - price
O : : : (iﬂ!) o

HUD(‘{]SQZ% PT ° HUDI7 = 892%  January 3, 1 100{] ; ‘99 63"5'—5 B 7 99,6333
2017(5-A) T2 ) I - L
HUDCO 8.92% PT HUD17  8.92%  December 2 2,000 99,3956 99.3338
HUDCO 8.14% P HUD18  8.14% July{) 2013 2 g 2,410 9729 . 97.1108
2018 (A) o | e |
HUDCO 8.92% P HUD17 = 892%  January 11, . 1 500 - 99,6708 99.6708
2017(S-A) 2013 f

Certain of the debt securities issued by our Company are listed on the DSE. The bonds have not been traded m
the last 3 years.
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OBJECTS OF THE ISSUE

Issue Proceeds

The CBDT has, by the CBDT Notification, authoriscd our Company to raise the Bonds aggregating to ¥
5,000.00 crores out of which our Company has already raised an amount of:

(1) < 190.80 crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Committee (sub-committee of the Board) on September 2, 2013;

(i) ¥ 2,370.0005 crore through the Tranche — I Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranche — 1 and a resolution of the Resource Committee (sub-committee of the Board) on Oclober 25,
2013; and

(iii) X 2,153.3928 crore through the Tranche — II Issue, pursuant to the Shelf Prospectus and the Prospectus

Iranche — II and a resolution of the Resource Committee (sub-committee of the Board) on January 13,
2014,

Our Company proposes to raise the balance amount of ¥ 285.8067 crores prior to March 31, 2014.

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on a private
placement basis in one or more tranches during the process of the present Issue, not exceeding ¥ 1,500 crores, i.e. upto 30% of the
allocated limit for raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suitable amounts shall be
earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall ensure that Bonds issued
through the public issue route and private placement route shall together not exceed 5,000 crores. In case our Company raises funds

through private placements during the process of the present Issue, the Residual Shelf Limit for the Issue shall get reduced by such
amount raised.

The funds proposed to be raised through the Issue shall be utilized towards lending purposes, working capital
requirements, augmenting the resource basc of our Company and other operational requirements (including debt
servicing, which includes servicing of both the principal amounts as well as intcrest payments of various debt

lacilities availed by the Company in the past and currently outstanding in its books of accounts, including loans
and market borrowings).

In terms of the RBT's circular (A.P. (DIR Series) Circular no. 81) dated December 24. 2013 which amended the
Forcign Exchange Management (Borrowing and Lending in Rupeces) Regulations, 2000 (the “FEMA
Borrowing Regulations™). monies borrowed in Indian rupees from persons resident outside India (as defined in
FEMA) by resident entities authorised by the Gol to issue tax-free, secured, redecmable, non-convertible bonds
In rupees Lo persons resident outside India to use such borrowed funds for the following purposes:

(a)  On-lending/ re-lending to the infrastructure sector; and
(b)  Keeping in fixed deposits with Indian banks pending utilisation for permissible end uses (in terms of
Regulation 6 of the FEMA Borrowing Regulations).

Accordingly, subscription monies raised through the Issue from FPIs, Eligible NRIs and other non resident
Applicants across all Categorics shall be utilised for lending/ re-lending activities only in respect of the
infrastructure sector and shall not be utilised for lending to persons/ entities that arc not in the infrastructure
sector. Our Company shall kecp all subscription monies received from FPIs, Eligible NRIs and all other non
resident Applicants across all Categorics in a separatc account opened and maintained by the Company, the
proceeds of which shall be utilized for the following purposes:

(a) Debt servicing, which includes servicing of both the principal amounts as well as interest payments of
various debt facilities availed by our Company in the past and currently outstanding in its books of
accounts, including loans, market borrowings (which include our non-convertible bonds/ debentures);

(b) Statutory payments;

(C) Establishment and administrative expcnses;

(d) Other working capital requirements of our Company;

(e) On-lending to the infrastructure sector; and

() Keeping in fixed deposits with Indian banks pending utilisation for permissiblc end-uses.

The main objects clause of the Memorandum of Association permits our Company to undertake its existing
activities as well as the activities for which the funds arc being raised ic Issue. Further, in accordance




with the SEBI Debt Regulations, our Company is required to not utilize the proceeds of the Issue for providing
loans to or acquisition of shares of any person who is a part of the same group as our Company or who is under
the same management as our Company or any subsidiary of our Company. Our Company does not have any
subsidiary. Further, our Company is a public scctor enterprise and as such, therc ar¢ no identifiable group
companics or companies under the same management,

The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, among other things, by way of a lease, ot any property.

Issue expenses

A portion of the Issue proceeds will be used to meet Issue expenses. The following are the estimated Issue
eXpenscs:

ercentage of Issue -~ As percentage of total
eeds (in' %) 7 expenses of the Issue (in %)

Fees payable to Intermedharies |
lead Managers fce, selling 27.78 0.578 89.19
and brokerage commission,

SCSBs (processing fees)

Registrar to the Issue - 0.38 0 0.008 123

Debenture Trustee | 002 0.000 0.06
Advertising and marketing - 049 0010 S 1.58
Printing and stationery cost 1.81 0.038 5.82
Other Miscellaneous Expenses | 0.66 0.014 | 2.12
Total 31.14 0.648 100.00

The Company shall pay processing feces to the SCSBs for ASBA forms procured by Lead Managers/
Consortium Members/ sub-Consortium Members/ brokers/ sub-brokers/ Trading Members and submitted to
SCSBs [or blocking the application amount of the Applicant, at the rate of ¥ 15 per Application Form procured,

as finalised by the Company. However, it is clarified that in case of ASBA Application Forms procured directly
by the SCSBs, the relevant SCSBs shall not be entitled to any ASBA processing fee.

Interim use of Proceeds

The Board of Directors, in accordance with the policies formulated by them from time to time, will have
flexibility in deploying the proceeds received from the Issue. Pending utilization of the proceeds out of the Issue
for the purposes described above, our Company intends to temporarily invest funds in deposits with banks or as
may be approved by the Board. Such investment would be in accordance with the Board approved guidelines
prepared on the basis of dircctions received from DPE.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The
Board of Directors of our Company shall monitor the utilisation of the proceeds of the Issue. Our Company wiil
disclose in our Company’s financial statements for the relevant financial year commencing trom Fiscal 2014,
the utilization of the proceeds of the Issue under a separate head along with details, if any, in relation to all such
proceeds of the Issuc that have not been utilized thereby also indicating investments, 1f any, of such unutilized
procecds of the Issuc. Further, in accordance with the Debt Listing Agreement, our Company will furnish to the
BSE on a half yearly basis, a statement indicating material deviations, if any, in the use of Issue proceeds and
shall also publish the same in newspapers simultaneously with the half-yearly financial results. We shall utilize
the procceds of the Issue only upon execution of the documents for creation of sccurity as stated in this
Prospectus Tranche — IIT in the section titled “Terms of the Issue™ on page 60 and upon the listing of the Bonds.
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STATEMENT OF TAX BENEFITS

Under the current tax laws, the following possible tax benefits, inter alia, will be available to the Bondholder.
This is not a complete analysis or listing of all potential tax consequences of the subscription, ownership and
disposal of the Bond, under the current tax laws presently in force in India. The benefits are given as per the
prevailing tax laws and may vary from time to time in accordance with amendments to the law or enactments
thereto. The Bondholder is advised to consider in his own case the tax implications in respect of subscription 1o
the Bond after consulting hiy tax advisor as alternate views are possible. Interpretation of provisions where
under the contents of this statement of tax benefit is formulated may be considered differently by income tax
authority, government, tribunals or court. We are not liable to the Bondholder in any manner for placing
reliance upon the contents of this statement of tax benefits.

A. INCOME TAX
1. Interest from Bond do not form part of Total Income.
L. In exercise of power conferred by itcm (h) of sub clause (iv) of clause (15) of Scction 10 of

the Income Tax Act, 1961 (43 of 1961) the Central Government vide Nolification NO.
61/2013.F.No.178/37/2013-(ITA.1) dated 8th August, 2013 authorizes Housing & Urban
Development Corporation Ltd. to issue through a Public/Private Issue, during the Financial
year 2013-14, tax free, secured, redeemable, non-convertible bonds of Rs. 1,000 cach for the

aggregate amount not exceeding Rs. 5,000 crore subject to the conditions as prescribed in the
sald notification.

(i)
(ii)

(i)
(iv)

(v)

(vi)
(vii)

(viit)

(ix)

The tenure of the bonds shall be for 10, 15 or 20 years.

It shall be mandatory for the subscribers of such bonds to furnish their permanent
account number to the issuer

There shall be ceiling on the interest rates based on the reference Government
security (G-Sec) Rate:

The reference G-sec rate shall be the average of the base yield of G-sec for
equivalent maturity reported by Fixed Income Money Market and Derivative
Association of India (FIMMDA) on the daily basis (working day) prevailing for two
weeks ending on the Friday immediately preceding the filing of the final prospectus
with the Exchange or Registrar of Companies(ROC) in case of public issue and the
1ssue opening date in case of private placements.

The ceiling Interest ratc for AAA rated issuers shall be the reference G-sec rate less
53 basis points in case of Retail Individual Investor and reference G-sec less 80 basis
points in case of other investor segments, like Qualificd Institutional Buyers(QIB's),
Corporaites and High Networth Individuals.

In case the rating of the issuer entity is AA+, the ceiling rate shall be 10 basis points
above the ceiling rate for AAA rated entities as given in the clause (V).

In case the rating of the issuer entity is AA or AA-, the ceiling rate shall be 20 basis
points above the ceiling rate for AAA rated entities as given in the clause (V).

These ceiling rates shall apply for annual paymcent of interest and in case the
schedule of intcrest payments is altered to semi-annual, the interest rates shall be
reduced by 15 basis points;

The higher rate of interest, applicable to retail investors, shall not be available in casc
the bonds are transterred by Retail investors {o non retail investors.

b) Issue expense and brokerage:

(1)

(i)

In the case of private place, the total issue expensc shall not exceed 0.25 per cent of
the 1ssue size and in case of public issue it shall not exceed 0.65 per cent of the issue-
s1ze.

The 1ssuc expense would include all expenses relating to the 1ssue hike beokerage,
advertisement, printing, registration etc.,

) Income do not form part of Total Income: (a) Section 10(15)(iv)(h) to be read with Section

14A(1) provides that in computing the total income of
payable by any public sector company in respect £

4 previous year of any person, interest

'* or debentures and subject to
%
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d)

b)

such conditions, including the condition that the holder of such bonds or debentures registers
his name and the holding with that company, as the Central Government may, by notification
in the Official Gazette, specify in this behalf shall not be included;

Further, as per Section 14 A(1l), no deduction shall be allowed in respect of expenditure
incurred by the assesse in relation to said interest, being exempt under the Income Tax Act.

Section 2(36A) of the I'T Act defines “Public Scector Company™ as any corporation ¢stablished
by or under any state Central, State, Provincial Act or a Government company as defined
under section 617 of the Companies Act, 1956,

Accordingly, pursuant to the aforesaid notification, interest from bond will be exemp! from
Income tax.

Since the interest Income on these bonds 1s exempt, no Tax Deduction at Source is required.
However miterest on application money would be liable for TDS as well as tax as per present
tax laws.

CAPITAL GAIN

Under Scction 2 (29A) of the I.T. Act, read with section 2 (42A) of the I.T. Act, a listced Bond
is treated as a long term capital asset if the same 1s held for more than 12 months immediately
preceding the date of its transter.

Under Section 112 of the LT. Act, capital gains arising on the transfer of long term capital
assets being listed securities are subject to tax at the rate of 20% of capital gains calculated
after reducing indexed cost of acquisition or 10% of capital gains without indcxation of the
cost of acquisition. The capital gains will be computed by deducting expenditure incurred in
connection with such transfer and cost of acquisition/indexed cost of acquisition of the bonds
from the sale considcration.

However as per third proviso to Section 48 of Income tax act, 1961 benefits of indexation of
cost of acquisition under second proviso of Section 48 of Income tax Act, 1961 is not
available in case of bonds and debenture, except capital indexed bonds. Thus, long term
capital gain tax can be considered at a rate of 10% on listed bonds without indexation.

Securities Transaction Tax (“STT™) 1s a tax being levied on all transactions in specified

securities done on the stock exchanges at rates prescribed by the Central Government from
time to time. STT is not applicable on transactions in the Bonds.

In case of an individual or HUF, being a resident, where the total income as reduced by the
long term capital gains is below the maximum amount not chargeable to tax i.e. Rs.2,00,000
resident individual/HUF, Rs.250,000 in case of resident senior citizens of 60 or more years of
age (on any day of the previous year) and Rs.500,000 1n case of resident super senior citizens
of 80 years or more of age (on any day of the previous year), the long term capital gains shall
be reduced by the amount by which the total income as so reduced falls short of the maximum
amount which 1s not chargeable to income-tax and the tax on the balance of such long-term
capital gains shall be computed at the rate of ten per cent in accordance with and the proviso
to sub-section (1) of section 112 of the L'T. Act read with CBDT Circular 721 dated
September 13, 19935,

A 2% education cess and 1% sccondary and higher education cess on the total income tax

(including applicable surcharge) is payable by all categories of (ax payers. All the ratcs
disclosed above are as per the present tax rate

Short-tcrm capital gains on the transfer of listed bonds, where bonds are held for a period of

not more than 12 months would be taxed at the normal rates of tax in accordance with and
subject to the provision of the [.T. Act.
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d)

The provisions related 10 minimum amount not chargeable to tax, surcharge and cducation
cess described at para(a) above would also apply 1o such short-term capital gains.

Under Section 54 EC of the 1.T. Act and subject to the conditions and to the ¢xtent specificd
therein, long term capital gains arising to the bondholders on transfer of their bonds in the
company shall not be chargeable to tax to the extent such capital gains are invested in certain
notified bonds within six months from the date of transfer. If only part of the capital gain 1s so
invested, the exemption shall be proportionately reduced. However, if the said notified bonds
are transferred or converted into money within a period of three years from their date of
acquisilion, the amount of capital gains exempted earlier would become chargeable to tax as
long term capiatal gains in the year in which the bonds are transferred or converted into money.
Where the benefit of Section 34 EC of the LT, Act has been availed of on investments 1n the
notified bonds, a deduction trom the income with reference 10 such cost shall not be allowed
under Section 80 C of the I.T. Act.

The 1investment made in the notificd long term bonds by an assessee in any financial year
cannol exceed Rs. 50 lacs.

As per the provisions of Section 54F of the Income Tax Act, 1961 and subject 10 conditions
specificd therein, any long-term capital gains (not being residential house) arising to
bondholder who 1s an individual or Hindu Undivided Family, are exempt from capital gains
tax if the entire nct sales considerations is utilized, within a period of one year before, or two
ycars after the date of transfer, in purchasc of a new residential house, or for construction ol
residential house within three years from the date of transfer. If part of such net sales
consideration 1s invested within the prescribed period in a residential house, then such gains
would be chargeable to tax on a proportionate basis.

Provided that the said Bondholder should not own more than one residential house other than
the new assct, on the date of such transfer or purchasc any residential house, other than the
new asset, within a period of onc year after the date of such transfer of construct any
restdential house, other than the new asset, within a period of three years after the datc of such
transfecr on which the income is chargeable under " Income from House Property “. If the
residential house in which the investment has been made is transferred within a period of
three years from the date of its purchase or construction, the amount of capital gains tax
cxempled carlier would become chargeable to tax as long term capital gains in the year in
which such residential house is transferred. Similarly, if the Bondholder purchases within a
period of two years or constructs within a period of three years afler the date of transfer of
capital assel, another residential house (other than the new residential house referred above),
then the original excmption will be taxed as capital gains in the year in which the additional
residential house 1s acquired or constructed.

Under Section 195 of Income Tax Act, Income Tax shall be deducted from sum payable to
Non-Residents on long term capital gain and short term capital gain arising on sale and
purchase of bonds at the rate specified in the Finance Act of the relevant year or the rate or
ratcs of the income tax specified in an agreement entered into by the Central Government
under section 90, or an agreement notificd by the Central Government under section 90A, as
the casc may bc.

Howerver under section 196D, No deduction of tax shall be made from income arising by way
of capital gain to Foreign Institutional Investors.

Bonds held as Stock in Trade

In case the Bonds are held as stock in trade, the income on transfer of bonds would be taxed
as business income or loss in accordance with and subject to the provisions of the L.T. Acl as
applicable from time to time.
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4. Taxation on gift

As per section 56(2)(vii) of the L'T. Act, in case where individual or Hindu undivided Family
receives bond from any person on or after 1st October, 2009

A. without any consideration, aggregate fair market value of which excceds fifty

thousand rupees, then the whole of the aggregate fair market value of such
bonds/debentures or;

B. for a consideration which is less than the aggregate fair market value of the Bond by
an amount exceeding fifty thousand rupees, then the aggregate fair market value of
such property as exceeds such consideration

shall be taxable as the income of the recipient.

Provided further that this clause shall not apply to any sum of money or any property

received-

a) from any relative; or

b) on the occasion of the marriage of the individual, or

C) under a will or by way of inheritance; or

d) in contemplation of death of the payer or donor, as the case may be; or

e) from any local authority as defincd in the Explanation to clause (20) of
section 10; or

f) from any fund or foundation or university or other educational institution or

hospital or other medical institution or any trust or institution referred to in
clause (23C) of section 10; or
o) from any trust or institution registered under section 12AA,

B. WEALTH TAX
Wealth-tax is not levied on investment in bond under section 2(ea) of the Wealth-tax Act, 1957.
C. PROPOSALS MADE IN DIRECT TAX CODE

The Hon’ble Finance Minister has presented the Direct Tax Code Bill, 2010 (*“DTC Bill”) on August
30, 2010. The DTC Bill is likely to be presented before the Indian Parliament in future. Accordingly, it
is currently unclear what effect the Direct Tax Code would have on the investors.

For Dhawan & Co.
(Firm registration No. 002864N)
Chartered Accountants

Sunil Gogia
Place of Signature: New Delhi Partner
Dated: August 29, 2013 Membership No. 73740
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OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for the Issue

The CBDT has, by the CBDT Notification, authorised our Company to raisc thc Bonds aggregating to X
5,000.00 crores out of which our Company has alrcady raised an amount of:

(1) < 190.80 crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Commitiec {(sub-committee of the Board) on September 2, 2013;

(1) X 2,370.0005 crore through the Tranche — I Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranche — I and a resolution of the Resource Committee (sub-committee of the Board} on October 23,
2013; and

(i) T 2,153.3928 crore through the Tranche — II Issue, pursuant to the Shelf Prospectus and the Prospectus

Tranche — 1II and a resolution of the Resource Committec (sub-committee of the Board) on January 13,
2014.

Our Company proposes to raisc the balance amount of ¥ 285.8067 crores’ prior to March 31, 2014,

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on a private
placement basis in one or more tranches during the process of the present Issue, not exceeding ¥ 1,500 crores, i.e. upto 30% of the
allocated fimit for raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suitable amounts shall be
earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall ensure that Bonds issued
through the public issue route and private placement route shall together not exceed T 5,000 crores. In case our Company raises funds

through private placements during the process of the present Issue, the Residual Shelf Limit for the Issue shall get reduced by such
amaunt raised.

The Board of Directors have, pursuant to a resolution dated August 23, 2013, approved the [ssuc of ‘tax free
bonds™ in one or more tranche(s), of secured, redeemable, non-convertible, cumulative/ non-cumulative

debentures, having benefits under section 10(15)iv)(h) of the Income Tax Act, for an amount of up to ¥ 5,000
crores, subject to the provisions of the CBDT Notification.

Eligibility to make the Issue

Our Company, the persons in control of our Company or the promoter have not been restrained, prohibited or

debarred by SEBI from accessing the securitics market or dealing in sccurities and no such order or direction is
in force.

{onsents

Consents in writing of the Directors, the Compliance Officer, the Statutory Auditors, Bankers to the Company,
Escrow Collection Banks/ Bankers to the Issue, Lead Managers, Consortium Members, Registrar to the Issuc,
Lcgal Counsel to the Company as to Indian law, Credit Rating Agencies and the Debenture Trustee for the
Bondholders, to act in their respective capacities, have been obtained and shall be filed along with a copy ol this
Prospectus Tranche — I with the RoC.

Our Company has appointed SBICAP Trustee Company Limited as Debenture Trustee under regulation 4(4) of

the SEBI Debt Regulations. The Debenture Trustee has given its consent to our Company for its appointment
which 1s enclosed as Annexure C of the Shelf Prospectus.

Expert Opinion

Except for the letters daicd September 9, 2013 and February 10, 2014 issued by CARE, and February 10, 2014
issucd by IRRPL, in respect of the credit rating for the Bonds, and the reports on Reformatted Audited Financial
Statements dated August 29, 2013, thc Limited Review Financial Information dated October 28, 2013, the
unaudited results of the Company for the nine months ended December 31, 2013 dated January 29, 2014 and the
statement of tax benefits dated August 29, 2013 issued by our Statutory Auditors, our Company has not
obtained any expert opinions in respect of the Tssuc.

Common Form of Transfer
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There shall be a common form of transfer {or the Bonds held in physical form and relevant provisions ol the
Companies Act and the 2013 Companies Act, and all other applicable laws shall be duly complied with in
respect of all transfer of the Bonds and registration thereof.

Minimum Subscription

Under the SEBI Debt Regulations, our Company may stipulate a minimum subscription amount which 1t seeks
to raise. Our Company has decided (o set no minimum subscription for the Issue.

No Reservation or Discount

In terms of the CBDT Notification, 40% of thc total Issue size shall be carmarked towards Investors trom
Category IV. Apart from such reservation, there is no reservation in this Issue nor will any discount be oftered
in this Issue, to any category of investors.

Previous Public Issues by our Company during last five years

1. Pursuant to the Tranche — II Issue, on January 13, 2014, our Company issued and allotted 2.15 crorc 2014
Tranche — II Bonds at a price of T 1,000 per 2014 Tranche — II Bond, amounting to an aggregate of X
2.153.3928 crore. The electronic credit of the 2014 Tranche — II Bonds to 1nvestors pursuant to the Tranche
— 11 Issue was completed on January 13, 2014, Furthermore, letters of allotment for the Tranche — II Bonds
were dispatched to all investors (who had applied for allotment of the 2014 Tranche — II Bonds in physical
form) on January 15, 2014. The 2014 Tranche — 1I Bonds were listed on the BSE on January 17, 2014.

2. On October 25, 2013, our Company issued and allotted 2.37 crore 2014 Tranche — I Bonds at a price of
¥ 1,000 per 2014 Tranche — I Bond, amounting to an aggregate of T 2,370.0005 crore. The electronic credit
of the 2014 Tranche — I Bonds to investors pursuant to the Tranche — I Issue was completed en October 25,
2013. Furthermore, letters of allotment for the 2014 Tranche — I Bonds were dispatched to all investors
(who had applied for allotment of the 2014 Tranche — I Bonds in physical form) on October 28, 2013. The
2014 Tranche — I Bonds were listed on the BSE on October 29, 2013.

3. On Fcbruary 16, 2013, our Company issued and allotted 2.194 crore tax free bonds, in the nature ot
sccured, redeemable non-convertible debentures (*2013 Tranche — 1 Bonds™) at a price of X 1,000 per
2013 Tranche — I Bond, amounting to an aggregate of < 2193.4 crore pursuant to a public oifering under the
SEBI Debt Regulations which opened on January 9, 2013 and closed on February 7, 2013 (*2013 Tranche
— I Bonds Issue’™). The electronic credit of the 2013 Tranche — I Bonds to investors pursuant to the 2013
Tranche — 1 Bonds Issue was completed on February 18, 2013. Furthermore, letters of allotment for the
2013 Tranche — I Bonds were dispatched to all investors (who had applied for allotment of the 2013
Tranche — I Bonds in physical form) on February 19, 2013. The 2013 Tranche — I Bonds were listed on the
NSE and BSE on February 21, 2013 and April 3, 2013, respectively (the lhisting of the 2013 Tranche — 1
Bonds at BSE was effected along with the 2013 Tranche — II Bonds.

4. On March 28, 2013, our Company issued and allotted 0.207 crore tax free bonds, in the nature of secured,
redeemable non-convertible dcbentures (“2013 Tranche — II Bonds™) at a price of T 1,000 per 2013
Tranche — II Bond, amounting to an aggregate of ¥ 207.01 crore pursuant to a public offering under the
SEBI Debt Regulations which opened on February 21, 2013 and closed on March 18, 2013 (2013
Tranche — II Bonds Issue™). The electronic credit of the 2013 Tranche — II Bonds to investors pursuant to
the 2013 Tranche — II Bonds Issuc was completed on March 28, 2013. Furthermore, letters of allotment for
the 2013 Tranche — II Bonds were dispatched (o all investors (who had applied for allotment of the 2013
Tranche — 11 Bonds in physical form) on March 30, 2013. The 2013 Tranche — II Bonds were listed on the
Stock Exchanges on April 3, 2013.

5. On March 7, 2012, our Company issued and allotted 4.68 crore tax frce bonds, in the nature of secured,
redeemable non-convertible debentures (2012 Bonds™) at a price of ¥ 1,000 per 2012 Bond, amounting to
an aggregate of T 4,684.72 crore pursuant to a public offering under the SEBI Debt Regulations which
opened on January 27, 2012 and closed on February 10, 2012 (*2012 Bonds Issue™). The electronic credit
ol the 2012 Bonds to investors pursuant to the 2012 Bonds Issue was completed on March 10, 2012 (March
8, 2012 was a holiday). Furthermore, letters of allotment for the 2012 Bonds were dispatched to all
investors (who had applied for allotment of the 2012 Bonds in physical form) on March 12, 2012. The 2012
Bonds were listed on the Stock Exchanges on March 20, 2012.
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Commission or Brokerage on Previous Public Issues

1. An amount of ¥ 12.03 crores is cstimated to have been incurred towards lead management fees and selling
commission in connection with the 2014 Tranche — IT Issuc.

2. An amount of Y 15.16 crores was incurred towards lead management fees and sclling commission in
connection with the 2014 Tranche — 1 Issue.

3. An amount of 320.51 crores was incurred towards lead management fees and selling commission in
conncction with the 2012 Bonds Issue.

4. An amount of ¥ 7.22 crores was incurred towards lead managecment fees and sclling commission in
connection with the 2013 Tranche — 1 Bonds Issue.

5. An amount of ¥ 1.17 crores was incurred towards lead managcment fees and sclling commission in
connection with the 2013 Tranche — IT Bonds Tssuc.

Change in auditors of our Company during the last three years

ST UName . L Aﬁdres& | “‘Date of appointment/ - Auditorof the.
o R :5 o R e - SRR < _- RN fﬂ!ﬁnﬂﬁﬁjﬂf ﬁﬁﬁﬁﬂhl}ﬂ'_'- Cﬂ!ﬂpﬂﬂj’ ’iﬁ'ﬂﬁﬂ' .
Agiwal & Associates Ldl Knthl 2nd F[{}{JI' ’%8’%{] Pd[dudl July 29, 2013 August 12, 2009
House Road , Darya Ganj, New Delhi
- 110002 . |
Dhawan & Co.,, 312, Wegmans House, 21 Veer July 29 2013 July 29, 2013

Chartered Accountants  Savarkar  Block, Shakarpur, New
Delhi — 110 092

Revaluation of assets
Our Company has not revalued its assets in the last five years.

Utilisation of Proceeds

The funds proposed to be raiscd through the Issuc shall be utilized towards lending purposes, working capital
requircments, augmenting the resource base of our Company and other operational rcquirements. For more
information pertaining to utilisation of proceeds. sce the sectjon titled * "‘Objects ol the Issue™ on page 45.

Statement by the Board of Directors

(1) All monies received out of the Issue shall be transferred to a separate bank account other than the bank
account referred to in sub-section (3) of section 40 of the 2013 Companies Act;
(i1) Details of all monies utilised out of the Issue referred to in sub-item (i) shall be disclosed under an

appropriate separate head in our Balancc Sheel indicating the purpose for which such monies were
utilised: and

(111) Details of all unutilised monies out of the Issuc referred to in sub-item (i), if any, shall be disclosed
under an appropriatc separate head in our Balance Sheet indicating the form in which such unutilised
monies have been invested.

The funds raiscd by us from previous issues of bonds have been utilised for our business as stated in the
respective otter documents.

Disclaimer clause of BSE

“BSE Limited (“the Exchange”) has given vide its letter dated September 6, 2013, permission to the
Company to use the Exchange’s name in this offer document as one of the stock exchanges on which this
company’s securities are proposed to be listed. The Exchange has scrutinized this offer document for its
limited internal purpose of deciding on the matter of granting the aforesaid permission to the Company. The
Exchange does not in any manner: -
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aj warrant, certify or endorse the correctness and completeness of any of the contents of this offer
document; or

b) warrant that this Company s securities will be listed or will continue to be listed on the Exchange: or

c) take any responsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this offer document has been cleared or
approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities of this
Company 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 for any other reason whatsoever.”

Disclaimer in Respect of Jurisdiction

The Issue is being made in India, to Investors from Category I, Category II, Category III and Category 1V. The
Shelf Prospectus and this Prospectus Tranche — IIT will not, however, constitute an offer to sell or an invitation
to subscribe for the Bonds offered hereby in any jurisdiction other than India to any person to whom it is
unlawful to makc an offer or invitation in such jurisdiction. Any person into whose possession the Shelf
Prospectus and the Prospectus Tranche — 111 comes is required to inform himsell or herself about, and to
observe, any such restrictions.

US disclaimer

Nothing in this Prospectus Tranche — 111 constitutes an offer of securities for sale in the United States or any
other jurisdiction where 1t 1s unlawtul to do so. The Bonds have not been, and will not be, registered under the
U.S. Securitics Act of 1933, as amended (“"Securities Act™), or the sccurities laws of any state of the United
States or other jurisdiction and the Bonds may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. Persons (as defined in Regulation S under the Securities Act) except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Seccurities Act and
applicable state securilies laws. The Issuer has not registercd and does not intend to register under the U.S.
Investment Company Act, 1940 in reliance on section 3(c)(7) thereof. The Prospectus Tranche — III may not be
forwarded or distributed to any other person and may not be reproduced in any manner whatsoever, and in
particular, may not be forwarded to any U.S. Person or to any U.S. address.

Each other purchaser of the Bonds will be required to represent and agree, among other things, that (i) such
purchaser is a non-U.S. person acquiring the Bonds in an “offshore transaction™ in accordance with Regulation
S, and (i1) any reoffer, resale, pledge or transfer of the Bonds by such purchaser will not be made to a person in
the United States or to a person known by the undersigned to be a U.S. Person, in each case in accordance with
all applicable securitics laws.

EU disclaimer

No ofter to the public (as defined under Darective 20003/71/EC, together with any amendments) and
implementing measures thereto, (the “Prospectus Directive™) has been or will be made in respect of the Issue
or otherwise in respect of the Bonds, 1n any member State of the Europcan Economic Area which has
implemented the Prospectus Directive except for any such offer made under exemptions available under the
Prospectus Directive, provided thal no such offer shall result in a requirement to publish or supplement a
prospectus pursuant to the Prospectus Directive, 1n respect ol the Issue or otherwise in respect of the Bonds.

Any forwarding, distribution or reproduction of this document in whole or in part is unauthorised. Failure 1o
comply with this directive may result in a violation of the Securiics Act or the applicable laws of other
jurisdictions. Any investment decision should be made on the basis of the final terms and conditions of the
Bonds and the information contained in this Prospectus Tranche — 111.

Track Record of past issues handled by the Lead Managers

The track record of past issues handled by Axis Capital Limited, Edelweiss Financial Services Limited, HDFC
Bank Limited, Karvy Investor Services Limitcd and RR Investors Capital Services Private Limited arc available
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at WWW.axiscap.in, www.edelweissfin.com, www. hdicbank.com, www.karvy.com and
www.rrfinance.com/www.rrfcl.com respectively.

Listing

The Bonds will be listed on the BSE, the Designated Stock Exchange. The BSE has given its in-principle listing
approval through ils letter dated September 6, 2013,

[f the permission to list and trade the Bonds has not been granted by the BSE, our Company shall torthwith
repay, without interest, all such moncys received from the Applicant in pursuance of this Prospectus Tranche —
IIL. It any such money is not repaid within such time period as may be prescribed by applicable laws, as notified
from time to time for our Company to repay such money (expeet if such dclays are on account of delay in postal
channels of the country), our Company and every Director who is an officer in defaull shall, on and from the
cxpiry of the eighth day, be jointly and severally liable to repay that moncy with interest as may be prescribed
under applicable laws from time to time.

Our Company shall use best efforts 1o ensure that all steps for the completion of the necessary formalities for

listing and commencement of trading at the BSE will be taken within 12 Working Days from the Issue Closing
Date.

Dividend

For details of dividends paid by our Company for the financial years cnded March 31, 2009, 2010, 2011, 2012
and 2013, see the section titled “Annexure A — Financial Statements™ on page 167 of the Shell Prospectus.

Mechanism for redressal of investor grievances

Karvy Computershare Private Limited has been appointed as the Registrar to the Issue to cnsure that investor
gricvances arc handled expeditiously and satistactorily and to effectively deal with investor complaints.

All grievances relating to the Issue should be addressed to the Registrar to the Issue and the Comphance Officer
giving full details of the Applicant, number of Bonds applied for, amount paid on application series/option
applted for and Member of the Syndicate/Trading Member/SCSB to which the application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issuc with a copy 1o cither
(a) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned Member of the Syndicate and the relevant Designated Branch of the SCSB in
the cvent of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full
details such as name, address of Applicant, Application Form number, Serics applied lor, number of Bonds
applied for, amount blocked on Application.

All grievances arising out of Applications for the Bonds made through Trading Members may be addressed
directly to the relevant Stock Exchange(s).




ISSUE STRUCTURE

The CBDT has, by the CBDT Notification, authorised our Company to raise the Bonds aggregating to 3
5.000.00 crores out of which our Company has alrcady raised an amount of:

(i) ¥ 190.80 crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Committee (sub-committee of the Board) on September 2, 2013;

(i) ¥ 2,370.0005 crore through the Tranche — 1 Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranche — I and a resolution of the Resource Committee (sub-committec of the Board) on October 25,
2013; and

(iii) ¥ 2,153.3928 crore through the Tranche — II Issue, pursuant to the Shelf Prospectus and the Prospectus

Tranche — II and a resolution of the Resource Committee (sub-committee of the Board) on January 13,
2014,

Our Company proposes to raise the balance amount of T 285.8067 crores prior to March 31, 2014.

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on a private
placement basis in one or more tranches during the process of the present Issue, not exceeding ¥ 1,500 crores, i.e. upto 30% of the
allocated limit for raising funds through the Bonds during the Fiscal 2014, at us discretion, wherein suitable amounts shall be
earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall ensure that Bonds issued
through the public issue route and private placement route shall together not exceed T5,000 crores. In case our Company raises funds
through private placements during the process of the present Issue, the Residual Shelf Limit for the Issue shall get reduced by such
amount raised.

The following are the key terms of the Bonds. This section should be read in conjunction with, and is qualified
in its entirety by more detailed information in “Terms of the Issue™ on page 60.

The key common terms and conditions of the Bonds are as follows:

The minimum number of Bonds per Application Form will be calculated on the basis ot
~ the total number of Bonds applied for under each such Application Form and not on the
basis of any specific option.

" Mode of allotment Both in dematerialised form as well as in physical form as specified by the Applicant
. (except for Eligible FPls) in the Application Form.
Termsof Payment ~ Fullamounton application.
TradingLot . . 1 (one) Bond.
Who can Apply - Category 1
. Public Financial Institutions, scheduled commercial banks, muitilateral and

bilateral development financial institutions, state industrial development
corporations, which are authorised to mvest in the Bonds;

. Provident funds and pension funds with minimum corpus of I 25 crorcs,
which are authorised to invest in the Bonds;

. Insurance companies registered with the IRDA;

. Foreign Portfolio Investors (other than Category Il FPls) including

Sovereign Wealth Funds, Pension and Gratuity Funds registercd with SEBI as
Foreign Portfolio [nvestors;

» National Investment Fund (set up by resolution no. F. No. 2/3/2005-DDII
dated November 23, 2005 of the Government of India and published n the
Gazette of India);

. Insurance funds set up and managed by the army, navy or air force of the
Union of India or set up and managed by the Department of Posts, India;

. Mutual funds registered with SEBI; and

. Alternative Investment Funds, subject to investment conditions applicable to

them under the Securities and Exchange Board of India (Alternative
[nvestment Funds) Regulations, 2012,

Category 11
» Companies within the meaning of section 2(20) of the 2013 Companies Act’;
. Statutory budiesfcnrpuratiuns*;
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Cooperative banks;

Public/ private/ religious trusts;

Limited Liability Partnerships;

Regional rural banks;

Societies registered under applicable laws in India and authorised to invest in
{he Bonds;

Assoclations of persons;

Partnership firms in the name of partners

Category I FPI; and

Any other foreign/ domestic legal entitics/ persons as may be permissibie
under the CBDT Notification and authorised to mvest in the Bonds in terms
of apphicable laws.

- The MCA has, through its circudar (General Cirendar No. 06/2013) dated March 14, 2013,
clarified that companics investing in tax-free bonds wherein the effective vield on the bonds
exceeds the yield on the provailing bank rate will not be in violation of section 372A(3) of the
Companies Act.

Category IlI

The following Investors applying for an amount aggregating to above ¥ 10 lakhs across
all Scres of Bonds in the Issue:

. Resident Indian individuals:

. Eligible NRIs on a repatriation or non — repatriation basis;
. Hindu Undivided Families through the Karta; and

. Eligible FPIs, being individuals.

Category 1V

The following Investors applying for an amount aggregating to up to and including ¥
10 lakhs across all Serics of Bonds in the Issuc:

Resident Indian individuals;

Elgible NRIs on a repatriation or non — repatriation basis;
Hindu Undivided Familics through the Karta; and
Eligible FPIs, being individuals.

Participation by any of the above-mentioned investor classes in this Issue will be subject to applicable
statutory and/or regulatory requirements. Applicants are advised to ensure that applications made by them
do not exceed the investment limits or maximum number of Bonds that can be held by them under applicable

statutory and/or regulatory provisions.

In case of Application Form being submitted in joint names, Applicants should ensure that the demat account is also
held in the same joint names, and the names are in the same sequence in which they appear in the Application Form.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of Bonds

pursuant to the Issue.

For further details, see the section titled “Issue Procedure™ on page 76.
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TERMS AND CONDITIONS IN CONNECTION WITH THE BONDS
Nature of the Bonds
The Bonds being issucd are in form of tax [ree bonds of face value ol T 1,000 each in the nature of sccured,
redeemable, non-convertible debentures, having benefits under section 10(15)(1v)(h) of the Income Tax Act, to be
issucd by Company in terms of the Draft Shelf Prospectus, the Shelf Prospectus and this Prospectus Tranche —
[1I.

The terms of cach series of Bonds are set out below:

el R TSR RN it S 3'.3:}::3:;::155;;51f'iﬁ'ﬁziii-f.--.:.---:-3-3- o Semmfﬂamis* ............ iR R R e S L
'lgﬁﬂns ._ :_ :_:._ SR f ______ Fﬂfﬂﬂtﬂg&tyi H & m# | R
s canche — I Series f : Tranelw HISeri&s 3A
Iﬂtﬂ!‘#_ﬁt e (%) pa. _8-29% . 8TI3% . 8N%
Annualised yield (%) 8.29% ; 8.73% | 8.71%
p.a. o :
L Opaens i 'I‘ranches "m'seﬁes '151; '“:'-f'-i'-_EFTrnnche ' 'm'sem 3B
Interest rate (%) pa. 8.54% 8.96%
Annualised yield (%) 8.54% 8.96%
p-a. o o
Do o U ey Catesory I, I, I and IV B R A SO
Frequency of “interest Annualm _ Annual™’ | Annual
payment e T . o
Minimum  Application ¥ 5,000 (5 Bonds) % 5,000 (5 Bonds) ; % 5,000 (5 Bonds)
size |
_'_In multiples uf - One Bond One Bond ~ One Bond
Face value T 1,000 per k BDﬂd o X 1,000 per Bnnd X 1,000 per Bond.
Issue price - T 1,000 per | Bnnd. - ? 1 {]{]{] per Bund. 5 T 1,000 per Bond.
Tenor 10 years. . 15years. ; 20 years,
Interest Type _F_i_xf_:d interest rate Fl}{Ed interest rate [“l}{{.‘:d mlcrc‘at rate
Redemption Date 10 years from the Deemed 15 years [rom the Deemed 20 }'Eﬂl“i from the Deemed
Date of Allotment. ~ Date of Allotment. Dale of Allotment.
Redemption Amount Repayment of the face value : Repayment of the face value - Repayment of the face value
(T/Bond) along with any interest (at the : along with any interest (at along with any interest (at

applicable interest rates) that the applicable interest rates) the applicable interest rates)
- may have accrued at the that may have accrued at the that may have accrued at the
Redemption Date, - Redemption Date. - Redemption Date,

" Our Company shall allocate and Allot Bonds of Tranche — I S-:;'nr:"a 1A/ Tranche — [H Series 1B mamr:r} (depending upon the Category of

Applicants) to all valid Applications, wherein the Applicants have not indicated their choice of the relevant Bond series in their Application
Form.

" For various modes of interest paynent, see the section titled "' Terms of the Issue — Modes of Payment” on page 70.

" For further details, please see the section titled “Terms of the Issue — Payments — Payment of Inferest on Bonds” on page 67.

* In pursuance of the CBDT Notification, it is clartfied that:

(i) The interesit rates indicated under the Tranche — H Series 1B Bonds, the Tranche — HI Series 28 Bonds and the Tranche — [l
Series 3B Bonds shall be payable only on the Bonds allotted to Category IV Investors in the Issue. Such interest (s payable only if
on the Record Date for payment of interest, the Bonds are held by Category IV Investors.

(1f) In case the Tranche — HI Series 1B Bonds, the Tranche — HI Serics 2B Bonds and the Tranche — fII Series 3B Bonds are
transferred by Category 1V Investors to Investors from Categories I, [T and 1, the interest rate on such Bonds shall stand at par
with interest rate applicable on the Tranche — T Seriex 1A Bonds, the Tranche — I Series 2A Bonds and the Tranche — IH Series
3A Bonds, respectively.

(iif) If the Tranche — I Series 1B Bonds, the Tranche — IH Series 2B Bonds and the Tranche — I Series 3B Bonds are sold)

transferrved by Category IV Investors to other Category IV Investors (as on the Record Date), the interest ratex on such Bonds
shall remain unchanged.

{iv) The Tranche — HH Series 1B Bonds, the Tranche — [ Series 2B Bonds and the Tranche — HI Series 3B Bonds shafl continue to
carry the specified interest rate if on the Record Date, such Bonds are held by Category IV Investors.
(v} if on any Record Date, the original Category IV Allottees/ transferee(s) hold the Tranche — I Series 1B Bonds, the Tranche — 11

Series 2B Bonds and the Tranche — 1 Series 3B Bonds for an aggregate face value amount of over < 10 lakhs, then the interest
rate applicable to such Category IV Allottees/transferee(s) shall stand at par with interest rates applicable on the Tranche — I
Series 1A Bonds, the Tranche — Hi Series 2A Bondys and the Tranche — HI Series 3A Bonds, respectively,

{vi) For the purpose of classification and verification of status of Category IV Bondholders, the aggregate face value of Bonds held
by the Bondholders in all the Series of Bonds, allotted under the relevant Issue shall be clubbed and taken rogether on the basis of
PAN.
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Terms of Payment

T'he entire face value per Bond is payable on Application. In the event of Allotment of a lesser number of Bonds

than applied for, our Company shall refund the amount paid on application to the Applicant, in accordance with
the terms of this Prospectus Tranche — II1.
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TERMS OF THE ISSUE

The Bonds being offered as part of the Issue are subject to the provisions of the SEBI Debt Regulations,
applicable regulations ol the NHB, applicable provisions of the Companics Act and the 2013 Companies Act,
the Income Tax Act, the CBDT Notification, the terms of the Shelf Prospectus, this Prospectus Tranche — 111,
the Application Form, the terms and conditions of the debenture trustee agreement and the Debenture Trust
Deed, and other applicable statutory and/or regulatory requirements including those issued from time to time by
SEBI, the Gol, and other statutory/regulatory authorities relating to the offer, issue and listing of sccurities and
any other documcnts that may be executed 1n connection with the Bonds.

1,

Authority for the Issue

The CBDT has, by the CBDT Notification, authorised our Company to raise the Bonds aggregating to
% 5,000.00 crores out of which our Company has already ratsed an amount of:

(i) T 190.80 crores on a private placement basis through a disclosure document dated August 30},
2013 and a resolution of the Resource Committee (sub-committee of the Board) on September 2,

2013;

(i) ¥ 2,370.0005 crore through the Tranche — I Issue, pursuant to the Shelf Prospectus and the
Prospectus Tranche — I and a resolution of the Resource Committee (sub-committee of the Board)
on October 25, 2013: and

(iii) ¥ 2,153.3928 crore through the Tranche — II Issue, pursuant to the Shelf Prospectus and the

Prospcctus Tranche — IT and a resolution ol the Resource Committee (sub-committee of the Board)
on January 13, 2014,

Our Company proposes to raise the balance amount of ¥285.8067 crores prior to March 31, 2014,

" In terms of the CBDT Noiification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on a
private placement basis in one or more tranches during the process of the present Issue, not exceeding T 1,500 crores, ie.
upto 30% of the allocated limit for raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suitable
amounts shall be earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall
ensure that Bonds issued through the public issue route and private placement route shall together not exceed T 5,000 crores.

In case our Company raises funds through private placements during the process of the present Issue, the Residual Shelf
Limit for the Issue shall get reduced by such amount raised.

The Board of Directors have, pursuant to a resolution dated August 23, 2013, approved the Issue of
‘tax free bonds’ in one or more tranche(s), of secured, redeemable, non-convertible, cumulative/ non-
cumulative debentures, having benefits under scction 10(15)(iv)(h) of the Income Tax Act, for an
amount of up to T 5,000 crores, subject to the provisions of the CBDT Notification.

Issue and status of Bonds

2.1. Public issue of tax free bonds of face value of ¥ 1,000 cach in the nature of secured,
redecmable, non-convertible debentures, having benefits under section 10(15) (1v) (h) of the
Income Tax Act, aggregating to X 75 crores, with an option of retaining oversubscription upto
the Residual Shelf Limit of ¥ 285.8067 crores in one or more tranches in Fiscal 2014,

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise
Bonds on a private placement basis in one or more tranches during the process of the present Issue, not exceeding
¢ 1,500 crores, i.e. upto 30% of the allocated limit for raising funds through the Bonds during the Fiscal 2014, at
its discretion, wherein suitable amounts shall be earmarked for subscription by Sovereign Wealth Funds, Pension
and Gratuity Funds. Our Company shall ensure that Bonds issued through the public issue route and private
placement route shall together not exceed T 5,000 crores. In case our Company raises funds through private

placements during the process of the present Issue, the Residual Shelf Limit for the Issue shall get reduced by such
amount raised.

2.2. The Bonds shall be secured pursuant to a Debenture Trust Deed and underlying security
documents. The Bondholders are entitled to the benefit of the Debenture Trust Deed and are
bound by and are deemed to have notice of all the provisions of the Debenture Trust Deed,

2.3. The Bonds are proposed 1o be secured by a tloating first pari-passu charge on present and
future receivables of our Company to the extent of amount mobilized under the Issue. Qur
Company reserves the right to create first pari-pa on present and future receivables
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2.4,

for its present and future financial requirements.

The claims of the Bond holders shall be supcrior to the claims of any unsccured creditors,
subject to applicable statutory and/or regulatory requirements.

Form, face value, title and listing etc.

3.1.1,

3.1.2.

3.1.3.

3.14.

3.1.4.1

3.1.4.2

Form of Allotment

The Allotment of the Bonds shall be in a dematerialized form (lor all Categorics of
Applicants) as well as physical form (for all Applicants excepl tor Eligible FPIs ). Qur
Company has made depository arrangements with CDSL and NSDL for the issuance of the
Bonds in dematerialized {orm, pursuant to the tripartite agreement dated September 20, 2011
among our Company, the Registrar and CDSL and the tripartite agreement dated Scptember
20, 2011 among our Company, the Registrar and NSDL (collectively  “Tripartite
Agreements”).

Our Company shall take necessary steps to credit the Depository Participant account of the
Applicants with the number of Bonds allotted in dematerialized form. The Bondholders
holding the Bonds in dematerialised form shall deal with the Bonds in accordance with the

provisions of the Depositories Act, and/or rules as notified by the Depositorics from time to
time.

The Bondholders may rematerialize the Bonds issued in dematerialised torm, at any time after

Allotment, in accordance with the provisions of the Depositories Act and/or rules as notified
by the Dcpositories from time to time.

In case of Bonds held in physical form, whether on Allotment or on rematerialization of Bonds
allotted in dematerialised form, our Company will issue onc certificate for each Serics of
Bonds to the Bondholder for the aggregate amount of the Bonds that are held by such
Bondholder (each such certificate, a “Consolidated Bond Certificate™). In respect of the
Consolidated Bond Certificate(s), our Company will, on receipt of a rcquest from the
Bondholder within 30 Business Days of such request, split such Consolidated Bond
Certificate(s) into  smaller denominations in accordance with the applicable
rcgulations/rules/act, subject to a minimum denomination of one Bond. No fees will be
charged for splitting any Consolidated Bond Certificate(s) and any stamp duty, if payable, will
be paid by the Bondholder. The request to split a Consolidated Bond Certificate shall be
accompanied by the original Consolidated Bond Certificate(s) which will, on issuance of the
split Consolidated Bond Certificate(s), be cancelled by our Company.

Manner of allotment

Allotment of the Bonds will be in physical form (for all Applicants except Eligible FPIs) and
dematerialised form (for all Categories of Applicants). In terms of Bonds issued in
dematerialised form, our Company will take requisite steps to credit the demat accounts of all
Bondholders who have apptlied for the Bonds in dematerialised form within 12 Working Days
from the Issuc Closure Date,

Our Company will also issue Letters of Allotment to all Bondholders who have applicd for the
Bonds in dematerialised form (except Eligible FPIs) within 12 Working Days from the Issue
Closure Date. Subsequent to the payment of the consolidated stamp duty on the Bonds, and
upon the issuance of the order from the Collector evidencing the payment of such consolidated
stamp duty, our Company and the Registrar shall dispatch Consolidated Bond Certificates to
all Bondholders holding Letters of Allotment (in terms of the Register of Bondholders as
maintained by the Registrar), no later than three months from the datc of Allotment (in
accordance with section 113 of the Companies Act). Upon receipt by Bondholders of such
Consolidated Bond Certificates as dispatched by the Registrar and the Company, the Letters of
Allotment shall stand cancelled without any further action. Prospective Bondholders should
note that once Consolidated Bond Certificates have been duly dispatched to all Bondholders
who had applicd for Bonds in physical form, o STy
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3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

liabilities arising out of any fraudulent transfer of the Bonds purported to be effected through
Letters of Allotment.

Face Value

The face value of each Bond is T 1,000.
Title

3.3.1 Incase of:

i) the Bond held in the dematerialised form, the person for the time being appcaring in
the register of beneficial owners maintained by the Depositories; and

1) the Bond held in physical form, the person for the time being appearing in the
Register of Bondholders (as detined below) as Bondholder,

shall be trecated for all purposes by our Company, the Debenture Trustee, the Depositories
and all other persons dealing with such persons the holder thereof and its absolute owner for
all purposes whether or not it 1s overdue and regardless of any notice of ownership, trust or
any interest in it or any writing on, theft or loss of the Consolidated Bond Certificate issued
in respect of the Bonds and no person will be liable for so treating the Bondholder.

3.3.2 No transier of utle of a Bond will be valid unless and until entered on the Register of
Bondholders or the register of beneficial owners, maintained by the Depositories and/or our
Company or the Registrar to the Issue prior to the Record Date. In the absence of transfer
being registered, interest and/or Maturity Amount, as the case may be, will be paid to the
person, whose name appears first in the Register of Bondholders maintained by the
Depositories and /or our Company and/or the Registrar to the Issue, as the case may be. In such
cases, claims, if any, by the purchasers of the Bonds will need to be settled with the seller of
the Bonds and not with our Company or the Registrar to the Issue.

Listing

The Bonds will be listed on the BSE.

Market Lot

The Bonds shall be allotted in physical form (for all Applicants except for Eligible FPIs) as well as
dcmaterialised form (for all Categories of Applicants). In terms of the SEBI Debt Regulations, the
trading of the Bonds shall be in dematerialised form only. Since, the trading of Bonds is in
dematcrialized form, the tradablc lot for the Bonds is one Bond ("Market Lot™).

Procedure for rematerialisation of Bonds

Bondholders who wish to hold the Bonds in physical form, after having opted for Allotment in
dematerialised form may do so by submitting a request to their Depository Participant, in accordance
with the applicable procedure stipulated by the Depository Participant.

Procedure for dematerialisation of Bonds

Bondholders who have been allotted Bonds in physical form and wish to hold the Bonds in
dematerialized form may do so by submitting his or her request to his or her Depository Participant in
accordance with the applicable procedure stipulated by the Depository Participant.

Transfer of the Bonds, issue of Consolidated Bond Certificates, etc,

4,1.  Register of Bondholders
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4.2,

4.3,

4.4

152A of the Companies Act, a register of Bondholders containing such particulars of the legal
owners of the Bonds. Further, the register of beneficial owners maintained by Depositories [or
any Bond in dematerialised form under Section 11 of the Depositorics Act shall also be
deemed to be a register of Bondholders for this purposc.

Transfers
4.2.1  Transfer of Bonds held in dematerialised form:

In respect of Bonds held in the dematerialised form, transfers of the Bonds may be
effected, only through the Depositories where such Bonds arc held, in accordance
with the provisions of the Depositories Act and/or rules as notified by the
Depositories from time to time. The Bondholder shall give delivery instructions
containing details of the prospective purchaser’s Depository Participant’s account to
his Depository Participant. If a prospective purchaser docs not have a Depository
Participant account, the Bondholder may rematerialize his or her Bonds and transfer
them in a manner as specified in 4.2.2 below.

4.2.2  Transfer of Bonds in physical form:

The Bonds may be transterred in a manner as may be prescribed by our Company for
the registration of transfer of Bonds. Purchasers of the Bonds are advised to send the
Consolidated Bond Certificate to our Company or to such persons as may be notitied
by our Company from time to time. If a purchaser of the Bonds in physical form
intends to hold the Bonds in dematerialised form, the Bonds may be dematerialized
by the purchaser through his or her Depository Participant in accordance with the
provisions of the Dcpositorics Act and/or rules as notified by the Depasitories from
time to time.

The payment of stamp duty on transfer of Bonds as well as the exccution of
instrument of transfer as required under Section 108 of the Companies Act has been
exempted by Government of India’s Notification No. GSR 1294(E) dated December
17, 1986. The Company will register the transfer of Bonds, provided the Bond
Certificate with the details of name, address, occupation, 1f any, and signaturc of the
lransferec on the reverse of the Bond Certificate is delivered to the address of the
Registrar mentioned herein, by registered post or by hand delivery. No stamp duty is
payable under the said notification on such transfers, The Company shall on being

satisfied and subject to the provisions of the Articles of Association rcgister the
transfer of such Bonds in its books.

Formalities free of charge

Registration of a transfer of Bonds and issuance of new Consolidated Bond Certificates will
be ctfected without charge by or on behalf of our Company, but on payment (or the giving of
such indemnity as our Company may require) in respeci of any tax or other governmental
charges which may be imposed in relation to such transfer, and our Company being satisfied
that the requirements concerning transfers of Bonds, have been complied with.

Debenture Redemption Reserve (“DRR™)

Pursuant to Regulation 16 of the SEBI Debt Regulations and section 117C of the Companics
Act, any company that intends to issue debentures nceds to create a DRR to which adequatc
amounts shall be credited out of the profits of our company until the redemption of the
debentures. Further, the MCA has, through its circular dated February 11, 2013, specified that
public financial institutions shall create a DRR to the extent of 25% of the valuc of the
debenturcs issued through public issue. Accordingly, our Company shall create DRR of 25%
of the value of Bonds issucd and allotted in terms of this Prospectus Tranche — II1, or such a
percentage as may be required under the applicable law as amended from time to time, for the
redemption of the Bonds. Our Company shall credit adeguate amounts to the DRR from its
protits every year until the Bonds are redeemed. Thea sfedited to the DRR shall not
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be utilized by our Company for any purpose other than for the redemption of the Bonds.

Application Amount

The Bonds are being issued at par and full amount of face valuc per Bond is payable on application.
Eligible Applicants can apply for any amount of the Bonds subject to a minimum Application size, as
specified 1n this Prospectus Tranche — III across any of the Series(s) or a combination thercof. The
Applicants will be allotted the Bonds in accordance with the Basis of Allotment.

Deemed Date of Allotment

The Deemed Date ot Allotment shall be the date on which the Board of Directors/or any duly
constituted committee thereot, or the Chairman and Managing Director, approves the Allotment of the
Bonds for the Issue. All benefits relating to the Bonds including interest on Bonds (as specified for the
Issue in this Prospectus Tranche — III) shall be available to the Bondholders from the Deemed Date of

Allotment. The actual allotment of Bonds may take place on a date other than the Deemed Date of
Allotment,

Subscription
7.1. Period of Subscription

The Issue shall remain open for the period mentioned below:

Issue Opensom ... [cbruary 28, 2014
Issue Closes on March 19, 2014

The Issue shall remain open tor subscription from 10:00 a.m. till 5:00 PM (Indian Standard Time) for
the period mentioned above, with an option for early closure or extension by such period as may be
decided by the Board of Directors or a duly constituted committee thereof, or the Chairman and
Managing Directlor. In the event of such early closure or extension of the subscription list of the Issue,
our Company shall cnsure that public notice of such carly closure is published on or before the day of
such carly date of closure through advertisement/s in at least one leading national daily newspaper.

7.2. Underwriting
The Issue is not underwritten

7.3. Minimum Subscription

Under the SEBI Debt Regulations, our Company may stipulate a minimum subscription

amount which it seeks to raise, Our Company has decided to set no minimum subscription for
the Issue.

Interest

8.1, Interest

(1) For Bondholders falling under Category I, 1T and III, the Bonds under Tranche — 111
Series 1A, Tranche — III Series 2A and Tranche — 111 Series 3A shall carry interest at
the Interest rate of 8.29% p.a., 8.73% p.a. and 8.71% p.a respectively payable from,
and including, the Deemed Date of Allotment up to, but excluding, their respective
Maturity Dates, payable annually on the Interest Payment Date, to the Bondholders as
of the relevant Record Date. The annualised yicld to Category I, II and III
Bondholders would be 8.29% p.a., 8.73% p.a. and 8.71% p.a for the Tranche — III
Series 1A Bonds, the Tranche — III Series 2A Bonds and the Tranche — III Series 3A
Bonds, respectively.

(ii) For Bondholders lalling under Category IV, the Bonds under Tranche — III Series 1B,
Tranche — III Series 2B and Trage Series 3B shall carry interest at the interest




8.2.

8.3.

8.4,

(111)

(tv)

ralc of 8.54% p.a., 898 % p.a. and 896 % p.a., respectively payable from, and
mcluding, the Deemed Date of Allotment up to, but excluding, their respective
Maturity Datcs, payable annually on the Interest Payment Date, to the Bondholders as
of the relevant Record Date. The annualized yield to Category IV Bondholders would
bc 8.54% p.a., 8.98 % p.a. and 8.96 % p.a., for the Tranche — III Series 1B Bonds, the
Tranche — [II Series 2B Bonds and the Tranche — IIT Serics 3B Bonds, respectively.

The 1nterest rates indicated under Tranche — III Series 1B, Tranche — III Serics 2B
and Tranche — I[II Series 3B shall be payable only on the Portion of Bonds allotted to
Category IV Allottees in the Issue. Such coupon is payable only if on the Record Date
tor payment of interest, the Bonds are held by Bondholders belonging to Category IV,

In the event the Tranche — III Serics 1B Bonds, the Tranche — I11 Serics 2B Bonds and
the Tranche — III Series 3B Bonds are transferred by Category IV Alloltees to
investors from Category I, II and III, the interest rate on such Bonds shall stand at par
with interest rate applicable on the Tranche — III Serics 1A Bonds, the Tranche — 111
Series 2A Bonds and the Tranche — III Series 3A Bonds, respectively,

If the Tranche — III Series 1B Bonds, the Tranche — III Series 2B Bonds and the
Tranche — III Series 3B Bonds are sold/ transferred by the Category TV Allotiees to

investors who fall under Category 1V on the Record Date, then the interest rates on
such Bonds shall remain unchanged.

Bonds allotted against Tranche — III Scrics 1B, Tranche — III Series 2B and Tranche —
11 Serics 3B shall continue to carry the specified interest rates if on the Record Date,
such Bonds are held by Bondholders belonging to Category V.

It on any Record Date, the original Category TV Allottee(s)/ transferee(s) hold the
Bonds under Tranche — III Series 1B, Tranche — III Series 2B and Tranchc — IlI
Series 3B for an aggregate face value amount of over T 10 lakhs, then the interest rate
applicable to such Category IV Allottee(s)/transferee(s) on the Tranche — III Serics
1B Bonds, the Tranche — III Series 2B Bonds and the Tranche — 11T Series 3B Bonds
shall stand at par with interest rates applicable on the Tranche — III Series 1A Bonds,
the Tranche — III Series 2A Bonds and the Tranche — III Series 3A Bonds,
respectively;

For the purpose of classification and verification of status of Category IV Bondholders, the
aggregate face value of Bonds held by the Bondholders in all the Series of Bonds, allotted
undcr the relevant Issue shall be clubbed and taken together on the basis of PAN.

First and final interest payments

(1)

(i1)

The first Interest Payment Date ({or all Scries of Bonds) shall be December 1, 2014
and the first interest will be payable from and including, the Decmed Date of
Allotment up to, but excluding the first Interest Payment Date.

T'he final Interest Payment Date shall be the respective Maturity Dates for each of
the Series of Bonds, and the final interest will be payable from and including
December 1 of the immediately preceding previous year, but excluding the relevant
Maturity Date and shall be paid on such Maturily Date along with the redemption
proceeds.

Day count convention

Interest on the Bonds shall be computed on an actual/actual basis [or the broken period, il any,

Interest on Application Amounts

8.3.1.

Interest on application monies received which are used towards allotment of

Bonds
%3?5}
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8.3.2.

Redemption

We shall pay interest on Application Amounts on the amount allotted, subject to
deduction of income tax under the provisions of the Income Tax Act, as applicable,
to any Applicants to whom Bonds are Allotted (except for ASBA Applicants)
pursuant to the Issue from the date of realization of the cheque{s)/demand drafi(s)
upto one day prior to the Deemed Date of Allotment, at the rate of 8.29 % p.a.,
8.73% p.a. and 8.71 % p.a in respect of Applications for Allotment of Tranche — III
Scrics 1A Bonds, Tranche — III Series 2A Bonds and Tranche — I1I Series 3A Bonds,
respectively made by Allottees under Categories I, Il and III and 8.54 % p.a., 8.98 %
p.a. and 8.96 % p.a. in respect of Applications for Allotment of Tranche — III Series
1B Bonds, Tranche — III Serics 2B Bonds and Tranche — III Series 3B Bonds,
respectively made by Allottees under Categories [V,

In the event that such date of realization of the cheque(s)/ demand draft(s) is not
ascerlainable in terms of banking records, we shall pay interest on Application
Amounts on the amount Allotied from three Working Days from (he date of upload
ot each Application on the clectronic Application platform of the relevant stock
exchanges upto one day prior to the Deemed Date of Allotment, at the
aforementioned rates. A tax deduction certificate will be issued for the amount of
income tax so deducted.

We may enter into an arrangement with one or more banks in one or more cities for
direct credit of interest to the account of the applicants. Alternatively, interest
warrants will be dispatched along with the Letter(s) of Allotment at the solc risk of
the applicant, to the sole/first applicant.

Interest on application monies received which are liable to be refunded

We shall pay interest on Application Amounts which is liablc to be refunded to the
Applicants (other than Application Amounts received after the Issue Closure Date,
ASBA Applicants, and Applicants whose Applications have been rejected on
technical grounds) subject to deduction of income tax under the provisions of the
Income Tax Act, as applicable, from the date of realization of the cheque(s)/demand
draft(s) upto onc day prior to the Deemed Datc of Allotment, at the rate of 8.29 %
p.a., 8.73 % p.a. and 8.71% p.a. in respect of Applications for Allotment of Tranche —
HI Series 1A Bonds, Tranche — IIT Series 2A Bonds and Tranche — 1II Series 3A
Bonds, respectively made by Applicants under Categories 1, 1I and III and 8.54 %

p.a., 8.98 % p.a. and 8.96% p.a. in respect of Applications for Allotment of Tranche —
IIT Scries 1B Bonds, Tranche — III Serics 2B Bonds and Tranche — IIT Series 3B

Bonds, respectively made by Applicants under Categories IV,

In the event that such date of realization of the cheque(s)/ demand draft(s) is not
ascertainable in terms of banking records, we shall pay interest on Application
Amounts liable to be retunded from thrcc Working Days from the date of upload of
each Application on the electronic Application platform of the relevant stock
exchanges upto one day prior to the Deemed Date of Allotment, at the
atorementioned rates. Such interest shall be paid along with the monies liable to be
rctunded. Interest warrant will be dispatched/credited (in case of clectronic
payment) along with the letter(s) of refund at the solc risk of the Applicant, to the
sole/first Applicant. A tax deduction certificate will be issued for the amount of
Income tax so deducted.

Provided that, notwithstanding anything contained hercinabove, our Company shall
not be liable to pay any interest on monies liable to be refunded in case of (a) invalid
Applications or Applications liable to be rejected, and/or (b) applications which are
withdrawn by the applicant. See the section titled “Issue Procedure — Rejection of
Applications™ on page 97.
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9.1.

The face value of the Bonds will be redeemed at par, on the respective Maturity Dates of cach
of the Sernes of Bonds under this Issue.

Procedure for Redemption by Bondholders
‘The procedure for redemption is set out below:
9.2.1.  Bonds held in electronic form:

No action 1s required on the part of Bondholders at the time ot maturity ot the Bonds.

9.2.2. Bonds held in physical form:

No action will ordinarily be required on the part of the Bondholder at the time of
redemption, and the Maturity Amount will be paid to those Bondholders whose names
appear in the Register of Bondholders maintained by our Company on the Record
Date fixed for the purposc of redemption without there being a requirement for the
surrender ot the physical Consolidated Bond Certificate(s). Our Company shall stand
discharged of any liabilities arising out of any fraudulent transfer of the Bonds or
non-regisiration of transter of Bonds with our Company.

Payments

10.1.

10.2,

10.3.

PPayment of Interest on Bonds

Payment of intercst on the Bonds will be made to those Bondholders whose namc appears first
in the Register of Bondholders maintained by the Depositorics and/or our Company and/or the
Registrar 1o the Issue, as the case may be as, on the Record Date.

Record Date

The record date tor the payment of interest or the Maturity Amount shall be 15 days prior to
the date on which such amount is due and payable (“Record Date™). In case ol redemption of
Bonds. the trading in the Bonds shall remain suspended between the record date and the
date of redemption. In the event the Record Date falls on & Sunday or a public holiday in
New Declhi, the succceding Business Day will be considered as the Record Date.

Eftect of holidays on payments

Il any Interest Payment Date falls on a day that is not a Working Day, the payment shall be
made on the immediately succeeding Working Day along with interest for such additional
period. Further, interest for such additional period so paid, shall be deducted out of the interest
payable on the subscquent Interest Payment Date. If the Redemption Dale/ Maturity Date (also
being the last Interest Payment Dale) of any Series of the Bonds falls on a day that is not a
Working Day, the redemption proceeds shall be paid on the immediately preceding Working
Day along with interest accrued on the Bonds until but excluding the date of such payment.

Set forth below is an illustration for guidance in respect of the day count convention and ctfect
ol holidays on payments. For the purpose of this Illustration, we have considered cliect ol
holidays on cash flows only for Tranche — 11l Serics 2A and Tranche — I Series 2B Bonds.
The effect of holidays on cash flows for the other Scrics of Bonds shall be similar.
INVESTORS SHOULD NOTE THAT THIS EXAMPLE IS BSOLELY FOR
ILLUSTRATIVE PURPOSES AND IS NOT SPECIFIC TO THE ISSUE.

A. Tranche — 111 Series 2A Bonds

Face value per Bond ¥ 1,000

Deemed Date of Allotment (assumed) March 29, 2014 (Saturday)
Frequency of interest payment Annual

First Interest Payment Date December 1, 2014 (Monday)
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Sfuhs.'equeﬂt-I::li;ﬂrjest_Pajrm:lt?Ba't#sj__§ Dcecember 1 of every year, except for the last interest
il e AnSni o payment which shall be paid along with the redemption
- proceeds on March 29, 2029

~ Actual/ actual

._'Interest rate | y 8.73 %
Tenure (numher of years) i 15
Aggregate investment (indicative} - ¥1,00,00,000

Redemption Date :;--- | "' g March 29, 2029 (Thursday)
Cash flows - Pay-uut dates No.ofdays ©°  Amount
NS LT T | - i]lliltEI‘ESt m
[“irst Interest Payment Date " December 1, 2014 (Mﬂnday) 247 5,90,770.00
Sccond Interest Payment Date _Dﬂcemberl 2015 (Tugsday) 365 8,73,000.00
Third Interest Payment Date  December 1, 2016 (Thursday) 3606 8,73,000.00
Fourth Intercst Payment Date _D-::cember 1, 2017 (Friday) 365 8,73,000.00
Fifth Interest Payment Date  December 1, 2018 (Saturday) | 365 8,73,000.00
" Sixth Interest Payment Date~ December 2, 2019 (Monday) 366 8,75,392.00
Scventh Interest Payment Date  December 1, 2020 (Tuesday) 365 - 8,70,615.00
Eighth Interest Payment Date ~ December 1, 2021 (Wednesday) 363 8,73,000.00
Ninth Interest Payment Date - December 1, 2022 (Thursday) 365 8,73,000.00
Tenth Interest Payment Date  December 1,2023 (Friday) 365 8,73,000.00
| Eleven_lh_ Interest Payment Date ~ December 2, 2024 (Monday) 367 8,75,385.00
Twelfth Interest Payment Date Deuember 1,2025 (Monday) 364  8,70,608.00
Thirteenth Interest Payment December 1, 2026 (Tucsday) 365
Date f o 8,73,000.00
Fourteenth Intcrest Payment - December 1, 2027 (Wednesday) 365
Date o 8,73.000.00
Fifteenth Intcrest Payment Date  December 1,2028 (Friday) 366 8,73,000.00
Sixteenth Interest Payment Date  March 29, 2029 (Thursday) 18 - 2,82,230.00
~ Redemption amount  March29, 2029 (Thursday) N.A. 1,00,00,000.00
Total cash flows 2,30,95,000.00

B. Tranche — III Series 2B Bonds

Face value per Bond L 31,000
‘Deemed Date of Allﬂtment (assumad) March 29, 2014 (Saturday)
Frequency of interest payment - Annual

- December 1, 2014 (Monday)

Decamber 1 of every yecar, ¢xcept for the last interest
 payment which shall be paid along with the redemption
proceeds on March 29, 2029
- Actual/ actual

'. ;Fmsl: Interest Payment l}ate

'Da}r cﬂunt cnnveutmn

Interestrate o B98%
Tenure (number of y&arﬂ] e 15
Aggregate investment {imiicatwe) ? 1 {]D {}U{J
Redemption Date - ~March 29, 2029 (Thursday)
Cash flows - . Pay-out dates ¢ No.ofdays | Amount
o o " ininterest = - ()
| O | . period . |
First Interesl Fayment Date ~ December 1, 2014(M0nday) 247 0,077.00
Second Interest Payment Datc  December 1, 2015 (Tuesday) . 365 - 8,980.00
Third lntereat Payment Datc December 1, 2016 (Thursday) _366 8,980.00
Fourth Interest Payment Date _ December 1,2017 (Friday) 365 898000
Fifth Interest Payment Date  ~ December 1,2018 (Saturday) 365 8,980.00
Sixth Interest Payment Date December 2, 2019 (Monday) 366 9,005.00
‘Seventh Intercst Payment Date  December 1, 2020 (Tuesday) 365 - 8.955.00
Eighth Interest Payment Date ~ Dccember 1, 2021 (Wednesday) 365 8,980.00
Ninth I[nterest Payment Date Pecember 1, 2022 (Thursday) 365 8,980.00
Tenth Intercst Paymé'nt' Date - December 1, 2023 (Friday) | - 365 8,980.00
Eleventh Interest Payment Datc  December 2, 2024 (Monday) @ 367 9,005.00
Twelfth Interest Payment Date December 1, 2025 (Mﬂnda}’) o 364 - 8,955.00
Thirteenth Interest Payment Date s 365 8.980.00




10.4.

10.5.

Cash flows Pay-out dates No. of days Amount

in interest ®
_period
_Fourteenth Interest Payment Date December 1, 2027 (Wednesday) 365 8,980.00
Fifteenth Interest Payment Date December 1, 2028 (Friday) : 366 - 8,980.00
Sixteenth Intercst Payment Date March 29, 2029 (Thursday) 118 2,903.00
‘Redemption amount March29, 2029 (Thursday) N.A. 1,00,000.00
Total cash flows 2,34,700.00
Assumptions
(1) For the purpose of 1llustration, it is assumed that only Sundays are non working days,

(11}  The Deemed Date of Allotment is assumed to be March 29, 2014
(m)  For cash flows from Tranche — I1I Scries 2B Bonds, the Bondhelder falls in Category IV and the
interest rate remains unchanged at 8.98 % p.a.

Notes

(1) Fiscal 2016, Fiscal 2020, Fiscal 2024 and Fiscal 2028 being leap years, the interest payable on the
third, seventh, eleventh and fifteenth Interest Payment Dates has been calculated for 366 days as
provided in the sub-section titled "— Day Count Convention™ on page 65.

(11) Since the sixth and eleventh Interest Payment Dates are falling on non-working days, interest is
payablc on the next working day along with interest of one additional day.

(1) Since intercst for an additional day was paid on sixth and eleventh Intcrest Payment Dates,
iterest for one working day is deducted from the intcrest payable on the seventh and twelth
Intcrest Payment Dates, respectively.

(iv)  The interest payments are rounded off to nearest rupee as per the FIMMDA *“llandbook on
Market Practices™.

Whilst our Company will use the clectronic mode for making payments, where facilities for
electronic mode of payments are not available to the Bondholder or where the information
provided by the Applicant is insufficient or incomplete, our Company proposes 1o use other
modes of payment 10 make payments to the Bondholders, including through the dispatch of
cheques through courier, or registered post to the address provided by the Bondholder and
appearing in the Registcr of Bondholders maintained by the Depositories and/or our Company
and/or the Registrar to the Issue, as the case may be as, on the Record Date. Our Company
shall pay intercst (at rates specified by applicable laws as notified from time to time) over and
above the interest rate of the relevant Bonds, in the event that such payments are delayed
beyond such period as may be specified by applicable laws notified from time to time for our
our Company to pay such amounts {except if such delays are on account of delay in postal
channels of the country or insufficient information provided by the Bondholder).

Our Company’s liability to the Bondholders including for payment or otherwise shall stand
cxtinguished from the Maturity Date or on dispatch of the amounts paid by way of principal
and/or intercst to the Bondholders. Further, our Company will not be liable to pay any interest,
income or compensation of any kind accruing subsequent to the Maturity Date.

11. Manner and Mode of Payment

11.1.

Manner of Payment:

All payments to be made by our Company to the Bondholders shall be made in any of the
following manners:

11.1.1. For Bonds applied or held in electronic form:

The bank details will be obtained from the Depositories for payments. Investors who
have applied or who are holding the Bond in electronic form, arc advised to
immediately update their bank account details as appearing on the records of their
Depository Participant. Failure to do so could result in delays in credit of the
payments to investors at their sole risk and neither the Lead Managers nor our
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11.2.

part of the investors.

11.1.2, For Bonds held in physical form
The bank details will be obtained from the Registrar to the Issue tfor efiecting
payments.

Modes of Payment

The mode of interest/ refund (except for refunds to ASBA Applicants)/ redemption payments
shall be undertaken in the following order of preference:

11.2.1.

11.2.2.

11.2.3.

11.2.4.

Direct Credit

Applicants having bank accounts with the Retund Banks, as per the demographic
details received from the Depositories shall be eligible to receive retunds through
dircct credit.

Our Company shall not be responsible for any delay to the Bondholder receiving
credit of interest or refund or Maturity Amount so long as our Company has 1nitiated
the process 1n time.

NECS

Through NECS for Applicants having an account at any of the centres notified by the
RBI. This mode of payment will be subject to availability of complete bank account
details including the Magnetic Ink Cbharacter Recognition (“MICR”) code as
appearing on a cheque leaf, from the Depositories,

Our Company shall not be responsible for any delay to the Bondholder receiving
credit of interest or refund or Maturity Amount so long as our Company has initiated
the process in timc.

Real Time Gross Settlement (“RTGS”)

Applicants having a bank account with a bank branch which is RTGS cnabled as per
the information available on the website of RBI and whose payment amount exceeds
T 2.00 lacs (or as may be specified by the RBI from time to time) shall be eligible to
receive refund through RTGS, provided the demographic details downloaded from
the Depositories contain the nine digit MICR code of the Applicant’s bank which can
be mapped with the RBI data to obtain the corresponding Indian Financial System
Code ("IFSC™). Charges, if any, levied by the Refund Banks for the same would be
borne by our Company. Charges, if any, levied by the Applicant’s bank receiving the
credit would be borne by the Applicant.

Qur Company shall not be responsible for any delay to the Bondholder receiving
credit of intercst or refund or Maturity Amount so long as our Company has 1mtiatcd
the process in time.

National Electronic Fund Transfer (“NEFT?")

Payment of refund shall be undertaken through NEFT wherever the Applicants” bank
branch is NEFT enabled and has been assigned the IFSC, which can be linked to an
MICR code of that particular bank branch. IFSC Code will be obtained from the
website of RBI as on a date prior to the date of payment of refund, duly mapped with
an MICR code. Wherever the Applicants have registered their MICR number and
their bank account number while opening and operating the beneficiary account, the
same will be duly mapped with the IFSC Code of that particular bank branch and the
payment will be madc to the Applicants through this method. The process flow in
respect of refunds by way of NEFT is at_gn-guglving stage and hence use of NEFT is

%)
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12.

I3.

14.

15.

subjcct to operational feasibility, cost and process efficiency and the past experience
of the Registrar to the Issue. In the event NEFT is not operationally feasible, the

payment would be made through any onc of the other modes as discussed in this
scction,

Our Company shall not be responsible for any delay to the Bondholder receiving

credit of interest or refund or Maturity Amount so long as our Company has initiated
the process in time.

11.2.5. Cheques or demand drafts

By chcques or demand drafts made in the name of the Bondholders whose names
appear 1n the Register of Bondholders as maintained by our Company and/or as
provided by the Depositorics. All cheques or demand drafts as the case may be, shall
be scnt by registered/speed post/courier at the Bondholder’s sole risk.

11.3.  Printing of bank particulars

As a matter of prccaution against possible fraudulent encashment of refund orders and
intcrest/redemption warrants due to loss or misplacement, the particulars of the Applicant’s
bank account are mandatorily required to be provided for printing on the orders/warrants.
Applicalions without these details are liable to be rejected. However, in relation to
Applications for dematerialised Bonds, these particulars will be taken directly from the
Depositories. In case of Bonds held in physical form cither on account of rematerialisation ot
transier, the Bondholders are advised to submit their bank account details with the Registrar to
the Issuc before the Record Date, failing which the amounts will be dispatched to the postal
address of the Bondholders, at the sole risk of the Bondholder. Bank account particulars will be
printed on the ordcrs/warrants which can then be deposited only in the account specified.

Special Tax Benefits

For the details of tax bencfits, see the section titled “Statement of Tax Benefits™ on page 47.
Taxation

The Bonds are tax free in nature and the interest on the Bonds will not form part of the total income.
For turther details, see the scction titled “Statement of Tax Beneftis” on page 47.

Security

The Bonds proposed (o be issucd are secured by a floating first pari-passu charge on present and future
receivables of our Company to the extent of amount mobilized under the Issue. Our Company reserves

the right to create first pari-passu charge on present and future receivables for its present and [uture
financial requirements.

Events of default

15.1.  The Debenturc Trustee at its discretion may, or if so requested in writing by the holders of not
less than 753% in principal amount of the Bonds then outstanding or if so directed by a Special
Resolution shall (subject to being indemnified and/or secured by the Bondholders to its
satistaction), give notice to our Company specifying that the Bonds and/or any particular
Scrics of Bonds, in whole but not in part are and have become due and repayable at the carly
redemption amount on such date as may be specified in such notice, among other things, if
any of the events listed in 15.2 below occur.

15.2. The complete list of events of default shall be as specified in the Debenture Trust Deed.

15.3.  The early redemption amount payable on the occurrence of an event of default shall be as
detatled in the Debenture Trust Deed.
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16.

15.4.

15.5.

If an event of default occurs which is continuing, the Debenture Trustee may with the consent
of the Bondholders, obtained in accordance with the provisions of the Debenture Trust Deed,
and with a prior written notice to our Company, take action in terms of the Debenture Trust

Deed.

In case of default in the redemption of Bonds, in addition to the payment of interest and all
other monics payable hereunder on the respective duc dates, our Company shall also pay
intercst on the defaulted amounts.

Bondholders’ rights, nomination, etc.

16.1.

16.2.

Rights of Bondholders

Somec of the significant rights available to the Bondholders are as follows:

a)

b)

d)

The Bonds shall not, except as provided in the applicable provisions of the
Companies Act and the 2013 Companies Act, confer on Bondholders any rights or
privileges available o members of our Company including the right to receive notices
or annual reports of, or to attend and/ or vote, at the Company’s gencral meeting(s).
However, if any resolution affecting the rights of the Bondholders is to be placed
beforc the shareholders, such resolution will firsi be placed before the concerned
registered Bondholders for their consideration. In terms of Section 219(2) of the
Companics Act, Bondholders shall be entitled to a copy of the balance sheet on a
specific request made to the Company.

The rights, privileges and conditions attached to the Bonds may be varied, modified
and/or abrogated with the consent in writing of the Bondholders of at least three-
fourths of the outstanding amount of the Bonds or with the sanction of a special
resolution passed at a meeting of the concerned Bondholders. However, in the event
that such consent or special resolution pertains to modify or vary the terms and
conditions governing the Bonds, such consent or resolution shall not be operative

against our Company in the event that such consent or resolution 1s not acceptable to
the Company.

The registered Bondholder or in casc of joint-holders, the person whose name stands
first in the Register of Bondholders shall be entitled (o vote in respect of such Bonds,
either by being present in person or, where proxies are permitted, by proxy, at any
meeting of the concerned Bondholders summoned for such purpose and every such
Bondholder shall be entitled to one vote on a show of hands and on a poll, his or her
voting rights shall be in proportion to the outstanding nominal value of Bonds held by
him or her on every resolution placcd before such meeting of the Bondholders.

Bonds may be rolled over with the consent in writing of the holders of at least three-
fourths of the outstanding amount of the Bonds or with the sanction of a Special
Resolution passed at a meeting of the concerned Bondholders after providing at least
21 days prior nofice for such roll-over and in accordance with the SEBI Debt
Regulations. Our Company shall redeem the Bonds of all the Bondholders, who have
not given their positive consent to the roll-over.

The above rights of Bondholders are merely indicative. The final rights of the
Bondholders will be as per the terms of the Shelf Prospectus and this Prospectus

Tranche — III and Decbenture Trust Deed to be cxecuted by our Company with the
Debenture Trustee.

Note — A ‘Special Resolution’ for the purposc of this section 1s a resolution passed at
a meeting of Bondholders ol at least three-fourths of the outstanding amount of the
Bonds, present and voting.

Succession
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16.3.

Where Bonds are held in joint names and one of the joint holders dics, the survivor(s) will be
recogmzed as the Bondholder(s) in accordance with the applicable laws. It will be sufficient
for our Company to delete the name of the deceased Bondholder after obtaining satisfactory
evidence of his death, provided that a third person may call on our Company to register his
name as successor of the deccased Bondholder after obtaining evidence such as probate of a
will for the purposc of proving his title to the Bonds. In the event of demise of the sole or first
holder of the Bonds, our Company will recognize the executors or administrator of the
deceased Bondholders, or the holder of the succession certificate or other legal representative
as having title to the Bonds only if such execulor or administrator obtains and produccs
probate of will or letter of administration or is the holder of the succession certificate or other
legal representation, as the case may be, from an appropriatc court in India. The Board of
Dircctors of our Company in their absolute discretion may, in any case, dispensc with
production of probate of will or letter of administration or succession certificate or other legal
representation.

Nomination Facility to Bondholder

16.3.1.

16.3.2.

16.3.3.

16.3.4.

16.3.5.

The sole Bondholder or first Bondholder, along with other joint Bondholders (being
individual(s)) may nominate any one person (bcing an individual) who, in the event
ot death of the sole holder or all the joint-holders, as the case may be, shall become
entitled to the Bond. A person, being a nominee, becoming entitled to the Bond by
reason of the death of the Bondholders, shall be entitled to the same rights to which
he will be entitled if he were the registered holder of the Bond. Where the nominee is
a minor, thc Bondholders may make a nomination to appoint any person to become
entitled to the Bond(s), in the event of his death, during the minority. A nomination
shall stand rescinded on sale of a Bond by the person nominating. A buyer will be
entitled to make a fresh nomination in the manner prescribed. When the Bond is held
by two or more persons, the nominee shall become entitled to receive the amount
only on the demise of all the Bondholders. Fresh nominations can be made only in
the prescribed form available on request at our Company's administrative office or at
such other addresses as may be notified by our Company.

The Bondholders arc advised to provide the specimen signature of the nomince to
our Company to expedite the transmission of the Bond(s) to the nominee in the event
of demisc of the Bondholders. The signaturc can be provided in the Application Form
or subsequently at the time of making fresh nominations. This facility of providing
the specimen signature of the nominee is purely optional.

Any person who bccomes a nominee under any applicable laws shall on the
production of such evidence as may be requircd by our Company’s Board or
Commitice of Directors, or the Chairman and Managing Dircctor, as the case may
be, elect either:

(a) lo register himself or herself as the holder of the Bonds; or
(b) to make such transfer of the Bonds, as the deceascd holder could have
madc.

Notwithstanding anything stated above, Applicants who are allotted bonds in
dematertaliscd form nced not make a separatc nomination with our Company.
Nominations registered with the respective Depository Participant of the Bondholder
will prevail. It the Bondholders require changing their nomination, they are
requested to inform their respective Depository Participant. For Applicants who opt
to hold the Bonds in physical form, the Applicants arc require to fill in the details for
‘nominecs’ as provided in the Application Form.

Further, our Company’s Board or Committee of Directors or the Chairman and
Managing Director, as the case may be, may at any time give notice requiring any
nominee of the deceased holder to choose either to be registered himself or herself or
to transfer the Bonds, and if the notice i b
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17.

18,

days, our Company’s Board or Committee of Directors or the Chairman and
Managing Director, as the case may be, may thereafter withhold payment of all
interests or other monies payable in respect of the Bonds, until the requirements of
the notice have been complied with.

Debenture Trustee

17.1.

17.2.

17.3.

Our Company has appointed SBICAP Trustee Company Limited to act as the Trustec for the
Bondholders. Our Company intends to enter into a Debenture Trust Deed with the Debenture
Trustee, the terms of which will govern the appointment and functioning of thc Dcbenture
Trustee and shall specify the powers, authorities and obligations of the Debenture Trustee.
Under the terms of the Debenture Trust Deed, our Company will covenant with the Debenture
Trustee that 1t will pay the Bondholders the principal amount on the Bonds on the relevant
Maturity Date and also that it will pay the interest due on Bonds on the rate specified under
this Prospectus Tranche — 111

The Bondholders shall, without further act or deed, be deemed to have irrevocably given their
consent to the Debenture Trustee or any of their agents or authorised officials to do all such
acts, deeds, matters and things in respect of or relating to the Bonds as the Trustee may in
their absolute discretion deem necessary or require to be donc in the interest of the
Bondholders. Any payment made by our Company to the Debenture Trustee on behalf of the
Bondholders shall discharge our Company pro tanto to the Bondholders. All the rights and
remedies of the Bondholders shall vest in and shall be exercised by the Debenture Trustee
without reference to the Bondholders. No Bondholder shall be entitled to proceed directly
against our Company unless the Debenture Trustee, having become so bound to proceed,
tailed to do so.

The Debenture Trustee will protect the interest of the Bondholders in the event of default by
our Company in regard to timely payment of interest and repayment of principal and they will
take necessary action at our Company’s cost. Further, the Debenture Trustee shall ensure that
the assels of our Company are sufficient to discharge the principal amouni at all time under
this Issue.

Miscellaneous

15.1.

18.2.

18.3.

13.4.

18.5.

Loan against Bonds

The Bonds can be pledged or hypothecated for obtaining loans from lending institutions in
accordance with the lending policies of the concerned institutions.

Lien

Our Company shall have the right of set-off and lien, present as well as futurc on the moneys
duc and payable to the Bondholder or deposits held in the account of the Bondholder, whether
in single name or joint name, to the extent of all outstanding dues by the Bondholder 0 our
Company.

Lien on pledge of Bonds

Subject to applicable laws, our Company, at its discretion, may note a lien on pledge of
Bonds if such pledge of Bond is accepted by any bank, institution or others for any loan
provided to the Bondholder against pledge of such Bonds as part of the funding.

Joint-holders

Where two or more persons are holders of any Bond(s)}, they shall be deemed to hold the same
as joint holders with benefits of survivorship subject to applicable laws.

Sharing of information
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18.6.

13.7.

18.8.

18.9.

Our Company may, at its option, use its own, as well as exchange, share or part with any
financial or other information about the Bondholders available with our Company and
affiliaies and other banks, financial institutions, credit bureaus, agencics, statutory bodies, as
may be required and ncither our Company nor its affiliates nor their agents shall be liable for
use of the aforesaid information,

Notices

All notices to the Bondholders required to be given by our Company or the Debenture Trustee
shall be published in at lcast one national daily newspaper having wide circulation and/or, will
be sent by post/courier to the registered Bondholders from time to time.

Issue of duplicate Consolidated Bond Certificate(s)

I any Consolidated Bond Certificate is mutilated or defaced it may be replaced by our
Company against the surrender of such Consolidated Bond Certificates, provided that where
the Consolidated Bond Certificates are mutilated or defaced, they will be replaced only if the
certificate numbers and the distinctive numbers are legible.

If any Consolidated Bond Certificate is destroyed, stolen or lost then on production of proof
thereof to the Issucr’s satisfaction and on furnishing such indemnity/security and/or documents
as 1t may deem adequate, duplicate Consolidated Bond Certificate(s) shall be issued.

The above requirement may be modified from time to time as per applicable law and
practice.

Future borrowings

Our Company shall be entitled at any time in the future during the term of the Bonds or
thereafter to borrow or raise loans or create encumbrances or avail of financial assistance in
any form, and also to issue promissory notes or bonds or any other securities in any form,
manner, ranking and denomination whatsoever and to any eligible persons whatsoever and to
change its capital structure including through the issue of sharcs of any class, on such terms
and conditions as our Company may dccm appropriate, without requiring the conscnt of, or
intimation to, the Bondholders or the Debenture Trustee in this connection.

Jurisdiction

The Bonds, the Trust Decd and other relevant documents shall be governed by and construed
in accordance with the laws of India. For the purpose of this Issuc and any matter related to or
ancillary to the Issue the Courts of New Delhi, India shall have exclusive jurisdiction.
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ISSUE PROCEDURE

This section applies to all Applicants. ASBA Applicants and Applicants applying through the Direct Online
Application Mechanism (as defined hereinafter) should note that the ASBA process and the Direct Online
Application Mechanism involves application procedures that are different from the procedure applicable 1o all
other Applicants. Please note that all Applicants are required to pay the full Application Amount or ensure that
the ASBA Account has sufficient credit balance such that the entire Application Amount can be blocked by the
SCSB while making an Application. In case of ASBA Applicants, an amount equivalent to the full Application
Amount will be blocked by the SCSBs in the relevant ASBA Accounts.

ASBA Applicants should note that they may submir their ASBA Applications to the Members of the Syndicate or
Trading Members only at the Syndicate ASBA Application Locations, or directly to the Designated Branches of
the SCSBs. Applicants other than ASBA Applicants are required to submit their Applications to the Members of
the Syndicate or Trading Members (at the application centres of the Members of the Syndicate will be mentioned
in the Application Form) or make online Applications using the online payment gateway of the relevant Stock
Exchange(s).

Applicants are advised to make their independent investigations and ensure that thewr Applications do not
exceed the investment limits or maximum number of Bonds that can be held by them under applicable law or as
specified in the Shelf Prospecius and the Prospectus Tranche — 111,

Please note that this section has been prepared based on the circular no. CIR./IMD/DF-1/20/2012 dated July
27,2012 issued by SEBI (“Debt Application Circular”). The procedure mentioned in this section is subject to
the Stock Exchange(s) putting in place the necessary systems and infrastructure for implementation of the
provisions of the abovementioned circular, including the systems and infrastructure required in relation to
Applications made through the Direct Online Application Mechanism and the online payment gateways to be
offered by the Stock Exchange(s) and accordingly is subject to any further clarifications, notification,

modification, direction, instructions andior correspondence that may be issued by the Stock Exchange(s)
andfor SEBI.

The Members of the Syndicate and the Company shall not be responsible or liable for any errors or
omissions on the part of trading members in connection with the responsibility of Trading Members in
relation to collection and upload of Applications in this issue on the electronic application platform provided
by the relevant Stock Exchange(s). Further the relevant Stock Exchange(s) will be responsible for addressing
investor grievances arising from applications through Trading Members.

Who can apply?

The following categories of persons are cligible to apply in the Issue.

Category I

. Public Financial Institutions, scheduled commercial banks, multilateral and bilateral development
financial institutions, state industrial development corporations, which are authorised to invest in the
Bonds;

» Provident funds and pension funds with minimum corpus of T 25 crores, which are authorised to invest
in the Bonds; |

. Insurance companies registcred with the IRDA;

. Foreign Portfolio Investors (other than Category III FPIs) including Sovereign Wealth Funds, Pension
and Gratuity Funds registered with SEBI as Fareign Porttolio Investors;

. National Investment Fund (set up by resolution no. F. No. 2/3/2005-DDII dated November 23, 2005 of
the Government of India and published in the Gazette of India);

. Insurance funds set up and managed by the army, navy or air lorce of the Union of India or set up and
managed by the Department of Posts, India;

. Mutual funds registered with SEBI; and

* Aliernative Investment Funds, subject to investment conditions applicable 1o them under the Securities

and Exchange Board of India (Alternative Investment Funds) Regulations, 2012.
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Category 11

. Companies within the meaning of section 2(20) of the 2013 Companics Act ;
Statutory bodies/corporations ;
Cooperative banks;

. Public/ private/ religious trusts;

* Limitcd Biability Partnerships;

. Regional rural banks;

¢ Societies registered under applicable laws in India and authorised to invest in the Bonds:

o Associations of persons;

. Partnership firms in the name of pariners

. Category IH FPI ; and

. Any other foreign/ domestic legal cntities/ persons as may be permissible under the CBDT Notification

and authorised to invest in the Bonds in terms of applicable laws.
" The MCA has, through its circular (General Circular No. 06/2013) dated March 14, 2013, clarified that companies investing in
tax-free bonds wherein the effective yield on the bonds exceeds the yield on the prevailing bank rate will not be in violation of

section 372A(3) of the Companies Act.

Category Il

The following Investors applying for an amount aggregating to above T 10 lakhs across all Serics of Bonds in the
I[ssue:

. Resident Indian individuals:

° Eligible NRIs on a repatriation or non — repatriation basis:
. Hindu Undivided Familics through the Karta; and

. Eligible FPIs, being individuals.

Category IV

T'he following Investors applying for an amount aggregating to up to and including T 10 lakhs across all Series of
Bonds in the Issue:

Resident Indian individuals;

Eligible NRIs on a repatriation or non — repatriation basis;
Hindu Undivided Families through the Karta; and
Eligible FPIs, being individuals.

Participation of any of the aforementioned categories of persons or entities is subject to the applicable statutory
and/or rcgulatory requirements in connection with the subscription to Indian securities by such calegorics of
persons or entities.

An FPL, Eligible NRI or any other non-resident Applicant applying in the Issue must not be (i) based in the
United States of America (“USA™). and/or, (ii) domiciled in the USA, and/or, {iii) residents/citizens of the USA,
and/or, (1v) subject to any taxation laws of the USA.

Applicants are advised to ensure that they have obtained the necessary statutory and/or regulatory
permissions/consents/approvals in connection with applying for, subscribing to, or seeking allotment of
Bonds pursuant to the Issue.

The Lead Managers and their respective associates and affiliates are permitted to subscribe in the Issuc.

The inlormation below is given for the benefit of Applicants. Our Company and the Lead Managers are not liable

for any amendment or modification or changes in applicable laws or regulations, which may occur after the date
of the Shelf Prospectus.

How to apply?
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Availability of the Abridged Prospectus and Application Forms

Please note that there is a single Application Form for ASBA Applicants as well as non-ASBA Applicants
who are persons resident in India. There is a separate Application Form for Applicants (ASBA Applicants
and non-ASBA Applicants) who are FPIs, Eligible NRIs and all other non-resident Applicants across all
Categories applying for Bonds on repatriation or a non-repatriation basis.

Copies of the Abridged Prospectus containing the salient fcatures of this Prospectus Tranche — III together with
Application Forms may be obtained from our Registered Office, the Lead Managers, the Consortium Members
and the Designated Branches of the SCSBs. Additionally this Prospectus Tranche — IIT and the Application
Forms will be available for download on the website of the Designated Stock Exchange at www.bseindia.com
and other relevant Indian stock exchanges, the websites of the Lead Managers al www.axiscap.in,
www.edelweissfin.com, www.hdfcbank.com, www.karvy.com, and www.rrfinance.com/www.rrfcl.com
respectively.

Electronic Application Forms will also be availablc on the website of the relevant Stock Exchange(s). A
hyperlink to the website of the relevant Stock Exchanges(s) for this facility will be provided on the websitc of
the Lead Managers and the SCSBs.

Trading Members can download Application Forms from the website of the relevant Stock Exchange(s). Further,
Application Forms will also be provided to Trading Mcmbers at their request.

The prescribed colour of the Application Form for the Applicants 1s as [ollows:

T TCatgery | Colourofthe Application Form
__ RﬂSldﬂﬂl lﬂdlﬂﬂﬂ (ASBA ﬂ"d non-ASBA Appllcﬂm) e White
FPls (including Sovereign Wcalth Funds, Pension Funds and Gratmt'y Funds Blue

registered as IFPIs with SEBI), Eligible NRIs (applying on a repatriation as
well as nen-repatriation basis), and any other non-resident Applicant across
all Categories.

Methods of Application
An eligible Investor may apply in the Issue through one of the following methods:

1. Applications through the ASBA process; and
2. Non-ASBA Applications.

Note — Applicants are requested to note that in terms of the Debt Application Circular, SEBI has mandated
issuers to provide, through a recognized stock exchange which offers such a factlity, an online interface enabling
direct application by investors to a public issue of their debt securities with an online payment facility (“Direct
Online Application Mechanism ). In this vegard, SEBI has, through the Debt Application Circular, directed
recognized stock exchanges in India to put in necessary systems and infrastructure for the implementation of the
Debt Application Circular and the Direct Online Application Mechanism. In the event that the relevani Stock
Exchanges put in necessary systems, infrastructure and processes in place so as to enable the adoption of the
Direct Online Application Mechanism prior to the Issue Opening Date, we shall offer eligible investors desirous
of applying in the Issue the option to make Applications through the Direct Online Application Mechanism.

If such systems, infrastructures or processes are put in place by the relevant Stock Exchange(s) after the filing of
this Prospectus Tranche — III but prior to the Issue Opening Date, the methods and procedure for relating to the
Direct Online Application Mechanism shall be widely disseminated by us through a public notice in a reputed
national daily newspaper.

Applications through the ASBA process
Please note that application through ASBA is optional for all categories of Applicants.
Applicants who wish to apply through the ASBA process by filling in physical Application Forms wili have to

select the ASBA mechanism in the Application Forms and provide necessary details. Applicants can submit
their Applications through thc ASBA process by submitting the Application Forms to the Designated Branch of
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the SCSB with whom the ASBA Account is maintained or through the Members of the Syndicate or Trading
Members (ASBA Applications through the Members of the Syndicate and Trading Members shall hercinafter be
relerred to as the “Syndicate ASBA™), prior 10 or on the Issue Closing Date. ASBA Applications through the
Members of the Syndicate and Trading Members is permitted only at the Syndicate ASBA Application
Locations (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bangalore, Hyderabad, Pune,
Vadodara and Surat). Kindly nole that Application Forms submitted by ASBA Applicants to Members of the
Syndicate and the Trading Members at the Syndicate ASBA Application Locations will not be accepted if the
SCSB with which the ASBA Account, as specified in the Application Form is maintained has not named at leasl
one branch at that location for the Member of the Syndicate or the Trading Members to deposit the Application

Form (A list of such branches is available at hitp://www.sebi.gov.in/schiweb/home/list/5/33/0/0/Recogniscd-
Intermediaries).

Mcmbers ol the Syndicate and Trading Members shall, upon receipt of Application Forms from ASBA
Applicants, upload the details of these Application Forms to the online platform of the relevant Stock
Exchange(s) and submit these Application Forms with the SCSB with whom the relevant ASBA Accounts are
maintained in accordance with the Debt Application Circular. The SCSB shall block an amount in the ASBA
Account cqual to the Application Amount specified in the Application Form,

ASBA Applications in electronic mode will only be available with such SCSBs who provide such an electronic
facility. In casc of ASBA Applications in such clectronic form, the ASBA Applicant shall submit the
Application Form with instruction to block the Application Amount ¢ither through the internct banking facility
available with the SCSB, or such other ¢lectronically cnabled mechanism for applying and blocking funds in the
ASBA Account held with SCSB, as would be made available by the concerned SCSB.

Our Company, our directors, affiliates, associates and their respective directors and officers, Lead Managers and
the Registrar shall not take any responsibility for acts, mistakes, crrors, omissions and commissions etc. in
rclation to ASBA Applications accepted by SCSBs and Trading Members, Applications uploaded by SCSBs,
Applications accepted but not uploaded by SCSBs or Applications accepted and uploaded without blocking funds
in the ASBA Accounts. [t shall be presumed that for Applications uploaded by SCSBs, the Application Amount
bas been blocked in the relevant ASBA Account. Further, aall grievances against Trading Members in relation to
the Issue should be made by Applicants directly to the relevant Stock Exchange(s).

Please note that you cannot apply for the Bonds through the ASBA process if you wish to be Allotted the
Bonds in physical form.

Non-ASBA Applications
(1) Non- ASBA Applications for Allotment of the Bonds in dematerialised form

Applicants may submit duly hilled in Application Forms either in physical or downloaded Application Forms o
the Members of the Syndicale or the Trading Members accompanicd by account payee cheques/ demand drafis
prior to or on the Issuc Closing Date. The Members of the Syndicate and Trading Members shall, upload the non-
ASBA Apphcation on the online platform of the relevant Stock Exchange(s), following which they shall
acknowledge the uploading of the Application Form by stamping the acknowledgment slip with the date and
returning it to the Applicant. This acknowledgment slip shall serve as the duplicate of the Application Form for
the records of the Applicant and the Applicant should preserve this and should provide the same for any
gricvances rclating to their Applicalions.

Upon uploading the Application on the online platform of the relevant Stock Exchange(s), the Members of the
Syndicatec and Trading Members will submit the Application Forms, along with the payment mstruments to the
Escrow Collection Banks, which will realise the payment instrument, and send the Application delails to the
Registrar. The Members of the Syndicate/ Trading Members arc requested to note that all payment instruments
are required to be banked with only the banking branchcs of the Escrow Collection Banks, details of which will
bc available at the websites of the Lead Managers at www.axiscap.in, www.edelweisslin.com,
www.hdicbank.com, www.karvy.com and www.rrfinance.com/www.rrfcl.com, respectively (A link for the said
websites will be available at the website of the BSE at www.bseindia.com and other relevant Indian stock
cxchanges at their respective websites). Accordingly, Applicants are requested to note that they must submut
Application Forms to Trading Members who are located in towns/ cities which have at least one banking branch
of the Escrow Collcction Banks. The Registrar shall match the Application details as received from the online
platform of the relevant Stock Exchange(s) with the Application Amount details received from the Escrow
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Collection Banks for reconciliation of funds received from the Escrow Collection Banks. In case of discrepancies
between the two data bases, the details received from the online platform of the relevant Stock Exchange(s) will
prevail. Upon Allotment, the Registrar will credit the Bonds in the demat accounts of the successtul Applicants
as mentioned in the Application Form.

Plcase note that neither our Company, nor the Members of the Syndicale, nor the Registrar shall be responsible
for redressal of any gricvances that Applicants may have in regard to the non-ASBA Applications made to the
Trading Members, including, without limitation, relating to non-upload of the Applications data. All grievances
against Trading Members in relation to the Issue should be made by Applicants to the relevant Stock
Exchange(s).

(i) Non- ASBA Applications for Allotment of the Bonds in physical form

Applicants (except for Eligible FPIs) can also apply for Allotment of the Bonds in physical form by submitting
duly filled in Application Forms to thc Members of the Syndicate or the Trading Members, along with the
accompanying account payee chcques or demand drafts representing the full Application Amount and KYC
documents as specified in the sections titled “Issue Procedure — Applications by various Applicant Categories”
and “Issue Procedure - Additional instructions specific for Applicants seeking Allotment of the Bonds in
physical form™ at pages 81 and 93, respectivcly. The Members of the Syndicate and Trading Members shall,
upon submission of the Application Forms to them, verify and check the KYC documents submitted by such
Applicants and upload details of the Application on the online platform of the relevant Stock Exchange(s),
following which they shall acknowledge the uploading of the Application Form by stamping the
acknowlcdgment slip with the date and returning it to the Applicant. This acknowledgment slip shall serve as the
duplicate of thc Application Form for the records of the Applicant and the Applicant shall preserve this and
should provide the same for any queries relating to non-Allotment of Bonds in the Issue.

Upon uploading of the Application details, the Mcmbers of the Syndicate and Trading Mcmbers will submit the
Application Forms, along with the payment instruments to the Escrow Collection Banks, which will realise the
payment instrument, and send the Application Form and the KYC documents to the Registrar. The Registrar shall
check the KYC documentis submitted and match Application details as received from the online platform ot the
refevant Stock Exchange(s) with the Application Amount details received from the Escrow Collection Banks for
reconciliation of funds received from the Escrow Collection Banks. In case of discrepancies between the two data
bases, the details received from the online platform of the relevant Stock Exchange(s) will prevail. The Mcmbers
of the Syndicate/ Trading Members arc requesied to note that all Applicants are required to be banked with only
the banking branches of Escrow Collection Banks, details of which will be available at the websites of the Lead
Managers at  www.axiscap.in, www.edelweisstin.com, www hdicbank.com, www.karvy.com and
www.rrlinance.com/www.rricl.com, respectively (A link for the said websites will be available at the website of
the BSE at www.bscindia.com and other Indian stock e¢xchanges at their respective websites). Accordingly,
Applicants arc requested to note that they must submit Application Forms to Trading Members who are located
in towns/ cities which have at least onc banking branch of the Escrow Collection Banks. Upon Allotment, the
Registrar will dispatch Bond Certificates to the successful Applicants to their addresses as provided in the
Application Form. Please note that, in the event that KYC documents of an Applicant are not in order, the
Registrar will withhold the dispatch of Bond Certificates pending receipt of complete KYC documents
from such Applicant. In such circumstances, successful Applicants should provide complete KYC
documents to the Registrar at the earliest.

Please note that in such an event, any delay by the Applicant to provide complete KYC documents to the
Registrar will be at the Applicant’s sole risk and neither our Company, the Registrar, the Escrow
Collection Banks, or the Members of the Syndicate, will be liable to compensate the Applicants for any
losses caused to them due to any such delay, or liable to pay any interest on the Application Amounts for
such period during which the Bond Certificates are withheld by the Registrar. Further, our Company will
not be liable for any delays in payment of interest on the Bonds allotted to such Applicants, and will not be
liable to compensate such Applicants for any losses caused to them due to any such delay, or liable to pay
any interest for such delay in payment of interest on the Bonds.

Further, please note that Eligible FPIs cannot apply for Allotment of the Bonds in physical form. For
further information, see the section titled “Issue Procedure — Applications by various Applicant Categories
— Applications by FPIs” on page 81.

Members of the Syndicate or Trading Members are also requircd to ensyre-tss

227

he Applicants are competent to
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contract under the Indian Contract Act, 1872 including minors applying through guardians, at the time of
acceptance of the Application Forms.

To supplement the forcgoing, the mode and manner of Application and submission of Application Forms is
illustrated in the following chart.

—_Mode of Apphication T whow ihe Application Formhas fo be submiited

ASBA Applicﬁti.ﬂns (1) | to the Members of the Syndicatc only at the Syndicate ASBA Application IﬂLd[]DI]S nr
(i1) to the Designated Branches of the SCSBs where the ASBA Account is maintained; or
: (11} to Trading Members only at the Syndicate ASBA Application Locations.
Non- ASBA Applications (1) tothe Members of the Syndicate; or

(11} to Trading Membgrs,

Please note that Eligible FPIs cannot make Applications for Allotment of the Bonds in physical form,
Application Size

Applications are required to be for a minimum of five Bonds and multiples of one Bond thereafter.
APPLICATIONS BY VARIOUS APPLICANT CATEGORIES

Applications by FPIs

SEBI recently notified the Sccurities and Exchange Board of India (Foreign Portfolio Investors) Recgulations,
2014 (“FPI Regulations™) whcreby Flls, sub-accounts and QFIs as cate gorics of 1nvestors were merged to form
a new catcgory termed “Foreign Portfolio Investors’. Prior to the notification of the FPI Regulations, portiolio
investments by Flls and sub-accounts were governed by SEBI under the Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995 (“FII Regulations™) and portfolio investments by
QFIs were governed by various circulars issued by SEBI from time to time (the ~QFI Circulars™). Pursuant to
the notification of the FP1 Regulations, the FII Regulations were repealed and the QFI Circulars were rescinded.

In terms of the FPI Regulations, FPIs can invest in listed or “to be listed” debentures ot Indian companies,
However, FPIs can hold, deliver, or caused to be delivered securities only in dematerialised form.

Porttolio investments by FIIs and QFls are also governcd by the RBI under FEMA and regulations issued
thereunder, and the RBI has not yet notified the corresponding amendments to the relevant regulations under
FEMA. In light of the absence of any such corresponding RBI upon the notification of the FPI Regulations,
FPIs, existing Flls and QFIs should consult their advisors relating to investment in the present Issue.

Under the FPI Regulations and subject to compliance with all applicable Indian laws, FPIs may Issue, subscribe
or otherwisc deal in offshore dcrivative instruments (defined under the FPT Regulations as any instrument, by
whatever name called, which is issued overseas by a FPI against securities held by it that are listed or proposed
to be listed on any recognized stock exchange in India, as its underlying security), directly or indirectly, only in
the event (1) such offshore derivative instruments are issued only to persons who are regulated by an appropriale
foreign regulatory authority; and (ii) such offshore derivative instrumcnts are issued after compliance with
“know your client” norms. Further. Category I FPIs under the SEBI FPI Regulations which are unregulated
broad based lunds and Category III FPIs under the SEBI FPI Regulations shall not issue, subscribe or otherwise
deal in such oftshorc derivative instruments directly or indirectly. In addition, FPIs are required to ensure that
further issue or transfer of any offshore derivative instruments by or on behalf of it is made only to person
regulated by an appropriate foreign regulatory authority.

Applications by NRIs

We propose to issue Bonds to Eligible NRIs on a repatriable as well as non-repatriable basis. Eligible NRI
Applicants should note that only such Applications as are accompanied by payment in Indian Rupees only shall
be considered for Allotment. An Eligible NRI can apply for Bonds offered in the Issue subject to the conditions
and restrictions contained in the Foreign Exchange Managemen
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Regulations, 2000, and other applicable statutory and/or regulatory requirements including the interest rate
requirement as provided in the CBDT Notification. Allotment of Bonds to Eligible NRIs shall be subject to the
Application Amounts paid by the NRI as described below:

1. In case of Eligible NRIs applying on repatriation basis: If the Application Amounts are received either
by inward remittance of frecly convertible foreign exchange through normal banking channels i.e. through
rupee denominated demand drafts/ cheques drawn on a bank in India or by transfer of funds held in the
investor's rupee denominated accounts i.e. Non Resident External (*“NRE”) / Foreign Currency Non
Resident (“FCNR™) Account/ any other permissible account in terms of applicable law, maintained with
an RBI authorised dealer or a RBI authorised bank in India.

2. In case of Eligible NRIs applying on non-repatriation basis: If the Application Amounts are received
either by inward remittance of freely convertible foreign exchange through normal banking channels i.e.
through rupee denominated demand drafts/ cheques drawn on a bank in India or by transfer of funds held
in the investor's rupee denominated accounts i.c.. Non-resident Ordinary (*NRO”) account/ NRE account/
FCNR Account/ Non Resident Special Rupee (“NRSR”} Account/ any other permissible account in terms
of applicable law, maintained with an RBI authorised dealer or a RBI authorised bank in India.

Applications by Eligible NRIs (applying on a repatriation basis) should bc accompanied by (i) a bank certificate

confirming that thc demand draft in lieu of the Application Money has been drawn on an NRE account; and (ii)

if such Eligible NRI is a Person of Indian Origin (*P10O”)}, a PIO card.

Issue and Allotment of Bonds to NRI Applicants

Our Company confirms that:

i. the rate of intercst on each scries of Bonds does not exceed the prime lending rate of the State Bank of
India as on the date on which the resolution approving the Issuc was passed by our Board, plus 300 basis
points;

ii. the period for redemption of cach Series of Bonds will not be less than 3 years;

iii. we do not and shall not carry on agricultural /plantation /real estate business/ trading in Transterable
Development Rights and does not and shall not act as Nidh or Chit Fund Company;

iv. We will file the following with the nearest office of the Rescrve Bank, not later than 30 days trom the date:

(a) of receipt of remittance of consideration received from Eligible NRIs in connection with the Issue, full
details of the remittances received, namely:

(1) a list containing names and addresses of each NRI Applicant who have remitied funds for
investment in the Bonds on non-repatriation basis and repatriation basis;

(11) amount and date of receipt of remiitance and its rupee equivalent; and

(ii1) names and addresses of Authorised Dealcrs through whom the remittance has been received,;
Please note that Application Amounts for the Bonds has to be paid in cheques or demand
drafts only, in Rupee denominated currency only; and

(b) of closure of the Issue, full details of the monies received tfrom NRI Applicants, namely:

(1) a list containing names and addresses of each NRI allotiee and number of Bonds issued to
each of them on non-repatriation basis and repatriation basis, and

(11) a certificate from our Compliance Officer that all provisions of the FEMA, and rules and
regulations made thereunder in connection with the issue of the Bonds have been duly
complied with.

We further confirm that the monies received from non-resident Investors who are Allotted Bonds pursuant to
the Issue, will not be utilised for any investment, whether by way of capital or otherwise, in any company or




partnership hirm or proprictorship concern or any entity, whether incorporated or not, or for the purpose of re-
lending Lo persons and entities that are not in the infrastructure sector. For further details, including details of
utilization of funds. sce the section titled "“Objects of the Issue™ on page 45.

Applications by Mutual Funds

A mutual fund scheme cannot invest more than 15.00% of its NAV in debt instruments issued by a single
company which arc rated not below investment grade by a credit rating agency authorised to carry out such
activily. Such investment limit may be extended to 20.00% of the NAV of the scheme with the prior approval of
Lthe board of trustees and the board of assct management company.

A separate Application can be madce in respect of cach scheme of an Indian mutual fund registercd with SEBI and
such Applications shall not be treated as multiple Applications. Applications made by the AMCs or custodians of
a Mutual Fund shall clearly indicate the name of the concerned scheme for which the Application is being made.
An Applications Forms by a mutual fund registered with SEBI for Allotment of the Bonds must be also
accompanied by cerlified true copies of (i) its SEBI registration certificates (ii) the trust deed in respect of such
mutual fund (1) a resolution authorising investment and containing operating instructions and (iii) specimen
signatures of authorized signatories. Failing this, our Company reserves the right to accept or reject any

Application from a Mutual Fund for Allotment of the Bonds in whole or in part, in cither case, without assigning
any reason theretor.

Application by Scheduled Commercial Banks

Scheduled Commercial Banks can apply in this Issuc based upon their own investment limits and approvals.
Applications by them for Allotment of the Bonds must be accompanied by certified true copies of (i) a board
resolution authorising investments; and (i1) a letter of authorisation. Failing this, our Company reserves the right
to accept or reject any Application for Allotment of the Bonds in whole or in part, in either case, without
assigning any reason therefor.

Application by Insurance Companies registered with the IRDA

In casc of Apphications for Allotment of the Bonds made by an insurance company registered with the IRDA, a
certified copy of its certificate of registration issued by IRDA must be lodged along with Application Form. The
Applications must be accompanicd by certified copies of (i) its Memorandum and Articles of Association; (ii) a
power of attorney (ui) a resolution authorising investment and containing operating instructions; and (iv)
specimen signatures of authorized signatories. Failing this, our Company reserves the right to accept or reject any
Application for Allotment of the Bonds in whole or in part, in either case, without assigning any reason therefor.

Applications by Alternative Investments Funds

Applications made by an Aliernative Investments Fund eligible to invest in accordance with the Securities and
Exchange Board of India (Alternate Investment Funds) Regulations, 2012, for Allotment of the Bonds must be
accompanied by certified true copies of: (i) the SEBI registration certificate of such Alternative Investment
Fund; (1) a resolution authorising the investment and containing operating instructions; and (ii) specimen
signatures of authorised persons. Failing this, our Company rescrves the right to accept or reject any
Applications {for Allotment of the Bonds in whole or in part, in cither case, without assigning any reason
thercof.  Alternative Investment Funds applying for Allotment of the Bonds shall at all time comply with the
conditions for catcgories as per their SEBI registration certificate and the Securitics and Exchange Board of
India (Alternate Investment Funds) Regulations, 2012,

Applications by Public Financial Institutions authorized to invest in the Bonds

Applications by Public Financial Institutions for Allotment of the Bonds must be accompanied by cerlificd truc
copics of (1) any Act/rules under which such Applicant is incorporated; (ii) a resolution of the board of directors
of such Applicant authorising investments; and (iii) specimen signature of authorized persons of such Applicant.
Failing this, our Company reserves the right to accept or reject any Applications for Allotment of the Bonds in
whole or 1n part, in either case, without assigning any rcason therefor.

Applications made by companies, Limited Liability Partnerships and bodies corporate registered
under applicable laws in India




Applications made by companies, Limited Liabilily Partnerships and bodies corporate for Allotment of the Bonds
must be accompanied by certified true copies of: (1) any Act/rules under which such Applicant is incorporated;
(i1) a resolution of the board of directors of such Applicant authorising investments; and (iii) specimen signature
of authorized persons of such Applicant. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of the Bonds in whole or in part, in either case, without assigning any reason therefor.

Applications under a power of attorney

In case of Applications made pursuant to a power of attorney by Applicants from Category I and Category 11, a
certificd copy of the power of attorney or the relevant resolution or authority, as the case may be, along with a
certified copy of the memorandum of association and articles of association and/or bye laws must be lodged
along with the Application Form. Failing this, our Company reserves the right to accept or reject any Application
in whole or in part, in either case, without assigning any reason thercfor.

In casc of Applications made pursuant to a power of attorney by Applicants from Category 111 and Category IV, a
certified copy of the power of attorney must be lodged along with the Application Form.

In casc of ASBA Applications made pursuant to a power of attorney, a certified copy of the power of attorney
must be lodged along with the Application Form. Failing this, our Company, in consultation with the Lead
Managecr, reserves the right to reject such Applications.

Our Company, in its absolute discretion, reserves the right to relax the above condition of attaching
the power of attorney along with the Application Forms subject to such terms and conditions that
our Company and the Lead Managers may deem fit,

Applications by provident funds and pension funds which are authorized to invest in the Bonds

Applications by provident funds and pension funds which are authorised to invest in the Bonds, for
Allotment of the Bonds must be accompanied by certified truc copies of: (i) any Act/rules under which
they are incorporated; (i1) a power of attorney, if any, in favour of one or more trustees thereof, (iii) a
board resolution authorising investments; (111} such other documents evidencing registration thereof under
applicable statutory/regulatory requirements; (1v) specimen signature of authorized person; (v) a certified
copy of the registered instrument for creation of such fund/trust; and (vi) any tax cxemption certificate
issued by I[ncome Tax authorities. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of the Bonds in whole or in part, in either case, without assigning any reason therefor.

Applications by National Investment Fund

Application made by National Invest Fund for Allotment of the Bonds must be accompanied by certified truc
copics of: (i) a resolution authorising investment and containing operaling nstructions; and (ii} specimen
signatures of authorized persons. Failing this, our Company reserves the right to accept or reject any Applications
for Allotment of the Bonds in whole or in part, in either case, without assigning any rcason therefor.

Application by Commercial Banks, co-operative banks and Regional Rural Banks

Commercial Banks, co-operative banks and Regional Rural Banks can apply in the Issuc based upon their own
investment limits and approvals. The application must be accompanied by certificd true copies of {i) Board
resolutions authorising investments; and (i1) letters of authorisation, Failing this, cur Company reserves the right
to accept or reject any Application in whole or 1n part, in either case, without assigning any reason thereof.

Applications by Trusts

Applications made by a trust, settled under the Indian Trusts Act, 1882, or any other statutory and/or regulatory
provision governing the settlement of trusts in India, must be accompanied by a (i) certified true copy of the
registered instrument for creation of such trust, (1) power of attorney, if any, in favour of onc or more trustecs
thereof; and (iii) such other documents evidencing registration thereof under applicable statutory/regulatory
requirements. Failing this, our Company reserves the right to accept or reject any Applications in whole or
in part, in either case, without assigning any reason therefor,
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Further, any trusts applying for Bonds must cnsure that (a) they arc authorised under applicable
statutory/regulatory requirements and their constitution instrument to hold and invest in bonds, (b) they have
obtained all necessary approvals, consents or other authorisations, which may be required under applicable
statutory and/or regulatory requirements to invest in bonds. and (¢) applications made by them do not
exceed the investment limits or maximum number of Bonds that can be held by them undcr applicable
statutory and or regulatory provisions.

Applications cannot be made by:
a) Minors without & guardian name (A guardian may apply on behalf of a minor. However, Applications by

minors must be made through Application Forms that contain the names of both the minor Applicant and
the guardian);

b) Foreign nationals, except as may be permissible under the CBDT Notification or under the applicable
law:
C) Non resident Investors who are (i) based in the USA, and/or, (11} domiciled 1n the USA, and/or, (iii)

residents/citizens of the USA, and/or, (iv) subject to any taxation laws of the USA:
d) Overscas Corporate Bodies;

&) Indian Venture Capital Funds;
[) Foreign Venture Capital Investors; and
g) Pcrsons incligible to contract under applicable statutory/ regulatory requirements.

In case of Applications for Allotment of the Bonds in dematerialised Jorm, the Registrar shall verify the above on
the basis of the records provided by the Depositories based on the DP ID and Client ID provided by the
Applicants in the Application Form and uploaded onto the electronic system of the relevant Stock Exchange(s) by
the Members of the Syndicate, SCSBs or the Trading Members, as the case may be.

Nothing in this Prospectus Tranche — III constitutes an offer of Bonds for sale in the United States or any
other jurisdiction where it is unlawful to do so. The Bonds have not heen, and will not be, registered
under the U.S. Securities Act of 1933, as amended (the Securities Act), or the securities laws of any state
of the United States or other jurisdiction and the Bonds may not be offered or sold within the United
States or to, or for the account or benefit of, U.S. Persons (as defined in Regulation S under the Securities
Act) except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and applicable state securities laws. The Issuer has not registered and
does not intend to register under the U.S. Investment Company Act, 1940 in reliance on section 3(c)(7)
thereof. This Prospectus Tranche — III may not be forwarded or distributed to any other person and may

not be reproduced in any manner whatsoever, and in particular, may not be forwarded to any U.S.
Person or to any U.S. address.

No offer to the public (as defined under Directive 20003/71/EC, together with any amendments and
implementing measures thereto, (the “Prospectus Directive”) has been or will be made in respect of the
Issue or otherwise in respect of the Bonds, in any member State of the European Economic Area which
has implemented the Prospectus Directive except for any such offer made under exemptions available
under the Prospectus Directive, provided that no such offer shall result in a requirement to publish or

supplement a prospectus pursuant to the Prospectus Directive, in respect of the Issue or otherwise in
respect of the Bonds.

Any forwarding, distribution or reproduction of this document in whole or in part is unauthorised.
Failure to comply with this directive may result in a violation of the Securities Act or the applicable laws
of other jurisdictions. Any investment decision should be made on the basis of the final terms and
conditions of the bonds and the information contained in this Prospectus Tranche — II1.

Payment instructions
Payment mechanism for ASBA Applicants

An ASBA Applicant shall specity details of the ASBA Account in the Application Form and the relevant SCSB
shall block an amount equivalent to the Application Amount in the ASBA Account specified in the Application
Form. Upon reccipt of intimation from the Registrar, the SCSBs shall, on the Designated Date, transfer such
blocked amount from the ASBA Account to the Public Issue Account in terms of the Escrow Agreement. The
balance amount remaining aftcr the linalisation of the Basis of Allotmer blocked by the SCSBs on the




basis of the instructions issued in this regard by the Registrar to the respective SCSB within 12 (twelve) Working
Days of the Issue Closing Date. The Application Amount shall remain blocked in the ASBA Account until
transfer of the Application Amount to the Public Issue Account, or until withdrawal/ failurc of the Issuc or until
rejection of the ASBA Application, as the case may be.

Payment mechanism for non ASBA Applicants

We shall open Escrow Accounts with one or more Escrow Collection Banks in whose favour the Applicants
(except for ASBA Applicants) shall draw cheques or demand drafts. All Applicants would be required to pay the
full Application Amount at the time of the submission of the Application Form. Cheques or demand drafts for the
Application Amount received from Applicants would be deposited by the Members of the Syndicate and Trading
Mcmbers, as the case may be, in the Escrow Accounts.

Our Company will open and maintain separate escrow accounts with the Escrow Collection Banks 1n connection
with all Application Amounts received from FPIs, Eligible NRIs and other non resident Applicants across all
Catcgories (the “Non Resident Escrow Accounts™). All application Amounts received from FPls, Eligible NRIs
and other non resident Applicants across all Categories shall be deposited in the Non Resident Escrow Account,
maintained with each Escrow Collection Bank. Upon receipt of requisite instructions from the Lead Managers
and the Registrar in the manner detailed in the Escrow Agreement, the Escrow Collection Banks shall {ransier
the monies from the Non Resident Escrow Accounts to a separate bank account, (“Non Resident Public Issue
Account”), which shall be different from the Public Issue Account. The Company shall at all times ensure that
any monies kept in the Non Resident Escrow Account and the Non Resident Public Issue Account shall be
utilised only in accordance with applicable statutory and/or regulatory requirements.

Each Applicant (except for ASBA Applicants) shall draw a cheque or demand draft for the Application Amount
as per the following terms:

a) The payment instruments from all resident Applicants shall be payable into the Escrow Accounts drawn
in favour of “HUDCO Tax Free Bonds 2013-14 — Escrow Account - R,

b) The payment instrumcnts from FPIs, Eligible NRIs and other non resident Applicants across all
Catcgories on a repatriation basis shall be pavable in the Non Resident Escrow Accounts drawn 1n
favour of “HUDCO Tax Free Bonds 2013-14 — Escrow Account — NR Repat”.

C) The payment instruments from FPIs, Eligible NRIs and other non resident Applicants across all

Categories on a non-repatriation basis shall be payable in the Non Resident Escrow Accounts drawn in
favour of “HUDCO Tax Free Bonds 2013-14 — Escrow Account — NR Non-Repat”.

d) Payments should be made by cheque, or a demand draft drawn on any bank (including a co-operative
bank), which is situated at, and is a member of or sub-member of the bankers’ clearing house located at
the centre where the Application Form is submitted. Outstation cheques/bank drafts drawn on banks not
participating in the clearing process will not be accepted and Applications accompanied by such cheques
or bank drafts are liable to be rejected.

e) The monies deposited in the Escrow Accounts will be held for the benefil of the Applicants until the
Designated Date.

f) On the Designated Date, the Escrow Collection Banks shall transter the funds from the Escrow Accounts
and the Non Resident Escrow Accounts as per the terms of the Escrow Agreement, the Shelf Prospectus
and this Prospectus Tranche — III into the Public Issue Accounts and the Non Resident Public Issue
Accounts, respectively. The Escrow Collection Bank shall also, upon receipt of instructions trom the
Lead Managers and the Registrar, transfer all amounts payable to Applicants, who have not been allotted
Bonds to the Retund Accounts.

Please notc that Applications accompanied by Application Amounts in cash/ stock invest/ money orders/ postal
orders will not be accepted.

The Escrow Collection Banks will act in terms of the Shelf Prospectus, this Prospecius Tranche — IIT and the
Escrow Agreement. The Escrow Collection Banks shall not exercise any lien whatsoever over the momnies
deposited therein. It is mandatory for our Company to keep the proceeds.qf the Issue in an escrow account until
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the documents for creation of security as stated in the Shelf Prospectus are exccuted.

Additional information for Applicants

1.

Apphcation Forms submitted by Applicants (except for Applicants applying for the Bonds in physical
form) whose bencficiary accounts are inactive shall be rejected.

For ASBA Applicants, no separate receipts will be issued for the money blocked on the submission of
Application Form. However, the collection centre of the Members of the Syndicate or the SCSB or the
Trading Member, as the case may be, will acknowledge the reccipt of the Application Forms by
stamping and returning to the Applicant the acknowledgement slip. This acknowledgement slip will
scrve as the duplicate of the Application Form for the records of the Applicant.

Applications should be submitted on the Application Form only. In the event that physical Application
Forms do not bear the stamp of the Members of the Syndicatc/ Trading Member or the relevant
Designated Branch, they arc liable to be rejected.

Applicants are advised not to submit Application Forms to Escrow Collection Banks (unless such Escrow

Collection Bank is also an SCSB) and the same will be rejected in such cases and the Applicants will not be
entitled to any compensation whatsoever.,

Pre-Issue Advertisement

Our Company will issuc a statutory advertiscment on or before the Issue Opening Date. This advertisement will
contain the information as prescribed under the SEBI Debt Regulations. Malerial updates, if any, between the
. date of filing of this Prospectus Tranche — I1I with the RoC and the date of release of this statutory advertisement
will be included in the statulory advertiscment.

Instructions for completing the Application Form

(a)
(b)

()

(d)

(¢)

(H)

(2)

Applications must bc made in the prescribed Application Form.

Application Forms are to be completed in full, in BLOCK LETTERS in ENGLISH and in
accordance with the instructions contained in this Prospectus Tranche — III and the Application
Form. Incomplete Application Forms are liable to be rejected. Applicants should note that the
Members of the Syndicate, or the Trading Members, as appropriate, will not be liable for errors in
data entry due to incomplete or illegible Application Forms.

Applications are required to be for a minimum of such Bonds and in multiples of such Bonds
thereatter as specified in this Prospectus Tranche — 111,

Thumb 1mpressions and signaturcs other than in the languages specified in the Eighth Schedule in the
Constitution of India must be attested by a Magistrate or a Notary Public or a Special Execulive
Magistrate undcr official scal.

Applications should be in single or joint names and not exceeding threc names, and in the same
order as thcir Depository Participant details (in case of Applicants applying for Allotment of the
Bonds in dematerialized form) and Applications should be made by Karta in casc the Applicant is
an HUF. Pleasc ensure that such Applications contain the PAN of the HUF and not of the Karta.
Applications can be in single or joint names (not exceeding three names).

If the Application is submitted in joint names, the Application Form should contain only the namc
of the first Applicant whose name should also appcar as the first holder of the depository account
held in joint names. If the DP account is held in joint names, the Application Form should contain
the name and PAN of the person whose name appears first in the depository account and signature
ot only this person would be required in the Application Form. This Applicant would be deemed to
have signed on behalf of joint holders and would be required to give confirmation to this effect in
the Application Form.

Applicants applying lor Allotment in dematerialised form must provide details of valid and active
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DP 11D, Client ID and PAN clearly and without error, On the basis of such Applicant’s active DP 1D,
Client ID and PAN provided i the Application Form, and as cntered into the electronic Application
system of the relevant Stock Exchange(s) by SCSBs, the Members of the Syndicate at the Syndicate
ASBA Application Locations and the Trading Members, as the case may be, the Registrar will obtain
from the Depository the Demographic Detatls. Invalid accounts, suspended accounts or where such
account is classified as invalid or suspended may not be considered for Allotment of the Bonds.

(h) ASBA Applicants ulilising physical Application Forms must ensure that the Application Forms are
completed in full, in BLOCK LETTERS 1n ENGLISH and 1n accordance with the instructions
contained in this Prospectus Tranche — HI and in the Application Form,

(1) If the ASBA Account holder is different from the ASBA Applicant, the Application Form should be
signed bv thc ASBA Account helder also, in accordance with the instructions provided in the
Application Form.

(1) All Applicants are required 1o tick the relevant column in the “Category ot Investor™ box in the
Application Form.

(k) Applications for all the Series of the Bonds may be made in a single Application Form only.

(1) All Applicants are required to tick the relevant box of the “Mode of Application™ in the Application
Form, choosing either thc ASBA or Non-ASBA mechanism.

We shall allocate and Allot Bonds of Tranche — II1 Series 1A/Tranche — III Series 1B maturity

(depending upon the Category of Applicants) to all valid Applications, wherein the Applicants have not
indicated their choice of the relevant Series applied for.

Applicants’ PAN, Depository Account and Bank Account Details

ALL APPLICANTS APPLYING FOR ALLOTMENT OF THE BONDS IN DEMATERIALISED
FORM SHOULD MENTION THEIR DP ID, CLIENT ID AND PAN IN THE APPLICATION
FORM. APPLICANTS MUST ENSURE THAT THE DP 1D, CLIENT ID AND PAN GIVEN IN THE
APPLICATION FORM ARE EXACTLY THE SAME AS THE DP ID, CLIENT ID AND PAN
AVAILABLE IN THE DEPOSITORY DATABASE. IF THE BENEFICIARY ACCOUNT IS HELD
IN JOINT NAMES, THE APPLICATION FORM SHOULD CONTAIN THE NAME AND PAN OF
BOTH THE HOLDERS OF THE BENEFICIARY ACCOUNT AND SIGNATURES OF BOTH
HOLDERS WOULD BE REQUIRED IN THE APPLICATION FORM.

On the basis of the DP 1D, Client ID and PAN provided by them in the Application Form, the
Registrar will obtain from the Depository the Demographic Details of the Apphicants including PAN
and MICR code. These Demographic Details would be used for giving Allotment Advice and refunds
(for non-ASBA Applicants), if any, to the Applicants. Hence, Applicants are advised to immediately
update their Demographic Details (including bank account details) as appearing on the records of the
Depository Participant and ensure that they are true and correct. Please note that failure to do so
could result in delays in despatch/ credit of refunds to Applicants, delivery of Allotment Advice or
unblocking of ASBA Accounts at the Applicants’ sole risk, and neither the Members of the Syndicate
nor the Trading Members, nor the Registrar, nor the Escrow Collection Banks, nor the SCSBs, nor
our Company shall have any responsibility and undertake any liability for the same.

Applicants applying for Allotment of the Bonds in dematerialized form may note that in case the DI’ 1D,
Client ID and PAN mentioned in the Application Form, as the case may be and entered into the
electronic Application system of the relevant Stock Exchange(s) by the Members of the Syndicate, the
Trading Members or the SCSBs, as the case may be, do not match with the DP 1D, Client ID and PAN
available in the Depository database or in case PAN is not available in the Depository database, the
Application Form is liable to be rejected and our Company, and the Members of the Syndicate shall not
be liable for losses, if any.

These Demographic Details would be used for all correspondence with the Applicants including mailing of the
Allotment Advice and printing of bank particulars on the refund ordcers or lor refunds through electronic transter
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of funds, as applicable. The Demographic Details given by Applicants in the Application Form would not be
used for any other purposc by the Registrar except in relation to the Issue.

By signing the Application Form, Applicants applying for the Bonds in dematcrialised form would be deemed

to have authorised the Depositories to provide, upon request, to the Registrar, the required Demographic Details
as available on its records.

Retund orders/ Allotment Advice would be mailed at the address of the Applicants as per the Demographic
Details received from the Depositories. Applicants may note that delivery of refund orders/ Allotment Advice
may gct delayed if the same once sent to the address obtained from the Depositories are returncd undelivered. In
such an event, the address and other details given by the Applicant (other than ASBA Applicants) in the
Application Form would be used only to ensure dispatch of refund orders. Further, pleasc note that any such
dclay shall be at such Applicants’ sole risk and neither our Company, Escrow Collection Banks, Registrar nor
the Lead Managers shall be liable to compensate the Applicant for any losses caused to the Applicants duc to
any such delay or liable to pay any interest for such delay. In case of refunds through clectronic modes as

detailed in the Shelf Prospectus, refunds may be delayed if bank particulars obtained from the Dcpository
Participant are incorrect.

In case of Applications made under powers of attorney, our Company 1n its absolute discretion, reserves the
right to permit the holder of a power of attorney to request the Registrar that for the purpose of printing
particulars on the refund order and mailing of the refund orders/Allotment Advice, the Demographic Details
obtained from the Depository of the Applicant shall be used.

In case no corresponding record is available with the Depositories, which matches the three paramcters, namely,
DP ID, Client ID and PAN, then such Applications are liable to be rejected.

Electronic registration of Applications

(a) The Members of the Syndicate, SCSBs and Trading Mcmbers will register the Applications using the
on-line facilities of the relevant Stock Exchange(s). The Lead Managers, our Company, and the
Registrar are not responsible for any acts, mistakes or errors or omission and commissions in
relation to (i) the Applications accepted by the SCSBs and Trading Members, (1) the Applications
uploaded by the SCSBs and the Trading Members, (iii) the Applications accepted but not uploaded
by the SCSBs or the Trading Members, (iv) with respect to ASBA Applications accepted and
uploaded by the SCSBs without blocking funds in the ASBA Accounts or (1v) with respect to
ASBA Applications accepted and uploaded by Members of the Syndicate at the Syndicate ASBA
Application Locations for which the Application Amounts are not blocked by the SCSBs.

(b) The relevant Stock Exchange(s) will offer an electronic facility for registering Applications for the
Issue. This facility will bc availablec on the terminals of the Members of the Syndicate, Trading
Members and their authorised agents and the SCSBs during the Issuc Period. On the Issue Closing
Date, the Members of the Syndicate, Trading Mcmbers and the Designated Branches shall upload
Applications till such time as may be permitted by the relevant Stock Exchange(s). This information
will bc available with the Members of thc Syndicate and Trading Members on a regular basis.
Applicants are cautioned that a high inflow of Applications on the last day of the Issue Period may

lead to some Applications received on the last day not being uploaded and such Applications will
not be considered for Allotment.

(c) Based on the aggregate demand for Applications registered on the electronic facilities of the
relevant Stock Exchange(s), a graphical representation of consolidated demand for the Bonds, as
available on the website of the relevant Stock Exchange(s), would bc made available at the
Application centres as provided in the Application Form during the Issuc Period.

(d) At the time ol registering each Application, SCSBs, the Mcmbers of the Syndicate and Trading
Mcmbers, as the case may be, shall enter the details of the Applicant, such as the Application Form
number, PAN, Applicant category, DP ID, Client ID, number and Series(s) of Bonds applied,
Application Amounts, details of payment instruments (for non — ASBA Applications) and any other
details that may be prescribed by the online uploading platform of the relevant Stock Exchange(s).

(¢} A system generated TRS will be given to the Applicag a proof of thc registration of his
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(D)

(g)

(h)

Application. Tt is the Applicant’s responsibility to obtain the TRS from the SCSBs, Members of the
Syndicate or the Trading Members, as the case may be. The registration of the Applications by the
SCSBs, Members of the Syndicate or Trading Members does not guarantee that the Bonds shall be
allocated/ Allotted by our Company. Such TRS will be non-negotiable and by itselt will not create
any obligation of any kind.

The permission given by the relevant Stock Exchange(s) to use their network and sottware of the
online system should not in any way be deemed or construed to mean that the compliance with various
statulory and other requirements by our Company, and/or the Lead Managers are cieared or approved
by the relevant Stock Exchange(s); nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the compliance with the statutory and other requirements nor
does it take any responsibility for the financial or other soundness of our Company, the management or
any scheme or project of our Company; nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of the Shelf Prospectus; nor does it warrant that the
Bonds will be listed or will continue to be listed on the BSE.

In case of apparent data entry error by either the Members of the Syndicate or the Trading Members,
in entering the Application Form number in their respective schedules, other things remaining
unchanged, the Application Form may be considered as valid and such exceptions may be recorded
in minutes of the meeting submitted (o the Designated Stock Exchange.

Only Applications that are uploaded on the online system of the relevant Stock Exchange(s) shall be
considered for Allotment.

General Instructions

Do’s

Check if you are eligible to apply;
Read all the instructions carefully and complete the Application Form:

If the Allotment of the Bonds is sought in dematerialized form, ensure that the details about
Depository Participant and beneficiary account are correct and the beneticiary account is active;

Applications are required to be in single or joint names (not more than three);

In case of an HUF applying through its Karta, the Applicant i1s required to specity the name of an
Applicant in the Application Form as ‘XYZ Hindu Undivided Family applying through PQR", where
PQOR is the name of the Karta;

Ensure that Applications are submitied to the Members of the Syndicate, Trading Members or the
Designated Branches of the SCSBs, as the case may be, before the closure of application hours on
the Issue Closing Date;

Ensure that the Application Forms (for non-ASBA Applicants) arc submittcd at the collection
centres provided in the Application Forms, bearing the stamp of a Member of the Syndicate or a
Trading Membecrs, as the case may be;

Ensure that the Applicant’s names {for Applications for thc Bonds in dematerialised form) given in the
Application Form is exactly the same as the names in which the beneficiary account 1s held with the
Depository Participant. In case the Application Form 1s submitted 1n joint names, ensure that the
bencficiary account is also held in same joint names and such names arc in the same scquence 1n which
they appear in the Application Form;

Ensure that you have funds ¢qual to or more than the Application Amount 1n your ASBA Account
before submitting the Application Form for ASBA Applications;

Ensure that you mention your PAN in the Application Form. In case of joint applicants, the PAN ot
all the Applicants should be provided, and for HUFs, of the HUF should be provided. Any
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Don’ts

Application Form without the PAN is liable to be rejected. In case of Applications for Allotment in
physical lorm, Applicants should submit a sclf-certified copy of their PAN card as part of the KYC
documents. Applicants should not submit the GIR Number instead of the PAN as the Application is
liable to be rejected on this ground;

Ensurc that the Demographic Details (for Applications for the Bonds in dematerialised form) as
provided in the Application Form are updated, true and correct in all respects;

Ensure that you request for and reccive a TRS for all your Applications and an acknowledgement as
a proot of having been accepted;

Ensurc that you have obtained all necessary approvals from the relevant statutory and/or regulatory
authorities to apply for, subscribe to and/or seek Allotment of the Bonds:

Ensurc that signatures other than in the languages specificd in the Eighth Schedule to the Constitution

of India is attested by a Magistrate or a Notary Public or a Special Exccutive Magistrate under official
seal;

Applicants (other than ASBA Applicants) are requested to write their names and Application
number on the reverse of the instruments by which the payments are made;

All Applicants are requested to tick the relevant column “Category of Investor” in the Application
Form;

Tick the Series of Bonds in the Application Form that you wish to apply for; and

The Reserve Bank of India has issued standard operating procedure in terms of paragraph 2(a) of RBI
circular number DPSS.CO.CHD.No./133/04.07.05/2013-14 datcd July 16, 2013, detailing the procedure
lor processing CTS 2010 and Non-CTS 2010 instruments in the three CTS grid locations. As per this
circular, processing of non-CTS cheques shall be done only on three days of the week. As prescribed by
the Debt Application Circular, the NCDs are required to be listed within 12 Working Days of the Issue
Closing Date. In order to enable compliance with the above timelines, investors are advised to use CTS
cheques or use the ASBA facility to make payments in the Issue. Investors using non-CTS cheques arc
cautioned that Applications accompanied by such cheques are liablc to be rejected due to any clcaring
delays beyond 6 Working Days from the Issue Closing Dale, in terms of the aforesaid circular.

Do not apply for lower than the minimum Application sizc;
Do not pay the Application amount in cash, by money order, postal order, stock invest;

Do not send the Application Forms by post; instead submit the same to the Members of the Syndicate
and Trading Members or the SCSBs (as the case may be) only;

Do not submit Application Forms to the Escrow Collection Banks (unless such Escrow Collection
Bank is also an SCSB);

Do not submit the GIR number instead of the PAN as the Application is liable to be rejected on this
ground;

Do not submit incorrect details of the DP ID, Client ID and PAN or provide details for a beneficiary
account which 1s suspended or for which details cannot be verified by the Registrar;

Do not fill up the Application Form such that the Bonds applied for cxceeds the Issue size and/or
investment limit or maximum number of Bonds that can be held under the applicable laws or

regulations or maximum amount permissible under the applicable regulations;

Do not submil Applications on plain paper or on incomplelesrifiegible Application Forms:
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Do not submit an Application in case you are not eligible to acquire the Bonds under applicable law
or your relevant constitutional documents or otherwise;

Do not submit the Application Forms without the Application Amount; and

Do not apply if you are not competent to contract under the Indian Contract Act, 1872,

Additional instructions specific for ASBA Applicants

Do’s

Don’ts

Before submitting the physical Application Form with the Member of the Syndicate at the
Syndicate ASBA Application Locations ensure that the SCSB, whose name has been filled in the
Application Form, has named a branch in that centre;

For ASBA Applicants applying through Syndicate ASBA, ensure that your Application Form is
submitted to the Members of the Syndicate at the Syndicate ASBA Application Locations and not to
the Escrow Collection Banks (assuming that such bank is not a SCS8B), to our Company, the
Registrar or Trading Members;

For ASBA Applicants applying through the SCSBs, ensure that your Application Form is submitted at a
Designated Branch of the SCSB where the ASBA Account 1s maintained, and not to the Escrow
Collection Banks (assuming that such bank is not a SCSB), 10 our Company, the Registrar or the
Members of the Syndicate or Trading Members.

Ensure that the Application Form is signed by the ASBA Account holder in casc the ASBA
Applicant is not the account holder;

Ensure that you have mentioned the correct ASBA Account number in the Application Form;

Ensurc that you have funds equal to thc Application Amount in the ASBA Account before
submitting the Application Form to the respective Designated Branch, or to the Members of the

Syndicate at the Syndicate ASBA Application Locations, or to the Trading Members, as the case may
be;

Ensure that you have correctly ticked, provided or checked the authorisation box in the Application
Form, or have otherwise provided an authorisation to the SCSB via the electronic mode, {for the
Designated Branch to block funds in the ASBA Account equivalent to the Application Amount
mentioned in the Application Form; and

Ensure that you receive an acknowledgement from the Designated Branch or the concerned member
of the Syndicate, or the Trading Member, as the case may be, for the submission of the Application
Form.

Do not make payment of the Application Amounts in any mode other than through blocking of the
Application Amounts in the ASBA Accounts shall not be accepted under the ASBA process;

Do not submit the Application Form with a Member of the Syndicate at a location other than the
Syndicatc ASBA Application Locations;

Do not send your physical Application Form by post. Instead submit the same with a Designated
Branch or a member of the Syndicate at the Syndicate ASBA Application Locations, or a Trading
Membecr, as the case may be; and

Do not submit more than five Application Forms per ASBA Account.

Applications shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time), or such extended




time as may be permitted by the relevant Stock Exchange(s)during the Issue Period on all days between Monday
and Friday, both inclusive barring public holidays, at the Collection Centres or with the Members of the
Syndicate or Trading Members at the Syndicate ASBA Application Locations and the Designated Branches of
SCSBs as mentioned on the Application Form. On the Issue Closing Date, Applications shall be accepted only
between 10.00 a.m. and 3.00 p.m. and shall be uploaded until 5.00 p.m. or such extended time as may be
permitted by the relevant Stock Exchange(s). It is clarified that the Applications not uploaded in the electronic
application system of the relevant Stock Exchange(s) would be rejected.

Due to limitation of time available for uploading the Applications on the Issuc Closing Date, Applicants arc
advised to submit their Applications one day prior to the Issue Closing Date and, in any casc, no later than 3.00
p.m. on the Issuc Closing Date. All times mentioned in this Prospectus are Indian Standard Timcs. Applicants
are cautioned that in the event a large number of Applications are received on the Issuc Closing Date, some
Applications may not get uploaded due to lack of sufficient time. Such Applications that cannot be uploaded will
not be considered for allocation under the Issuc. Applications will be accepted only on Business Days, i.¢.,
Monday to Friday (excluding any public holiday). Neither our Company, nor the Lead Managers, Consortium

Members or Trading Members are liable for any failure in uploading the Applications due to failure in any
software/hardware system or otherwise.

Additional instructions specific for Applicants seeking Allotment of the Bonds in physical form

Any Applicant (other than an FPI) who wishes to subscribe to the Bonds in physical form shall undertake the
following steps:

. Please complete the Application Form in all respects, by providing all the information
including PAN and Demographic Details. However, do not provide the Depository Participant
details in the Application Form. The requirement for providing Depository Participant details shall be
mandatory only for the Applicants who wish to subscribe to the Bonds in dematerialised form.

. It you are a resident Applicant, plcase provide the following documents along with the Application
Form;

(a) Self-attested copy of the PAN card;

(b) Self-attested copy of your proof of residence. Any of the following documents shall be considered
as a verifiable proof of residence:

ration card issued by the Gol; or

valid driving liccnse issued by any transport authority of the Republic of India; or
electricity bill (not older than three months); or

landline telephone bill (not older than three months); or

valid passport issued by the Gol; or

voter's identity card issued by the Gol:; or

passbook or latest bank statement issued by a bank operating in India; or

registered leave and license agreement or agreement for sale or rent agreement or flat
maintecnance bill; or

e AADHAR letter.

(c) Sclf-attested copy of a cancelled cheque of the bank account to which the amounts pertaining to
paymcnt of refunds, interest and redemption, as applicable, should be credited.

In absence of the cancelled cheque, our Company may reject the Application or it may consider the
bank details as given on the Application Form at its sole discretion. In such casc the Company,
[.cad Managers and Registrar shall not be liable for any delays/ errors in payment of refund and/ or
interest.

. [t you are a non-resident Applicant, please provide the following documents along with the Application
Form:

a. Scli-attested copy of the PAN card;
b. An inward remittance certificate;
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¢. A resolution authorizing investment in the Bonds;

d. Specimen signatures of authorized persons;

e. A certificate from the issuing bank confirming that the demand draft has been drawn on an NRE/
NRO/ FCNR/ NRSR account (for Eligible NRIs);

f. A PIO Card (for Eligiblie NRI Applicants who are PIOs);

g. Self-attested copy of your proof of residence. Any of the following documents shall be considered
as a verifiable proof of residence:

ration card issued by the Gol; or

valid driving license issued by any transport authority of the Republic of India; ot
electricity bill (not older than three months); or

landline telephone bill (not older than three months); or

valid passport 1ssued by the Gol; or

voter's identity card issued by the Gol; or

passbook or latest bank statement issued by a bank operating in India; or

registered leave and license agrecment or agreement for sale or rent agreementi or flat
maintenance bill; or

o AADHAR letter.

h. Self-attested copy of a cancelled cheque of the bank account to which the amounts pertaining to
payment of refunds, interest and redemption, as applicable, should be credited.

The Applicant shall be responsible for providing the above information accurately. Delays or failure in credit
of the payments due to inaccurate details shall be at the sole nisk of the Applicants and neither the Lead
Managers nor our Company shall have any responsibility and undertake any liability for the same. Applications
for Allotment of the Bonds in physical form, which are not accompanied with the alorestated documents,
may be rejected at the sole discretion of our Company.

In relation to the issuance of the Bonds in physical form, please note the following:

1. An Applicant has the option to seek Allotment of Bonds 1n either dematerialised or physical mode. No
partial Application for the Bonds shall be permitted and is liable to be rejected.

2. FPIs cannot apply for the Allotment of Bonds in physical torm.

3. In case of Bonds that are being issued in physical form, our Company will issue one certificate to the
holders of the Bonds for the aggregate amount of the Bonds for cach ot the Series of Bonds that are
applied for (each such certificate a “Consolidated Bond Certificate™).

4. Any Applicant who provides the Depository Participant details in the Application Form shall be
Allotted the Bonds in dematerialised form only. Such Applicant shall not be Allotted the Bonds in
physical form.

d. QOur Company shall dispatch the Consolidated Bond Certificate to the address of the Applicant
provided in the Application Form.

All terms and conditions disclosed in relation to the Bonds held in physical form pursuant to rematcrialisation
shall be applicable mutatis mutandis to the Bonds 1ssued in physical torm.

Consolidated list of documents required for various categories
For the sake of simplicity we hereby provide the details of documents required to be submitted by various

catecgories of Applicants (who have applied for Allotment of the Bonds in dematerialised form) while
submitting the Application Form:
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corporate registered under the applicable laws in India and
authorized to invest mn the Bonds: multilateral and bilateral
dcvelopment financial institutions and State Industrial

Development Corporations; Companies; bodies corporate
and societies registered under the applicable laws in India -

and authorized to invest in the Bonds
[nsurance companies registered with the IRDA

Fund

Mulual Funds

'App!icaﬁté thrﬁjugh a p{}wer of atmrn'ejf under Cétcgury land
]

Resident Indian individuals under Cﬁteguries [l and 1V
HUF under Categories III and IV

Power of Aftorney under Categﬁry I1] aﬁd"fi‘a'tcgﬂry v

Par'thérs'hip firms in the name of the partners

Limited Liability partnership formed and registered under

the provistons of the Limited Liability Partnership Act, 2008

| caple: uf
section 2(20) of the 2013 Companies Act and bodies

* Any Act/ Rules under which they arc incorporated
*  Board Resolution authorizing investments
*  Specimen signature of authorized person

The Application must be accompanied by certified copies
of

¢ Any Act/Rules under which they are incorporated
Registration documents (i.e. IRDA registration)

- *  Resolution auathorizing investment and containing

operating instructions (Resolution)

. - L . o :_' Specimen signature of authorized person
Provident Funds, Pension Funds and National investment

The Application must be accompanied by certified true
copies of:

*  Any Act/Rules under which they are incorporated

- & Board Resolution authorizing investments
- ®  Specimen signature of authorized person

The Application must be also accompanicd by certified
true copies of:

e SEBI registration Certificate and trust deed (SEBI

Repgistration)

& Resolution authorizing investment and containing

operating instructions (Resolution)
*  Specimen signature of authorized person -
The Apphcation must be also accompanied by certified

- true copies of:

* A certified copy of the power of attorney or the
relevant resolution or authority, as the case may be

e A certified copy of the memorandum of association
and articles of association and/or byc laws and/or
charter documents, as applicable, must be lodged
along with the Application Form.

~®  Specimen  signature  of power of attorney
holdcr/authorized signatory as per the relevant
resolution. -
N.A.

The Application must be also accompanied by certified

- true copies of:

. Self-attested copy of PAN card of HUF.

* Bank details of HUF 1e. copy of passbook/bank
statement/cancelled cheque indicating HUF status of
the applicant.

- & Sclf-attested copy of proof of Address of karta,

1dentity proof of karta.
The Appllcatmn must be also ﬂcmmpam{:d I:ly certificd

- true copies of:

» A certified copy of the power of attorney has 1o be
; lodge with the Application Form
. Partncrship Deed
- ®  Any documents evidencing registration thereof under
' statutory/ regulatory requirements.
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(ND 6 Df 2{]09) | | | | | Dperatmg instructions (Resnlutmn)
e Specimen signature of authorized person.

Ellglble NRIs The Application must be also accnmpamed by certified
- trug copies of:

s A certilicate from the issuing bank confirming that the
demand draft has been drawn on an NRE/ NROY
FCNR/ NRSR account.

e APIO Card (if the Eligible NRI is a P10),

Submission of Application Forms

For details in relation to the manner of submission of Application Forms, scc the section titled “Issue Procedure
— Methods of Application™ at page 78.

OTHER INSTRUCTIONS
Joint Applications

Applications may be made in single or joint names (not exceeding three). In the case of joint Applications, all
payments will be made out in favour of the first Applicant. All communications will be addressed to the first
named Applicant whose name appears in the Application Form and at the address mentioned therein.

Additional/ Multiple Applications

An Applicant is allowed to make one or more Applications for the Bonds for the same or different Scries of
Bonds, subject to a minimum Application size of ¥ 5,000 and in multiples of T 1,000 thereatter, for each
Application. Any Application for an amount below the aforesaid minimum Application size will be deemed as
an invalid Application and shall be rejected. However, multiple Applications by the same Applicant belonging
to Category IV aggregating to a value exceeding T 10,00,000 shall be grouped in Category 1, for the purpose
of determining the basis of allotment to such Applicant. However, any Application made by any person in his
individual capacity and an Application made by such person in his capacily as a Karta of an HUF and/or as joint
Applicant (second or third applicant), shall not be deemed to be a multiple Application.

Depository Arrangements

We have made depository arrangements with NSDL and CDSL for issue and holding of the Bonds in
dematerialised form. In this context:

(i) Tripartite Agreecments dated September 20, 2011, between us, the Registrar and CDSL and NSDL,
respectively have been executed, for offering depository option to the Applicants.

(ii) It may be noted that Bonds in electronic form can be traded only on stock cxchanges having electronic
connectivity with NSDL or CDSL. The BSE has connectivity with NSDL and CDSL.

(111) Intcrest or other benefits with respect to the Bonds held in dematerialised form would be paid to those
Bondholders whose names appear on the list of beneficial owners given by the Dcpositories to us as on
Record Date. In case of those Bonds for which the beneficial owner is not identificd by the Depository
as on the Record Date/ book closure date, we would keep in abeyance the payment ol interest or other
benefits, till such time that the bencficial owner is identified by the Dcpository and conveyed to us,
whereupon the interest or benefits will be paid to the beneficiaries, as identified, within a period of 30
days.

(iv) The trading of the Bonds shall be in dematerialized form only.

For further information relating to Applications for Allotment of the Bonds in dematerialised form, sce the
sections titled “Tssue Procedure — Methods of Application”™ and “Issue Procedure — General Instructions™ on




pages 78 and 90, respectively.
Communications

All future communications in connection with Applications made in the Issue should be addressed to the
Registrar quoting all relevant details as regards the Applicant and its Application.

Applicants can contact our Compliance Officer as well as the contact persens of our Company/ Lead Managers
or the Registrar in case of any Pre-Issue related problems. In case of Post-Issue related problems such as non-
receipt of Allotment Advice/ credit of Bonds in depository’s beneficiary account/ refund orders. etc.. applicants
may contact our Compliance Officer as well as the contact persons of our Company/Lead Managers or Registrar,
Plcase note that Applicants who have applied for the Bonds through Trading Mcmbers should contact the

relevant Stock Exchange(s) in casc of any Post-Issue related problems, such as non-receipt of Allotment Advice /
credit of Bonds in depository’s beneficiary account/ refund orders. ete.

Revision of Applications

Applicants may revisc/ modily their Application details during the Issue Period, as allowed/permitied by the
stock exchange(s), by submitting a written request to the Members of the Syndicate/Trading Member/SCSBS, as
the case may be. In case of any revision of Application in connection with any of the ficlds which are not allowed
to be modified on the online Application platform of the Stock Exchange(s) as per the procedures and
requirements prescribed by each relevant Stock Exchange, Applicants should ensure that they first withdraw their

original Application and submit a fresh Application. In such a case the date of the new Application will be
considered for date priority [or Allotment purposes.

Revision of Applications is not permitted afler the expiry of the time for acceptance of Application Forms on
Issuc Closing Date. Howcver, in order that thc Application data captured is accurate, the Members ol the
Syndicate, Trading Members and Designated Branches of the SCSBs will be given up to one Working Day alter
the Issue Closing Date to modify/ verify certain selected fields uploaded in the online system during the Issue

Period, after which the data will be sent to the Registrar for reconciliation with the data available with the
Depositories.

Rejection of Applications

The Board ot Directors and/or any committec of our Company and/or the Chairman and Managing Director
reserves its full, unqualified and absolute right to accept or reject any Application in whole or in part and in cither
case without assigning any reason thereof.

Application may be rejected on one or more technical grounds, including but not restricted to:

Number of Bonds applied for being less than the minimum Application size;
Applications not being signed by the sole/ joint Applicants;
Applications submitted without payment of the Application Amount;

In case of partnership firms, the application forms submitted in thc name of individual partners and/or
accompanted by the individual’s PAN rather than the PAN of the partnership {irm;

. Applications submitted without payment of the full Application Amount. However, our Company may
allot Bonds upto the full value of the Application Amount paid, in the cvent that such Application
Amounts cxceed the minimum Application Size as specified in this Prospectus Tranche — I1II;

. In case of Applicants applying for Allotment in physical form, date of birth of the sole/ first Applicant
not mentioned in the Application Form:;

* Investor Catcgory in the Application Form not being ticked:;

. In case of Applications for Allotment in physical form, bank account details not provided in the
Application Form;

. Signature of the Applicant missing;

. Applications by persons not competent to contract under the Indian Contract Act, 1872 including a minor
without the name of a guardian;

. Applications by stock invest or accompanied by cash/money order/postal order;

. Applications made without mentioning the PAN of the Applicant;

. GIR numbcer mentioned in the Application Form instead of BAT
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Applications for amounts greater than the maximum permissible amounts prescribed by applicable
regulations;

Applications by persons/entities who have been debarred from accessing the capital markets by SEBI;
Applications submitted directly to the Escrow Collection Banks (if such Escrow Collection Bank 1s not
an SCSB);

ASBA Applications submitted to the Members of Syndicate or a Trading Members at locations other
than the Syndicate ASBA Application Locations or at a Designated Branch of a SCSB wherc the ASBA
Account is not maintained, and ASBA Applications submitted directly to an Escrow Collecting Bank
(assuming that such bank is not a SCSB), to our Company or the Registrar to the Issue;

For Applications for Allotment in dematerialised form, DP ID, Client ID and PAN mentioned in the
Application Form do not match with the Depository Participant ID, Client ID and PAN available in the
records with the depositories;

In case of Applicants applying for the Bonds in physical form, if the address of the Applicant 1s not
provided in the Application Form;

Copy of KYC documents not provided in case of option to hold Bonds in physical form;

Application Forms from ASBA Applicants not bcing signed by the ASBA Account holder, il the account
holder is different from the Applicant;

Applications for an amount below the minimum Application size;

ASBA Applications not having details of the ASBA Account to be blocked;

Applications (except for ASBA Applications) where clear funds are not available in Escrow Accounts as
per final certificates from Escrow Collection Banks;

Applications by persons prohibited from buying, selling or dealing in shares, dircctly or indirectly, by
SEBI or any other regulatory authority;

Applications by Applicants seeking Allotment in demalerialised form whose demat accounts have been
'suspended for credit' pursuant to the circular issued by SEBI on July 29, 2010 bearing number
CIR/MRD/DP/22/2010);

Non- ASBA Applications accompanied by more than one payment instrument,

Applications not uploaded on the terminals of the relevant Stock Exchange(s);

Applications for Allotment of Bonds in dematerialised form providing an inoperative demat account
number:

Applications by FPIs for Allotment of Bonds in physical form;

In case of Applications under power of attorney or by limited companics, corporate, trust etc., relevant
documents are not submitted along with the Application Form;

With respect to ASBA Applications, the ASBA Account not having credit balance to mect the
Application Amounts or no confirmation is received from the SCSB [or blocking of tfunds;

Applications non-resident Investors who are (i) based in the USA, and/or, (11) domiciled in the USA,
and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any taxation laws of the USA;

In case of Eligible NRIs applying on non repatriation basis if: (i) in case of application for allotment in
physical form, the account number mentioned in the application form where the sale proceeds/ maturity
proceeds/ intcrest on Bonds is to be credited is a repatriable account; or (ii) in case of application tor
allotment in demat form, the status of the demat account mentioned is repatriable;

In case of Eligible NRIs applying on repatriation basis, if the Application Amount is received trom an
account other than an NRE/ FCNR/ any other permissible account in accordance with applicable law,
with an RBI authorised dealer or a RBI authorised bank in India.

In case of Eligible NRIs applying on non- repatriation basis, if the Application Amount is received from
an account other than Non-resident Ordinary (NRO)/ Non Resident External (NRE) account/ any other
permissible account in accordance with applicable law, maintained with an RBI authorised dealer or a
RBI authorised bank in India.

Bank certificate not provided along with demand draft for Eligible NRI Applicants;

P10 Applications without the PIO Card,;

SCSBs making an ASBA Application (a) through an ASBA Account maintained with its own self or
(b) through an ASBA account maintained through a different SCSB not in its own name, or (c) through
an ASBA Account maintained through a different SCSB in its own name, which ASBA Account 1s not
utiliscd for the purpose of applying in public issues;

Where PAN details in the Application Form and as entered into the bidding platform of the relevant
Stock Exchange(s), are not as per the records of the Depositories; and

In case of Applicants applying for the Bonds in physical form, if the address of the Applicant is not
provided in the Application Form.




For further instructions regarding Application for the Bonds, Applicants are requested to read the Application
Form.

Allotment Advice/ Refund Orders

In case of Applications other than those made through the ASBA process, the unutilised portion of the
Application Amounts will be refunded to the Applicant within 12 (twelve) Working Days of the Issue Closure
Date through any of the following modes:

1. Direct Credit — Applicants having bank accounts with the Bankers to the Issue shall be eligible to

reccive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would
be borne by us.

ii. NECS — Payment of refund would be done through NECS for Applicants having an account at any ot
the 68 centres where such facility has been made available. This mode of payment of refunds would be
subject to availability of complete bank account details including the MICR code as available from the
Depositories. The payment of refunds through this mode will be done for Applicants having a bank
account at any centre where NECS facility has been made available (subject to availability of all
information for crediting the refund through NECS).

1i1. NEFT — Payment of refund shall be undertaken through NEFT wherever the Applicant’s bank has been
assigned the Indian Financial System Code (“IFSC™). which can be linked o a MICR. allotted to that
particular bank branch. IFSC Code will be obtained from the website of RBI as on a date immediately
prior to the date of payment of refund, duly mapped with MICR numbers. In case of online payment or
wherever the Investors have registered their nine digit MICR number and their bank account number
with the depository participant while opening and operating the demat account, the MICR number and
their bank account number will be duly mapped with the IFSC Code of that particular bank branch and
the payment of refund will be madc to the Investors through this method.

iv. RTGS —1If the refund amount exceeds T 200,000, Applicants have the option to receive refund through
RTGS. Charges, if any, levied by the refund bank(s) for the same would be borne by us. Charges, il any,
levied by the Applicant’s bank receiving the credit would be borne by the Applicant.

' For all other Applicants (not being ASBA Applicants), refund orders will be despatched through speed
post/ registered post. Such refunds will be made by cheques, pay orders or demand dralts drawn in
favour of the sole/ first Applicants and payable at par at places where Application are received. Bank
charges, if any, for encashing such cheques, pay orders or demand drafts at other centres will be payable
by the Applicants.

In the case of Applicants other than ASBA Applicants, applying for the Bonds in dematerialiscd form, the
Registrar will obtain from the Depositorics the Applicant’s bank account details, including the MICR code, on
the basis of the DP ID, Client ID and PAN provided by the Applicants in their Application Forms. Accordingly,
Applicants are advised to immediately update their details as appearing on the records of their Depository
Participants. Failure to do so may result in delays in dispatch of refund orders or refunds through electronic
transter of funds, as applicable, and any such delay will be at the Applicant’s sole risk and neither our Company,
the Registrar, the Escrow Collection Banks, or the Members of the syndicate, will be liable to compensate the
Applicants for any losses causcd to them due to any such delay, or liable to pay any interest for such delay.

In case of ASBA Applicants, the Registrar shall instruct the relevant SCSB to unblock the funds in the relevant
ASBA Account to the extent of the Application Amount specified in the Application Forms for withdrawn,
rejected or unsuccesstul or partially successful ASBA Applications within 12 (twelve) Working Days of the
Issue Closing Datec.

Our Company and the Registrar shall credit the allotted Bonds 1o the respective beneficiary accounts/ dispatch
the Letters of Allotment or letters of regret/ Refund Orders by registered post/speed post/ordinary post at the
Applicant’s sole risk, within 12 Working Days from the Issue Closure Date. We may cnter into an arrangement

with onc or more banks in one or more citics for refund to the account of the applicants through Dircect
Credii/RTGS/NEFT.

99




Further,

a) Allotment of Bonds in the Issuc shall be made within a time period of 12 Working Days from the Issue
Closure Date;

b) Credit to dematerialised accounts will be given within two Working Days from the Date of Allotment;

c) Intcrest al such rates as may be prescribed by appropriate regulatory authorities under applicable laws
and regulation will be paid if the Allotment has not been made and/or the refund orders have not been
dispatched to the applicants within 12 Working Days from the Issue Closure Date, for the delay beyond
12 Working Days; and

d) Our Company will provide adequate funds to the Registrar for this purpose.

Retention of oversubscription

Our Company is making a public issue of the Bonds aggregating upto I 75 crore  with an option to retain
oversubscription of Bonds up to Y 285.8067 crore.

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on
a private placement basis in one or more tranches during the process of the present Issue, not exceeding < 1,500 crores,
i.e. upto 30% of the allocated limit for raising funds through the Bonds during the Fiscal 2014, at its discretion. Our
Company shall ensure that Bonds issued through the public issue route and private placement route shall together not
exceed 5,000 crores. In case our Company raises funds through private placements during the process of the present
Issue, the Residual Shelf Limit for the Issue shall get reduced by such amount raised.

Grouping of Applications and allocation ratio

For the purposes of the Basis of Allotment:

A. Applications received from Category I Applicants: Applications received from Applicants belonging to
Category 1 shall be grouped together, (“QIB Portion”);

B. Applications received from Category II Applicants: Applications received from Applicants belonging 1o
Category II, shall be grouped together, (“Corporate Portion™);

C. Applications received from Category HI Applicants: Applications received from Applicants belonging to
Category III shall be grouped together, (“High Net Worth Individual Portion™); and

D. Applications received from Category IV Applicants: Applications received from Applicants belonging to
Category IV shall be grouped together, (“Retail Individual Investor Portion™).

For removal of doubl, the terms “QIB Portion”, “Corporate Portion”, “High Net Worth Individual Portion”
and “Retail Individual Investor Portion” are individually referred to as a “Portion™ and collectively relerred to
as “Portions”.

For the purposes of detcrmining the number ol Bonds available for allocation to each of the abovementioned
Portions, our Company shall have the discretion of determining the number ol Bonds to be allotted over and above

the Base Issue Size, in case our Company opts to retain any oversubscription in the Issue upto X 285.8067 crore.
The aggregate value of Bonds decided to be allotted over and above the Basc Issue Size, (in case our Company

opts to rctain any oversubscription in the Issue), and/or the aggregate value of Bonds upto the Base Issue Size shall
be collectively termed as the “Overall Issue Size”.

Allocation ratio

Reservations shall be made for cach of the Portions in the below mentioned basis:
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Size.

Size. - Size. out,

Basis of Allotment

(a)

(b)

()

(d)

Allotments in the first instance:

1. Applicants belonging to the Category I, in the first instance, will be allocated Bonds upto 10%
of the Overall Issue Size on first come first serve basis (determined on the basis of date of

upload of the Applications on the electronic Application platform of the rclevant Stock
Exchange(s));

il. Applicants belonging to the Category I, in the first instance, will be allocated Bonds upto
10% of Overall Issue Size on first come first serve basis (determined on the basis of date of

upload of the Applications on the electronic Application platform of the rclevant Stock
Exchange(s));

111. Applicants belonging to the Category 111, in the first instance, will be allocated Bonds upto
20% of Overall Issuc Size on first come first serve basis (determined on the basis of date of

upload of the Applications on the clectronic Application platform of the rclevant Stock
Exchange(s));

iv. Applicants belonging to the Category IV, in the first instance, will be allocated Bonds upto
60% of Overall Issue Size on first come first serve basis (detcrmined on the basis of date of

upload of the Applications on the electronic Application platform of the relevant Stock
Exchange(s)).

Under subscription

It there 1s any under subscription in any Portion, priority in Allotments will be given in the following
order:

1. Category IV Portion;

11, Category III Portion:

ii. Category Il Portion; and
1v. Catcgory I Portion,

For all Portions, all Applications uploaded on the same day on the electronic Application platform of
the relevant Stock Exchange(s) would be treated at par with each other.

Minimum allotments of one Bond would be made in case of each valid Application.

Allotments in case of oversubscription:

In case of an oversubscription in any of the Portions, Allotments to the maximum cxtent, as possible,
will be made on a first-come first-serve basis and thereafter on proportionate basis, i.c. full Allotment of
Bonds to the Applicants on a first come first basis up to the date falling 1 (one) day prior to the date of
oversubscription and proportionate allotment of Bonds to the Applicants on the date of oversubscription
(determined on the basis of date of upload of the Applications on the electronic Application platform

of the relevant Stock Exchange(s), in each Portion). The method of proportionate allotment is as
described below:

. Allotments to the applicants shall be made in proportion to their respective Application size,
rounded off to the nearcst integer,

ii. It the process of rounding off to the nearest integer results in the actual allocation of Bonds
being higher than the Issue size, not all applicants will be allotted the number of Bonds
arrived at after such rounding off. Rather, each Applicant whose Allotment size, prior to
rounding off, had the highest decimal point would be given preference;

1il. In the event, there are more than one Applica itlcment remains equal after the
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manner of distribution referred to above, our Company will ensure that the basis of allotment
is finalised by draw of lots in a fair and equitable manner.

() Applicants applving for more than one Serics of Bonds:

If an Applicant has applied for more than one Scries of Bonds, and in case such Applicant is entitled to
allocation of only a part of the aggregate number of Bonds applied for, the Scrics-wise allocation of
Bonds to such Applicants shall be in proportion to the number of Bonds with respect to each Series,
applied for by such Applicant, subject to rounding off to the ncarcst integer, as appropriate, In
consultation with the Lead Managers and the Stock Exchanges.

All decisions pertaining to the basis of allotment of Bonds pursuant to the Issue shall be taken by our Company 1n
consultation with the Lead Managers, and the Designated Stock Exchange and in compliance with the
aforementioned provisions of this Prospectus Tranche — III. Our Company would allot Tranche — II1 Series 1A/
Tranche — ITI Serics 1B Bonds (depending upon the category of Applicants) to all valid Applications, wherein the
Applicants have not indicated their choice of Series of Bonds,

Investor Withdrawals and Pre-closure
Withdrawal of Applications during the Issue Period

Withdrawal of ASBA Applications

ASBA Applicants can withdraw their Applications during the Issue Period by submitting a request for the same
to the Member of the Syndicate, Trading Member or Designated Branch of an SCSB, as the case may be,
through whom the ASBA Application had been made. In case of ASBA Applications submitted to the Members
of the Syndicate or Trading Members at the Syndicate ASBA Application Locations, upon receipt of the request
for withdrawal from the ASBA Applicant, the relevant Member of the Syndicate or Trading Member, as the
case may be, shall undertake requisite actions, including deleting dctails of the withdrawn ASBA Application
Form from the electronic platform of the relevant Stock Exchange(s). In case of ASBA Applications submitted
directly to a Designated Branch of an SCSB, upon receipt of the request for withdrawal from an ASBA
Applicant, the relevant Designated Branch shall undertake requisite actions, including dcleting details of the
withdrawn ASBA Application Form from the electronic platform of the relevant Stock Exchange(s) and un-
blocking of the funds in the ASBA Account dircctly.

Withdrawal of non — ASBA Applications

Non-ASBA Applicants can withdraw their Applications during the Issue Period by submitting a request for the
same to the Member of the Syndicate or Trading Member, as the case may be, through whom the Application
had been made. Upon receipt of the request for withdrawal from the Applicant, the relevant Member of the
Syndicate or Trading Member, as the case may be, shall undertake requisite actions, including deleting details
of the withdrawn Application Form from the electronic platform of the relevant Stock Exchange(s).

Withdrawal of Applications after the Issue Period

In case an Applicant wishes to withdraw an Application after the Issue Closing Date, the same can be done by
submitting a withdrawal request to the Registrar to the Issue prior to the finalization ot the Basis of Allotment.

Pre-closure: Our Company, in consultation with the Lead Managers reserves the right to close the Issue at any
time prior to the Issue Closing Date. Our Company shali allot Bonds with respect to the Applications received till
the time of such pre-closure in accordance with the Basis of Allotment as described hereinabove and subject to
applicable statutory and/or regulatory requirements.

Utilisation of Application Amounts

The sum received in respect of the Issue will be kept in separate bank accounts and we will have access to such
funds as per applicable provisions of law(s), regulations and approvals.

Utilisation of the proceeds of the Issue




(a) All monies reccived pursuant to the Issue of Bonds to public shall be transferred to a separale bank
account other than the bank account referred to in sub-scction (3) of section 40 of the 2013 Companies

Act.

(b) Details of all monies utilised out of Issuc referred to in sub-item (a) shall be disclosed under an
appropriate scparate head in our Balance Sheet indicating the purpose for which such monies had been
utilised.

(C) Details of all unutilised monies outl of issue of Bonds, if any, referred to in sub-item (a) shall be

disclosed under an appropriate separate head in our Balance Sheet indicating the form in which such
unutiltsed monies have been invested.

(d) We shall utilize the Issue proceeds only upon creation of sccurity as staled in this Prospectus Tranche —
IT1, receipt of the listing and trading approval from the BSE.

(c) The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter alia by way of a lease, of any property.

(1) All subscription monies received from FPIs, Eligible NRIs and all other non resident Applicants across
all Categorics through the Issuc shall be kept in a separate account opened and maintained by the
Company, the proceeds of which account shall not be utilised for any lending to persons or entities that
arc not in the infrastructure sector.

Impersonation

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of section 38 of the
Companies Act, 2013, which is reproduced below:

“Any person who:

a) makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for,
s securities, or

b) makes or abets making of multiple applications to a company in different names or in different combinations
of his name or surname for acquiring or subscribing for its securities; or

c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or
10 any other person in a fictitious name

shall be liable for action under section 447.”
Listing

The Bonds will be listed on the BSE. Qur Company has received in-principle approval from the BSE for
permission to deal in and for an official quotation of our Bonds by its letter dated September 6, 2013. The
application for listing of the Bonds will be made to the BSE at an appropriate slage.

It permissions to deal in and for an official quotation of our Bonds are not granted by the BSE, our Company
will torthwith repay, without interest, all moneys received [rom the applicants in pursuance of the Shelf
Prospectus. Our Company shall ensure that all steps for the complction of the necessary formalities for listing
and commencement of trading al the BSE are taken within 12 Working Days from the Issue Closure Date.

For the avoidance of doubt, it is hereby clarified that in the event of non subscription to any one or more of the
Series of Bonds, such Bonds with Series of Bonds shall not be listed.

Undertakings by the Issuer

We undertake that:

a) the complaints received in respect of the Issuc (cxcg




2)

h)

submitted to Trading Members) shall be attended to by us expeditiously and satistactorily;
we shall take necessary steps for the purpose of getting the Bonds listed within the specified time;

the funds required for dispatch of refund orders/ allotment advice/ certificates by registered post shall
be made available to the Registrar by our Company;

necessary cooperation to the credit rating agencies shall be extended n providing true and adequate
information until the debt obligations in respect of the Bonds are outstanding;

we shall forward the details of utilisation of the funds raised through the Bonds duly certified by our
statutory auditors, to the Debenture Trustee at the end of each half year;

we shall disclose the complete name and address of the Debenture Trustee in our annual report;
we shall provide a compliance certificate to the Debenture Trustee (on an annual basis) in respect of
compliance with the terms and conditions of issue of Bonds as contained in the Shelf Prospectus this

Prospectus Tranche — 1II; and

we shall make necessary disclosures/ reporting under any other legal or regulatory requirement as may
be required by our Company from time to time.
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MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF THE COMPANY

Pursuant to Schedule IT of the Companics Act and the SEBI Debt Regulations, the main provisions of the
Articles of Association relating to voting rights, dividend, lien, forfciture, restrictions on transfer and
transmission of equity sharcs or debentures and/or their consolidation/splitling are as dctailed below. Please
note that cach provision hercin below is numbered as per the corresponding article number in the Articles of
Association and defined terms herein have the mecaning given to them in the Articles of Association.

? Artlcles Capltal

D, The Share Capital of the Company is Rs 2,500 crores (Rupees two thousand and five hundred
crores)  divided mto 2,50,00,000 (two crorc  and fifty lacs) equity shares
of X 1,000/- each.

_ - Company’s shares not to be purchased

0. No part of the funds of the Company shall be employed in the purchase of or in loans upon the
_security of the Company’'s shares. ]
_Allotment of shares

7. - dubject to the provisions of the Act and these articles and to the rights of the President, the

shares shall be under the control of the Board of Directors who may allot or otherwise dispose

. . __off the same to such erson and on 5uch terms and cnndmnq as thcy thmk_l_lt___ .

T CERTIFICATES. ChBIE e e e R R B L D T e T
_ Share Certificate

9. (1) - Every person whose name is entercd as a member in the register shall, without payment, be
- entitled to a certificate under the common scal of the Company specifying the share or shares
- held by him and the amount paid thereon, provided that no certificate of any share or shares n
the Company shall be issued except in pursuance of a reselution passed by the Board and on
surrender to the Company of its letter of allotment or of its fractional coupons of requisite value
save (n cases of issues against letters of acceptance or renunciation or in cases of issue of bonus
shares. If the letter of allotment is lost or destroyed, the Board may imposc such reasonable
- terms, if any, as to evidence and indemnity and the payment of out of pocket expenses incurred
- by the Company in investigating evidence as the Board thinks fit.

(2')'  In respect of share or shares held ]mntly by several persons, the Company shall not be bound to
- tssue more than one certificate, and delivery of a certificate for a share to one of several joint
_holders and shall be sufficient defivery toall. _

_Issue of new share, debenture certificate etc. in place of defaced, lost or destrﬂyed

10. (1) No certificatc of any share(s), debenture(s) or letier(s) of allotment shall be issued either in
exchange for thosc which arc sub-divided or consolidated or in replacement of those, which are

- defaced, torn or old decrepit, worn out; or where the cages on reverse for recording transfers

- have been fully utilised, unless the certificate or the allotment letter in licu of which it is issued

ts surrendered to the Company. The Company shall not charge any fee for sub-division and

- consoldation of shares and debenture certificates, sub-division of letter(s) of altlotment,

- splitting, conselidation, renewal and Pucca transfer Receipts into denominations corrcsponding,

- to the market units of trading, issue of new certificates in lieu of old, decrepit or worn out or

where the cages on the reverse for recording transfers have been fully utilised. registration of

- transfer of 1ts shares and debentures, sub-division of renounceable letters of Right and

registration of .any Power of Attomney, Probate, letter of Administration or similar other
documents.

- Provided that the Company may charge fees which may be agreed upon by the Stock Exchange

- for sub-division and consolidation of share and debenture certificates, sub-division of letiers of
allotments and' splitting, consolidation renewal and Pucca Transfer receipts into denominations
other than those fixed for the market units of trading.

(2) No duplmdte share/debenture certificate shall be issued in lieu of thosc that are lost and/or
-~ destroyed without the prior consent of the Board or without payment of such fees as may be
agreed upon by the Stock Exchange and on such reasonable terms, if any, as to evidence and
indemnity and the payment of out of pocket expenses incurred by the Company in investigation
; Df ewdence as lhe Bﬂard thmkq flt

Calls on -:hares . _ _ .
11. - The board may, from time to time, make calls upon the members in respect of any moneys
| unpaid on their sham and SpELif}’ the tirne or times of payments, :md cach mcmbcr shall pay to

" Provided, however, that the bDard rnay, from timede &t its dlbLI‘ETlDﬂ extend the time fixed
for the payment of any call and ma Y s I any of the members whom for
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. tesidence at a distance or other cause, the directors may deem enlitled to such extension, but no
- member shall be entitled to such extension save as a matter of grace and favour.

- When interest on call payable.

12. - If a sum payable in respect of any call be not pald on or before the day appointed for payment
" thereof the holder for the time being or allottee of the share in respect of which a call shall have
* been made shall pay intercst on the same at such rate not exceeding 6 per cent per annum as the

board shall fix from the day appointed for the payment thereof to the time of actual payment but
_the board may waive payment of such interest wholly of in part.

. Payment in anticipation of calls may carry interest.

13. ~ The board may, if they think fit, receive from any member willing to advance the same, all or
~any part of the moneys due upon the shares held by him beyond the sums actually called for and
- upon the moneys 5o paid in advance or so much thereof as from time to time exceeds the
- amount of the calls then made upon the shares in respect of which such advances have been
- made, the Company may pay interest al such rate not exceeding 6 per cent per annum as the
- members paying such sum in advance and the board agree upon, and the board may, at any time,

i repay the amount so-advanced upon giving to such member three months notice in writing,
. Joint-holders’ liability to pay.

14. ~ The joint-holders of a share shall be jointly and severally liable to pay all calls in respect
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(,nm]:_mny S hen on shares

15. ~ The Company shall have a first and paramount lien on every share (not being a fully-paid share)
-~ for all moneys (whether presently payable or not) called or payable at a fixed time i respect of
'~ that share, and the Cﬂmpany shall also have a lien on all shares (other than fully paid shares)
~ standing registered in the name of a single person, for all money presently payable by him or his
~estate to the Company but the board of directors may, at any time, declare any sharc to be
- wholly or in part exempt from the provisions of this article. The Company’s lien, 1f any, on a
| shdrt: Shﬂ“ extend to all dmdendb 2) ahlc thEI‘E:CII]

Reg:ster uf transfers

22. - The Company shall kcep a book to be called the Reglster of transfers and therein enfer the
_ _ _ de‘tlLLl]Hl‘S of several transfers or transmissions of any share.
_ Tmnsfer and transmission of shares
23. | o T_hf: right of membcrs to lransfer their shares shall be restricted as follows:-
4) * a share may be transferred by a member or other person entitled to transfer to a perscm appmved
~ by the President; and
b) . subject as aforesaid, the directors, may in their absolute and uncontrolled discretion, refuse to
: register any proposed transter of shares.
_ . Notice of refusal to register transfer
24. (1) -~ 1f the directors refuse to register the transfer of any shares they shall, within two months from
" the date on which the instrument of transfer or the intimation of such transmission, as the case
may be, is delivered to the Company send to the transferee and the transferor or to the person
- - giving intimation of such transfer, as the case may be, notice of the refusal.
(2) In case of debentures/bonds, the transfer, transmission/sub-division or consclidation shall be
-~ effected within one month from the date of lodgement thereof:
" Provided that the notice of refusal to register transfer transmission, sub-division or consolidation
- ghall be sent within one month from the date on which the instrument of transfer or the
intimation/request of transmission/ sub-division or consolidation, as thc case may be, 15 lodged
wlllthe company
- Company not bound to recognize any interest in shares other than that of the registered
- holders. )
25. - Save as herein otherwise provided, the directors shall be entitled to treat the person whose name
~ appears on the register of members as the holder of any sharc as the absolute owner thereof and
- accordingly shall not (except as ordered by a court of competent jurisdiction or as by law
" required) be bound to recognise any benami frust or equity or equitable contingent or other
-~ claims to or interest in such share on the part of a person, whether or not 1t shall have express or
IIT!EllE:d notice thereof. _ _ _
_Execution of transfer _
20, . The instrument of transfer of any share in the Company shall bc cxecuted both by the transferot

* and transferee, and the transferor shall be deemed to remain a holder of the share until the name
~ of the transferee is entered in the registcr of members in respect thereof.

" Form of transfer

27. '~ Shares in the Company shall be transferred in the prescribed form as-given in the Company
- (Central Government) General Rules and For #-or any amendment thercof.
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Transfer to be left at office and evidence of title to be given _
28. Every instrument of transfer shall be left at the office for registration accompanied
Dy the certificate of the shares te be transferred and such evidence as the Company
- May require to prove the title of the transferor, or his right to transfer thc shares. All
mstruments  of transfer shall be retained by the Company but any strument  of
lransfer which the directors may decline to register shall be returned to the person
____depositing the same.

__Transmission by operation of law
29. - Nothing contained in articte 23 shatl prejudice any power of the Company to register as share-
holder any person to whom the right to any shares in the Company has been transmitied by
__operation of law.
_When transfer books and register may be closed

30. The transfer books and rcgister of members or-the-register of debenture holders may be closed
for any time or times not exceeding in the aggregate 45 days in cach year but not exceeding 30
~days at a time, by giving not less than seven days previous notice and in accordance with

Section 154 of the Act.

_ Director’s right to refuse reglstratmn N —_—

31. - The directors shall have the same right to refuse 1o register a person entitled by transmission 10

~any shares or his nominec, as if he were the transferee named in the ordinary transfer presented
| for n:: istratinn

Transfer and trausnusmun uf dehentures etc

10 (3) Tor the transfer/transmission of a bﬁLUl‘lt}‘fbDﬂddebﬂﬂturt‘: of the Company the
sceurity/bond/debenture holder (hercinafter referred to as the Bond holder) and the heirs of the
- bond holders  wilt be required to comply with the terms and conditions of the
- security/bond/debenture issue. If the bond holder or his legal heir fails to comply with the
required tormalities like submission of the probate of witl/letter of administration/ succession
- certificate or any other document required then 1TUDCO Board will have right to refuse
transfer/transmission of security/bond/ debenture and convey refusal as provided under these
- Articles. However, in the cvent of death, bankruptey or insolvency of an existing bond hoelder if
- the compliance of the required formalities create hardship to any of the bond holder of HUDCO
~or his legal heir and HUDCO Board is convinced of this fact, IHIUDCO Board may in its
absolute discretion (which discretion shall not be questioned) dispense with the requirement of
the production of the probaic of will, letter of administration or succession certificate or
compliance of any other requirement by the bend holder or his heir and authorisc the company
to register the name of the bond holder or his heirs on the basis of the indemnity bond and/or
_any other document as the Board may deem fit.

_ . _Power to increase capital
32. Subject to the approval of the President the directors may, with the sanction of the Company in

general mecting increase the share capital by such sum, to be divided into shares of such
amount, as the resolution shall prescribe.

_On what condition new shares m may be issued .

33. Subject to such direction as may be issued by the President in this behalf, ncw shares shall be

- issued upon such terms and conditions and with such rights and privileges attached thercto as
the general meeting resolving upon the creation thereof shall direct and if no dircction be given,
as the directors shall determine,

How far new shares to rank with shares in original capital.
34, - Lixcept so far as otherwisc provided by the conditions of issue, or by these articles, any capital
raiscd by the creation of new shares shall be considered part of the original capital and shall be
- subject to the provisions hercin contained with reference to the payment of calls and instalments,
~transfer and transmission, lien, voting, surrender and otherwise.

_New shares to be offered to members

33. - 'The new shares shall be offered to the members in proportion to the existing shares held by each
- member and such otfer shall be made by notice specifying the number of shares to which the
member is entitled and limiting a time within which the offer, if not accepted, will be deemed 1o
be declined; and after the expiration of such time or on receipt of an intimation from the
membcr to whom such notice is given that he declines to accept the shares offered, the directors
_Mmay dispose of the samc in such manner as they think most beneficial to the Company.
-_Reduction of capital etc. _
36. - Subject to such direction as may be issued by - the President in this behalf and to the provisions
- of Sections 100 to 104 of the Act, the Company may, from time to time, by special resolution
~reduce its capital in any way and in particular and without prejudice to the generality of the
~ foregoing power may:

(a) | extinguish or reducce the liability on any of the qharea in respect of share capital not pdld up
(b) either with or without extinguishing or reducin 1l any of ils shares,
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(i) . cancel any paid up share capital \ which is lost or is unrepresented by available assets; or

(i) . payoff any paid up share capital which is in excess of the wants of the Cumpany uphn the
~ footing that it may be called up again or otherwise, and the directors may subject 1o the
. provisions of the Act, accept surrender of shares.

- Sub-division and consolidation of shares

37 ~ Subject to the approval of the President, the Company in general meeting may, from time to
...... ‘ tlmﬂ:
""""""""" (a) - '__;_n;:fé—a's'e. 1t5 sh.;ire capltal by such am:::-unt as 1t thmks expedlent by 155u1ng new sharec; __
) o “onsoli date and divide all of any of its share capltal inte shares of larger amount than its ﬂ?{lS[Iﬂg
. , Shares;
“ -(c) ! convert all or dny of its ’full}r pald up shares into stock and reconvert that stock into fully pald up
. shares of any other denomination;
(d) """" . sub-divide its shares or any of them into shares of smaller amount than is fixed by the

" Memorandum so, however, that, in the sub-division, the proportion between the amount paid
© and the amount, if any unpaid on each reduccd share shall be the same as it was in the case of
¢ the share from which the rcduced share is derived;
() ~ cancel shares which at the date of the passing of the resolution in that behalf, have not been

'~ taken or agreed to be taken by any person, and diminish the amount of its share capital by the
- amount of the shares so cancelled.

And shall file with the Registrar such notice of exercise of any such powers as may be required

y the Acl
'*:trr::5'.:{?fff;'f};':-g-':::rt::r;:::rr:;;fj{;{};;{{-:f_;:;;:;;:::r' T
Thooinre e MODTE ﬂﬁl QFﬁ LASS
iner tn mndify .
38. - If at any time, the capital, by reason of the issue of preference shares or otherwise, is divided

~into different classes of shares, all or any of the rights and privileges attached to cach class may;,

" subject 1o the provisions of Sections 106 and -107 of the Act, and subject to the prior approval

~ of the President be modified, abrogated or dealt with by agreement between the Company and
~ any person purporting to contract on behalf of that class, provided such agreement 18!

(a) - ': ratified in wntmg by the holders of at least three fourth of the nominal value of the issued shares
(b) § confirmed by a speu:lal resolution paqscd at a aeparale gﬂnaral mcctmg of the holders of shares

" of that class and all the provisions hereinafter contained as to general meeting shall mutans
" mutandis apply to cvery such meeting, except that the quorum thercof shall be members holding
- or representing by proxy onc-fifth of the nominal amount of the 1ssued shares of that class.

This article is not by implication to curtail the power of modification which the Company would
E hde 1f the drtlLle Was nmltted
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Puwer to burruw
- Subject to the provisions of the Act, the board may, from time to time, borrow and/or secure the

~payment of any sum or sums of money for the purposcs of the Company, by means of a
- resolution passed at the mecting of the Board.

" Provided that the borrowings will be regulated as may bc decided by the Board of Directors
~ keeping -in view the guidelines and subject to the directions issued by the Government of [ndia
...... T, fr{]m [lme t{] tlm'E .

40, ~ The Board may, ke.epmg in view the gmdclme&. and SUhJECI to the directions issued by the
Government of India from time to time, raise or secure the payment or repaymcnt of such sum

- or sums in such manncr and upon such terms and conditions in all respects as it thinks fit and in

particular, by the issue of bonds, perpetual, or redeemable debentures or debenture stock, or any

- mortgage charge or other security on the undertaking of the whole or any part of the property of

) _ _the Company gb-:::lh present and future) including its uncalled capital for the time being.

- Securities may be assignable free from equities
41. " Debentures, debenture stock, bonds or other securities, may be made assignable free from any

._cquities between the Company and the persons to whom the same may bc issued.
- Issue of debentures etc. at discount or with special privilege

42. ~ Subject to the approval of the President and Sections 79 and 117 of the Act, any debentures,
. debenture stock, bonds or other securities may be issued at a discount, premium or otherwise,

- and with any special privileges to redemption, surrender, drawings, appointment of directors
~and otherwise.

. Persons not to have priority over any prier charge -

43, - Whenever any uncalled capital of the Company is charged, all persons taking any subsequent
~ charge thereon shall take the same subject to such prior charge and shall not be cntitled by
. notice to the share-holders or otherwise to obtain priority over such prior charge.




GENERAL MEETINGS
General meeting

45. The first annual general meeting of the Company shall be held within 18 months from the datc
of s incorporation and therealter the next annual general meeting of the Company shall be held
within 6 months after the expiry of the financial year in which the first annual general meeting
was held and thercafter an annual gencral meeting shall be held by the Company within 6
months after the expiry of each financial year, in accordance with the provisiens of Scetion 166
of the Act. Such gencral mectings shall be called "annual general meetings” and all other
meetings of the Company shall be cailed "extra-ordinary gencral meetings”
When extraordinary meeting to be called
40, The board may, whenever it thinks fit, and it shall when so required by the President or on the
requisition of the holders of not less than one-tenth of the paid-up ‘capital of the Company upon
which all calls or other sums then due have been paid, torthwith proceed to convene an exira-
ordinary mecting of the Company and in the casc of such requisition the following provisions
shall have cffect ;-
(1) The requisition must state the objects ol meeting and must be signed by the requisitionists and
deposited at the office and may consist of several documents in like form cach signed by onc or
MOore requisitionists.
(2) If the board does not proceed within 21 days from the date of deposit of valid requisitions to call
a meeting on a day not later than 45 days from such date, the meeting may be called by such of
the requisiionists as represent cither a majority in value of the paid-up share capital held by all
of them or not less than one-tenth of such of the paid-up share capital of the Company as 1s
rcferred to 1n clause (a) of sub-section (4) of Section 169 of the Act whichever is less.
(3) Any meeting convenced under this article by the requisitionists shall be convened 1n the same
manner as nearly as possible as that in which meelings are to be convened by the directors.

If, after a requisition has becn received, it is not possible for a sufficient number of directors to
meet 1n fime so as to form a quorum, any director may convene an extraordinary gencral
mecting in the same manner as nearly as possible as that in which meetings may be convened by
the directors.

Notice of Meeting.

47. Al least twenty one clear days' notice in writing specifying the place, day and hour of General
Mectings, wilh a statement of business to be transacted at the meeting shall be served on every
member in the manner provided by the Act, but with the consent in writing of all the members
entitled to receive nolice of the same. any General Meeting may be convened by such shorter
notice and in such manner as those members may think fit.
Business of anoual meeting.

58. The business of any annual gencral mecting shall be to receive and consider the profit and loss
account, the balance sheet and the report of the directors and of the auditors, o declare
dividends, and to transact any other business which under these articles ought to be transacted at
any annual general meeting, All other busimess transacted at an annual general meeting, and all
business transacted at an extra ordinary general meeting shall be deemed special.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

59, Five members present in person, of whom one shall be a representative of the President, shall be

a quorum for a gencral meeting,
Right of President to appoint any person as his representative.

6(). (1) The President, so long as he ts a sharcholder of the Company, may. from time to time appoint
such person as he thinks fit {(who need not be a member or members of the Company) to
represent him at all or any meclings of the company

(2) Any person appointcd under sub-clause (1} of the article, who s personally present at the
mecting. shall be decemed to be a member entitled to vote and be present in person and shall be
entitled to represent the President at all or any such meetings and to vote on his behalt whether
on a show of hands or on a poll.

(3) The President may, from time to time, cancel any appointment made under sub-clause (1) of this
article and make fresh appointments.
(4) The production at thc meeting ol an order of the President, evidenced as provided 1n the

Constitution of India shall be accepted by the Company as sufficient evidence ol any such
appointment or cancellation as aforesaid.

(5) Any person appointed by the President under. this article may, if so authonsed by such order,
_ appoint a proxy whether specially or gencrally. _
Chairman of general meeting N
61. The Chairman of the board of directors shall be entitled to take the chair at every general

meeting or il there be no such Chairman, or if at any mcceting he shall not be present within
fiftcen minutes after the time appointed for ch_ meeting or 1s unwilling te act as

L(9



Chatrman, the members present shall choose another director as Chawrman, and 1f no director
shall be present or, if all the directors present decline to take the chair, then the members
present, shall choose one of the members 10 be Chairman.

_ When if quorum not present, meeting to be dissolved and when {o be adjourned
02, If within fiftcen minutes from the time appointed for the mecting a quorum is not present, the
mecting, if convened upon any requisition of the members as aforesaid shall be dissolved but in
any other case it shall stand adjourned to the samc day in the next week not being a public
holiday (but if the samc be a public holiday the meeting shall stand adjourned to the succeeding
date of such public holiday) at thc same time and place and if, at such adjourned meeting, a
quorum is not present, those members who are present shall be a quorum and may transact the
business for which the meeting was called.

How questions to be decided at meeting

63. Every question submilted to a meeting shall be decided tn the first instance by a show of hands,
and in the case of an equality of votes the chairman shall, both on a show of hands and at a poll
(if any), have a casting vole in addition to the vote to which he may be entitled as a member.
What is to be evidence of the passing of resolution where poll not demanded
0. Al any general meeting, a resolution put to the vote of the meeting shall be decided on a show
of hands, uniess a poll is, before or on the declaration of the resull of the show of hands,
demanded by a member present in person or proxy or by duly authorised representative, .find
unless a poll is so demanded a declaration by the chairman that the resolution has, on a show of
hands been carried or carried unanimously or by a particular majority or lost, and an entry 10
that cffect in the book of proceedings of the Company shall be conclusive evidence of the facl,
without proof of the number or proportion of the votes recorded in favour of or against that

__resplution. _ _
Pol) _
05, If a poll is duly demanded, it shall be taken in such manner and at such time and place as are
accordance with Sections 179 and 180 of the Act. )
L Power to adjourn general meeting,
6H6. The chatrman of a gencral meeting may, with the consent of the member, adjourn the same {rom

time to time and from place o place, bul no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the adjournment took

place. _ _
In what cases poli taken without adjournment
67, Subject to provisions of Section 180 of the Act, any poll duly demanded on the election of a
chairman of a meeting or on any question of adjournment shall be taken at the meeting without
. adjournment.

cq‘I
&

Business may proceed not withstanding demand of poll

The demand of a poll shall not prevent the continuation of a meeting for the transaction of any

business other than the question on which a poll has been demanded.

Chairman’s decision conclusive
69 The chairman of any meeting shall be the sole judge of the validity of every vote tendered at
such mecting. The chairman present at the taking of a poll shall be the sole judge of the vahidity
of cvery vole tendered at such poll.

VOTES OF MEMBERS
Votes of members
70). Upon a show of hands every member present in person shall have one vote, and upon a poll,
every member present in person or by proxy or by duly authonsed representative shall have one
_ vole for ¢very share held by him.
BOARD OF DIRECTORS -
Number of directors
82 Until otherwise determined in a general meeting the number of directors of the Company shall
be not less than three and not more than ten. The directors are not required to hold any
gualification shares.

Appointment of chairman, managing director and other directors
83. (1) The President shall appoint the chairman and shall appoint other directors in consultation with

the chairman provided that no such consultation 1s necessary in respect of government
representatives on the board of directors of the Company. The directors (including the
chairman/managing director) shall be paid such salary and/or allowances as the President may,
from time 10 ime, determine.

(2) The President may, from time to time, appoint a managing director and other whole-time
director/directors on such terms and remuneration (whether by way of salary or otherwisce) as he
may think fit.

(3) Subject to the relevant provisions of the Act, -the President shall have the right to remove or

dismiss the chairman, the managing director/wholetime director and the directors for any




reasons whatsocver and shall have the right to fill in any vacancy in the office of the chairman,
- managing director/ whole-time director or the dircctors caused by removal, dismissal.
- resignation, death, or otherwise,

(4) - Subject to the prnws:una of Section 292 of the Fﬂmpam&&. Act the directors may, from time to
- time, entrust and confer upon the chairman or the managing director, for the time- being such of
- the powers as they may think fit and may confer such powers for such time and te be exercised
~ for such objects and purposes and on such terms and conditions and with such restrictions as
- they may think expedient and may from time to time, revoke, withdraw, alter or vary all or any
of such powers.

- The President may, from time to time, appoint General Manager(s) Constituent units, in

- consultation with the Board of Directors, on such terms and remuncration as he may think fit

- and remove or dismiss them for any reasons whatsocver and shall have the right to fill in any

- vacancy in the office of the General Manager(s) causcd by removal, dismissal, resignation,
_death or otherwise.

Dis _q!_:ﬂhﬁcatmns of directors - . N .
88. A person shall not be capable of being appointed as a director of the Company if he suffers from

: any of the disqualifications enumerated in Section 274 of the Act. The office of a director shall

- be vacated if any of the conditions set out in Section 283 of the Act comes to happen. This is

- without prejudicc to the right of the President to remove any director without assigning any
. reasons whatsoever.

_Powers of chairman ___ i} _

Q3. ~ The Chairman shall reserve for the orders of President any proposals or ‘decisions of the

dircctors in any matter which, in the opinion of the Chairman, is of such importance as 10 be

- reserved for the approval of the President. No action shall be taken by the Company in respect

- of any proposal or decision of the directors reserved for the approval of thc President as

- aforesaid until his approval to the same has been obtained. Without prejudice to the generality

- of the above provision the directors shall reserve for the order of the President any proposal or
. decision for:

(1) the sale, leasc or dﬁpmal otherwise of the whole, or qubslanlmlly the whole of the undertaking
... oftheCompany.
(i1} N the formation of a SUb‘ildlﬂI‘}’ Cnmpan}r o
(i) o thf.:-: wmdmg up cufthr: Company; and
(iv) . the division of Cdplld] into diffcrent classes of shares.
_Rights of the President
127 - Notwithstanding anything contained in any of these Articles the President may, from time to

time, 1ssuc such directives or instructions as may be considered necessary in regard to the
- finances, conduct of business and affairs of the Company. The Company shall give immediatc
~ effect to the directives or instruction so issued. In particular the President will have the POWCTS:

(1) - to give directions to the C{:}mpany as to the exercise and pcrfnrman{,t: of its functions in matter
o o f mvmlwng national security of substantial public interest;
(1) to authorisc the amount of capital to be raised and the terms and conditions on which it may be
.o ralged .....

(1i1) 1o appmve the carporatmns revenue budgx—:t in case there is an element of-deficit which is

o ... - proposed to be met by obtaining funds from the Government;

(1v) 3 to approve purchaseq and contracts of a major nature mvnlvmg substantial capital out- ]d}’ which
| - are in excess of the powers vested in the corporation; o

(v) to call for such rciurns, accounts and other information with respect to the property and

- . activities of the Company as may be required from time to time;

(v1) ~ to approve the enterprise's five- -year and annual plans of develnpmcnt and the (Dmpany 5 LEIDIIHI
L . budget;

(vil) to approve agreemcntq mvc:-lvmg fmrmgn collaboration prnpn*r.{:d to be entered into by the

(Company.

- Provided that all directives issued by the President shall be in writing addressed to the

- Chairman. The Board shall, except where the President considers that the interest of the national
security requires otherwise, incorporate the contents of directives issued by the President in the
annual report of the Company and also indicate its impact on the financial position of the
Company
_General power of Cnmpany vested in directors - -

84. (1) ~ Subject to the provisions of the Act, the board of directors of the Company shall be entitled to

- exercise all such powers and to do all such acts and things as the Company is authorised to

~exercise and do, provided that the board shall not excreise any power or do any act or thing
which 1s dirccted or required, whether by the Act or any other Act or by the memorandum and

_articles of the Company or otherwise, 10 be=gxeroiag or done by the Company in gencral

"

-~
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~ meeting.

- Provided further that in excrcising any such power or doing any such act or thing, the board

- shall be subject to the provisions contained in that behalf in the Act or any other Act or in the

" memorandum and articles of the Company, or in any regulations not inconsistent therewith and
duly made thereunder, including regulations made by the Company in general meeting.

(2) No regulation made by the Company in general meeting shall invalidate any prior act of the
i deI’d which would have been valid if that regulat on had not been made.
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Dmdends
100 ~ The prefits of the Company available for payment of dividends, subject to any special nghtc.

 relating thereto created or authorized to be created by these presents and subject to Scction 93 of
~ the Act and subject to the provisions of these presents as to reserve fund shall, with the approval
- of the President, be divisible among members in the proportion to the amount of the capital held
. by them respectively.
- | Paldupmﬁdvancef
101 ~© Where capital is paid up on dny shares in advance of LEillS such Lﬂpllﬂl shall not, confer a nght
¢ to participate in profits,
- o _Dedaratmn of dwldends |
102 " The Company in general meetmg rnay declare a dividend 1o be pald to the members accnrdmg

~ to their rights and interests 1n the capital, and may fix the time for payment bul no dividend shall
: exceed the amount recommended by the directors.

_ Dividends out of profits only and not to carry interest

.........

103 ~ Nodividend shall be payable, otherwise than out of the prnhls of the ycar or other period or any' |
~ other undistributed profits of the Company and no dividend shall carry interest as against the
. Company. _ -
_ __Interim dividend
105. ~ The directors may from fime to time pay to the members such intenm dividends as

in their judgemeni the pﬂsitiﬂn of the CﬂmEanz j ustifies.
- Unclaimed dividend

113, - All dividends unclaimed for one year, after having been declared, may be invested or otherwise
~made use of by the directors for the benefit of the Company until claimed. No unclaimed
; dwu:lend shall bc fl::-rfelted
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128. '~ If the Company shall be wound up dﬂd the assets available for distribution among the members
- as such shall be insufficient to repay the whole of the paid up capital, such assets shall be

distributed so that, as nearly as may be the losses shall be borne by the members in proportion to

the capital paid up or which ought to have been paid up, at the commencement of the winding

- up of the sharcs held by them respectively. And if, in winding up, the assets available for

-~ distribution among the members shall be more than sufficient to repay the whole of the capital

. paid up at the commencement of the winding up, the excess shali be distributed amongst the

" members in proportion to the capital at the commencement of the winding up, paid up or which

ought to have been paid up on the shares held by them respectively. Bul this clause is to be

~ without prejudice to the rights of the holders of shares i1ssued upon special terms and conditions.




MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carricd on by our
Company or entercd into more than two years before the date of the Shelf Prospectus) which are or may be
deemed material have been entered or are to be entered into by our Company. Thesc contracts and also the
documents for inspection referred to hercunder, may be inspected on Working Days at the Registered and
Corporate Office of our Company situated at HUDCO Bhawan, Core- 7A, India Habitat Centre, Lodhi Road,
New Delhi 110003, India, from 10.00 a.m. and 12.00 noon on any Working Day during which Issue is open for
public subscription under this Prospectus Tranche — T11.

MATERIAL CONTRACTS

1. Memorandum of Understanding dated August 28, 2013 between our Company and the Lead Managers.

2. Memorandum of Understanding dated August 27, 2013 between our Company and the Registrar to the
Issue.

3. Debenture Trustee Agreement dated August 27, 2013 between our Company and the Dcbenture Trustee.

4, Escrow Agreement dated Scptember 10, 2013 between our Company, the Registrar, the Escrow

Collection Banks and the Lead Managers.

Tripartitc Agrecments dated September 20, 2011, between CDSL/NSDL, our Company and the
Registrar to the Issue.

LN

MATERIAL DOCUMENTS

I. Memorandum and Arlicles of Association of our Company, as amended to date.

2. Copy of sharcholders resolution dated December 20, 2006 under section 293 (1) (d) of the Companies
Act on borrowing limit,

3. Copy ot the Board resolution dated August 23, 2013 approving the Issuc,

4, Letter dated February 10, 2014 from CARE revalidating its carlier rating of "CARE AA+" to the
Bonds.

5. Letter dated February 10, 2014 by IRRPL providing credit rating of *IND AA+" to the Bonds.

6. Consents of each of the Directors, the Compliance Officer, Lead Managers, Consortium Members,

Legal Counsel to the Company, Registrar to the Issue, Bankers to the Issue, Bankers to our Company,
the Debenture Trustee for the Bonds and the Credit Rating Agencies to include their names in the
Prospectus Tranche - I11, in their respective capacities.

7. Consent of the Auditors dated February 20, 2014, for inclusion of their name and the rcport on the

financial statements in the form and context in which they appear in the Shelf Prospectus and their
stalement on tax benetits mentioned herein.

8. Auditor’s Report dated August 29, 2013 on the reformatted financial information prepared under Indian
GAAP tor the financial year March 31, 2009, 2010, 2011, 2012 and 2013.

9. Auditor’s Report dated October 28, 2013 on the Limited Review Financial Information.

10, Auditor’s Report dated January 29, 2014 on the unaudited financial statements of the Company for the
nine months period ended December 31, 2013.

11. Notification 61/2013/F.No. 178/37/2013-(ITA.I) dated August 8, 2013 issued by the CBDT.

12, Annual Report of our Company for the last five Fiscals.

13. In-principle listing approval from BSE vide its letier no. DCS/SP/PI-BOND/03/13-14 dated September
6, 2013..

14, Due Diligence Certificate dated February 24, 2014 filed by the Lead Managers with SEBI.

Any of the contracts or documents mentioned above may be amended or modified at any time, without
reference to the Bondholders, in the interest of our Company in compliance with applicable laws.
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DECLARATION

We, the undersigned, hereby declare that all the relevant provisions of the Companies Act, 1956 and the 2013
Companies Act, to the extent applicable, the guidelines issued by the Government of India and the regulations
and guidelines issued by the Securities and Exchange Board of India established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, including the Securities and Exchange
Board of India (Issue and Listing of Debt Securities) Regulations, 2008, have been complied with and no
statement made 1 this Prospectus Tranche — III is contrary to the provisions of the Companies Act, 1956 and

the 2013 Companies Act, to the extent applicable, the Securities and Exchange Board of India Act, 1992 or rules
and regulations made thereunder, as the case may be.

We further certify that all the statements in this Prospectus Tranche — I, are true and correct and do not omit
disclosure of any material fact which may make the statements made therein, in light of circumstances under
which they were made, misleading and that this Prospectus Tranche — II1 does not contain any mis-statements.

Signed by the Board of Directors of the Company

Veerappa Parameshwarappa Baligar
_Chairman and Managing Director

Nand Lal Manjoka

Director

Ant]l Kumar Kaushik
Director

Karan Bir Singh Sidhu

Director

Naresh Salecha

Direcror L

Dinesh Bhikhubhai Mehta
Director

Virender Ganda
Director

Sukhadeo Thorat

_birector LAV

Place: New Delhi
Date: 24{0‘7«!2014
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DECLARATION

We, the undersigned, hereby declare that all the relevant provisions of the Companies Act, 1956 and the 2013
Companies Act, to the extent applicable, the guidelines issued by the Government of India and the regulations
and guidelines issued by the Securities and Exchange Board of India established under Section 3 of the
Securities and Exchange Board of India Act, 1992, as the case may be, including the Securities and Exchange
Board of India (Issue and Listing of Debt Securities) Regulations, 2008, have been complied with and no
statement made in this Prospectus Tranche ~ III is contrary to the provisions of the Companies Act, 1956 and

the 2013 Cowpanics Act, to the extent applicable, the Securities and Exchange Board of India Act, 1992 or nues
and regulations made thereunder, as the case may be,

We further certify that all the statements in this Prospectus Tranche — II, are true and correct and do not omtt
disclosure of any mnaterial fact which may nake the statements made therein, in light of circumstances under
which they were mmade, inisleading and that this Prospectus Tranche — 111 does not contain any mis-statements.

Signed by the Board of Directors of the Company

Yeerappa Parameshwarappa Baligar
Chairman and Managing Director

Nand Lal Manjoka
Direcior

-— T mmin . - =

Anil Kumar Kaushik
_Direcior

Karan Bir Singh Sidhu
Director

LA S -

Naresh Salecha
Director

1[;:;1::; fl]ikhllbhﬂi Mehta Ah }1/(/(-/ /y p{/ m &

Virender Ganda
Director

Sukhadeo Thorat
_Director

Place: New Delhi

Date: %/03/ 2014
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ANNEXURE B: LIMITED REVIEW FINANCIAL INFORMATION

REVIEW REPORT

The Board ot Directors,

Housing & Urban Development Corporation Ltd.
Core 7A, HUDCO BHAWAN,

India Habitat Centre

[.odhi Roead,

New Delhi — 110 003

We have reviewed the accompanying statement of un-audited financial results of Housing & Urban
Development Corporation Limited for the half year ending 30" September 2013. This statement is the
responsibility of the company’s management and has been approved by the Board of Directors. Our
responsibility is to issue a report on these financial statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, Engagement Lo
Review Financial Statements 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 provide less
assurance than an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to belicve that the
accompanying statement of un-audited financial results for the half year ¢nded on 30.09.2013, prepared In
accordance with applicable accounting standards and other recognised accounting practices and policies, has not
disclosed information required to be disclosed in terms of Clause 29 of the Listing Agreement for the debt
securitics including the manner in which it is to be disclosed, or that it contains any material misstatement or
that it has been prepared in accordance with relevant prudential norms issued by the National Housing Bank 1n
respect of income recognition, asset classification, provisioning and other related matters except that the
company has made provision for NPA of Rs. 1437.58 crore as on 30.09.2013 as against the required provision

of Rs. 1307.58 crore as per NHB norms. Thus, NPA provision is overstated by Rs. 130 Crore and net profil is
understated by the same amount.

For & on behalf of
Dhawan & Co.

Chartered Accountants
Firm Regn. No. 002864 N

Prakash N. Mathur
(Partner)
M. No. - 056292

Place of Signatures : New Delhi
Date : October 28, 2013
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HOUSING AND URBAN DEVELOPMENT CORPORATION LTD,

(A GOVT. OF INDIA UNDERTAKING)
REGISTERED OFFICE : HUDCO BHAWAN, INDIA HABITAT CENTRE, LODHI ROAD, NEW DELHI -110003

UNAUDITED FINANCIAL RESULTS (PROVISIONAL) FOR THE SIX MONTIIS ENDED 30.9.2013

Annexure |

(X in crore)

Particulars 6 months ended Corresponding 6 Previous year
30.9.2013 months ended in the ended 31.3.2013
{Reviewed) previous year {(Audited)
(30.9.2012)
(Reviewed)
a) Net Sales/Income from Operation 1337.61 1380.90 2806.27
b) Other Operating Income 27.25 52.0Y 0803
Total Expenditure
a) Interest and other financial charges 793.50 786.97 1567.92
b) Exchange Gain (-) / Loss 17.90 2541 (15.20)
¢) Staff Cost 67.97 59.74 122.30
d) Depreciation 2.50 2.40 4.96
¢) Other Expenditure 23.38 20.13 50.68
) Provision on l.oans (Net) 11.62 108.82 133.00
g} Provision on Debtors/recoverable, Loans - - 2.39
and Advances
Profit from Operations before Other Income 447.99 429.52 1039.15
Other Income 0.43 0.52 2.84
Profit before Exceptional [tems 448 .42 430.04 1041.99
Exceptional items - - -
Profit (+)/ Loss (-} from Ordinary Activities 448.42 430.04 1041.99
before tax
Prior Period Adjustments (Nct) 0.21] ().16 (19.71)
Provision lor Tax

- Current Tax (Including Prior Period Tax 121.77 135.99 29513
Adjustments)

- Deferred Tax 24.33 (3.54) 66.01
Net Profit (+)/ Loss (-} from Ordinary 302.11 297.43 T.56
Activilies after tax
Extracrdinary Items (net of tax expensce) - - -
Net Profit(+)/ Loss(-) for the period 302.11 297.43 700.50
Paid-up liquity Share Capital (Face Value - 2001.90 2001.90 2001.90
1000 per share)

Reserves excluding Revaluation  Reserves 4512.06
(As at 31.3.2013)

Analylical Ratios

(1) Capital Adequacy Ratio (%) - - 23.24
(11) Earnings Per Share (EPS) () 150.91 148.57 349,95
NPA Ratios

(1) Gross NPA (Amount) 2581.68 2397.80 1513.60
(ii) Net NPA {Amount) 1263.76 1108.73 210.35
(in) Gross NPA (%) 9.44 9.55 5.069
(iv) Net NPA (%) 4.85 4.66 (.83
(v} Relurn on asscls (%) 1.25 1.37 2.96

The Corporation does not have more than one scgment cligible for reporting in terms of Accounting Standard - 17.

As per NHB norms, NPA provision requircd on loans is ¥ 1307.58 crore whercas the total provision made 1s
T1437.58 crore as on 30.9.2013. As such an additional provision on loans of ¥ 130 crore is available beyond NHB
norms as on 30.09.2013 as against ¥ 380 crore which was available as on 31.03.2013,
The Company had mobilised Tax Free Bonds of € 5,000 crore through public issuc in the year 20011-2012 and ¥
2401.34 crore during the yecar 2012-13, In compliance of SEBI requircment, Company has created Bonds
Redempltion Reserve of X 481.54 crore in the accounts as on 31.03.2013. ot
‘Ihe main audit observations on the accounts for the financial ycar 2012-2013 arg under review and necessary action

1S being taken.

There 1s no Investor complaint pending with HUDCO.
All the shares are held by Government of India and its nomine




N QO

10

The unaudited financial results for the six months ended 30.9.2013 have been Limited Reviewed by the Statutory
Auditors.

Figures of corresponding period in the previous year have been regrouped, wherever necessary.

The Company has paid final dividend of ¥ 150 crore and dividend tax of ¥ 25.50 crore for the financial year 2012-
2013.

The above unaudited financial results as reviewed by the Audit Committee were taken on record by the Board of
Directors at their meeting held on 28.10.2013.

for and
on behalf of Board of Directors

DATE : Ociober 28, 2013 V P Baligar
PLLACE : NEW DELHI Chairman and Managing Director
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ANNEXURE C: UNAUDITED RESULTS OF THE COMPANY FOR THE NINE MONTHS ENDED
DECEMBER 31, 2013

REVIEW REPORT

The Board of Directors,

Housing & Urban Development Corporation Ltd,
Corc 7A, HUDCO BHAWAN,

[ndia Habitat Cenire

Lodhi Road,

New Delhi - 110 003

W have reviewed the accompanying statement of un-audited financial results of Housing & Urban
Development Corporation Limited for the Nine months ¢nding 31" December 2013. This stalement is the
responsibility of the company’s management and has been approved by the Board of Directors. Our
responsibility is to issue a report on these financial statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, Engagement to
Review Financial Statements 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 statcments are frec of material misstatement. A review is limited primarily
to inquirics of company personnel and analytical procedures applied to financial data and thus provide less
assurance than an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

Basced on our review conducted as above, nothing has come to our attention that causes uvs to belteve that the
accompanying statement of un-audited financial results for the nine months ended on 31.12.2013, preparced in
accordance with applicable accounting standards and other recognised accounting practices and policies, has not
disclosed information required to be disclosed in terms of Clause 29 of the Listing Agreement for the debt
sccurities including the manncr in which it is 1o be disclosed, or that it contains any material misstatement or
that it has been prepared in accordance with relevant prudential norms issued by the National Housing Bank 1n
respect of income recognitton, asset classification, provisioning and other related matters except that the
company has made provision for NPA of Rs. 1511.43 crore as on 31.12.2013 as against the required provision
of Rs. 1311.43 crore as per NHS norms. Thus. NPA provision is overstated by Rs. 200 Crore and net profit is
understated by the same amount.

For & on behalf of
Dhawan & Co.

Chartered Accountants
Firm Regn. No. 002864 N

Prakash N. Mathur
(Partner)
M. No. - 086292

Place of Signatures : New Delhi
Date : January 29, 2014

119



HOUSING AND URBAN DEVELLOPMENT CORPORATION LTD.
(A GOVT. OF INDIA UNDERTAKING)
REGISTERED OFFICE : HUDCO BHAWAN, INDIA HABITAT CENTRE, LODHI ROAD, NEW DELHI -
118003
UNAUDITED FINANCIAL RESULTS (PROVISIONAL) FOR THE NINE MONTHS ENDED 31.12.2013

X i in crore)

.  dmonths 3 momhs C
::ﬂ zf”?:%g;? %%m)gﬁj;;iﬂf: _;_-;: I ;-.5-.-41:- ;ﬁmfégégg;w:‘; E -::.-3..{:--.-.-:.-'\..--'\.EE;.%E}.:-:.am{m.a?::?é::::;:::: _?;;‘_:;j_;:_:_;:_-g: -E:.-
mmm
~a) Net Sales/Income from Opcration 3544 34.11 05 207
b) Other Operating Income 19.67 333 12.99 46.92 65,
Total Expenditure | |
a) Interest and other financial: 441.18. 396.10 380.35° 1234.68 116732 1567.92
charges 5 3 ;
b) Exchange Gain (-) / Laoss (11.52) 9.41: (17.99). (.38 42 (15.20)
¢) Staff Cost 32.89. 37.54 3290 100.86: 9264 1227
d) Depreciation - 1.25 1.25 1.20 3.75 3.60 96
e) Other Expenditure 3 12.81" 12.47: 5 14.50 36.19 34.63 .68
f} Provision on Loans (Net) 7386 (8.85) (0.45): 48 108.37:  133.00
g) Provision on other Loans and - - - - - .39
‘advances (Net) i :
Profit from Operations before Other 204.64 297. 189. 2.63 619.05- 1039.15
Income - g |
Other Income 1 . 25 02 77 .84
5 Profit before Exceptional Items 204.83 297.72: 189.78 ; 53.25: 619.82: 1041.99
y Exceptional items : - - - - - -
Profit (+)/ Loss {-) from Ordinar 204.8 297.72 189.78:  653.25 619.82° 1041.99
Activities before fax
Prior Pcriod Adjustments (Net o . 21 00 25 g6 (19.71)
Expenditure over Income) -
Provision for Tax ' f . E
Current Tax (Including Prior 3. 194,98 187.28 3.13
Period Tax Adjustments) ; |
- - Deferred Tax (8.02) 20.85: 72 16.31. 5.18- 66.01
‘Net Profit (+)/ L.oss (-) from ; 39.60 200,41 ; 12977  441.71 427.20 700,
Ordinary Activities after tax f | ;
11 Extraordinary ltems (net of 1ax . - - - - -
expense) | z ;
12 Net Profit(+) Loss(-) for the period 20041 129.77 441.71 427.20) 700.




............ ﬁdi?mmﬁ‘:ﬁmwﬂﬂdlﬂ?ﬁﬂﬂ“ﬁ

months: . ended - g'9-months ‘accountin

- 3) . previous . 13)  previonsyear ended -

13 Paid-up Equity Share Capital (Face ~_ 2001.90 200190 2001.90  2001.90

Valuc - X 1000 per share)

14

15

16

Reserves éxcluding Revaluation | 4512.00
Reserves (As at 31.03.2013)

Analytical Ratios
(1) Capital Adequacy Ratio (%) 23.24
(1) Earnings per Share (EPS) (%) 69.73 100.11 64.82  220.65 21340 349.95

NPA Ratios

(i) Gross NPA (Amount) : 2732.65 2605.02  1513.66
(ii) Net NPA (Amount) : | | 1335.99 131178 210.35
(iii) Gross NPA (%) | 9.82 10.47 5.69
(iv) Net NPA (%) | - N | 5.05 5.56 0.83
(v) Return on Assets (%) g : | : 1.82 1.98 | 2.96

Note:

[«

10

The Corporation does not have more than one segment eligible for reporting in terms of Accounting Standard - 17,
As per NHB norms, NHB provision required on loans is ¥ 1311.43 crore whereas the total provision made is <
1511.43 crore as on 31.12.2013. As such additional provision on loans of T 200 crore is available beyond NHB
norms as on 31.12.2013 as against T 380 crore which was available as on 31.03.2013.

The Company has mobilised Tax Free Bonds of T 5,000 crore through public issue in the year 2011-12, T 2401,35
crore in the year 2012-13 and T 2560.80 crore during the year 2013-14 (upto 31/12/2013). In compliance of SEBI
requircment, Company has created Bonds Redemption Rescrve of T 481.54 crore in the accounts for the ycar
20012-13,

The main audit observations on the accounts for the financial year 2012-13 are under review and necessary action
15 being taken

There is no Investor complaint pending with HUDCO.

All the shares are held by Government of India and its nominees.

The unaudited financial results for the nine manths ended 3]st December, 2013 have been Limited Revicwed by
the Statutory Auditors.

Figures of corresponding period in the previous yedr have been regrouped, wherever necessary.

The Company has paid final dividend of T 150.00 crore and dividend tax of ¥ 25.50 crore for the financial year
2012-13.

The above unaudited financial results as reviewed by the Audit Committee were taken on record by the B3oard of
Directors at their meeting held on 29.01.2014.

for and on behalf of Board of Directors

DATLE : 29.01.2014 Y P Baligar
PLACE : NEW DIELHI Chairman and Managing Director

121



ANNEXURE D: CREDIT RATING
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Housing and Urban Development Corporation Ld. {HUDCO)
Core T-A, HUDC(O Bhawan,

Endia Habitat Centre

Lodhi Road.

New Delhi — 1108063

February 10, 2014

Dear S,

Re: Rating of HUDCO's tux-free bonds

India Ratings (see definition below) communicates the foliowing ratings.-

IND AA+T long-term rating of HUDCO s INRSCbn 1ax- free bonds ¢to be raised in TY 14},
FEHO) tas issued INRA7 [bn tax-free bonds under this issuance plan &s of February 140, 2014,
The Outlook on HUDCO s "INID AA I long-tenn issuer rating is Positive

In ssuing and maintaining s ratings. India Ratings relies on factual information 1t receives from zsuers
and underwriters and trom ather sotirces India Ratings beligves to be credible. India Ratings conducts a
reasomable investigation of the facrual information relisd upon by it in accordance with (s ratings
methadology, and obtains reasonable verification of that informabion rom mdependent sources, & the
exlent such sources are available for a given security or in a given wrisdiction.

The manner of India Ratings™ factual investigation and the scope of the third-party vertheation it obtains
will vary depending an the nature of the rated security and its issuer, the rcquirements and practices in the
jurisdiction it witich the rated securtty 15 offered and sold and’or the issuer i3 iocated, the avatiability and
nature of relevant public information, access 1o the management of the issuer and its advisers, the
avaitability of pre-existing third-party verifications such as audit reports, agreed-upon procedures letters,
appraisals, actuarial reports, engineering reparts, legal opinions and other reporis provided by third
parties, the availability of independent and conmipetent third-party verification sources with respect to the
particular security or in the particular jurisdiction of the issuer, and a variety of other factor

Users of India Ratings’ ratings should understand that neither ap enhanced factual orvestigation nor any
third-party venfication can ensure that al) of the ipformation India Ratings relies on in connection with &
vating will be accurate and compicte Ultimately. the issier and its advisers are responiathie for the
accuracy of the information they provide to india Ratngs and (o the market in otfering ducnments and
other reports. Inassinng s ratings India Ratings must rely on the work of expents, including incependent
aud'tors with respect to financial statements and attomeyvs with respect to fegal ard 1ax matters. Further,
ratings are inherently forward-looking and embidy assurmptions and predictions about tuture events thal
by their nature cannot be verificd as facts. As a result, dospite any verification of current facts, ratngs can
be affected by future events or conditions that were not anticipated ar the (e o rabing was mssied or
affirmed.

India Ratings sceks to comtinuously improve its ratings criteria and methodologics, and penodicaly
apndates the descnptions vn ifs website of its criteria and methodologies for securilies of a given type. The
criterig and methadology used 1o determing a rating sction are those in effect at the tme the rating sction
s taken, which for public ratings [s the date of the related rating action conmmentary, Lach rating achon
conymentary provides tafompation about the eriteriy and methodology used (o armive at the stated ratiag,
which emay differ from the general criteria and methodology for the applicable security tvpe posted cin the
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wehsite af @ given time. For this reason, you should always consult the applicable rating action
commentary for the most accurate information on the basis of any given pubbc raling.

Ratings are bascd on established criteria and methodologics that India Ratings 15 comtinuously evaluating
and updating. Therefora, ratings are the collective work product of India Ratings and no individual, or
group of mdividuals, s splely responsible for g rauing. AH Jodis Ratings reports have shared authorship.
mdividualy identified in an India Ratings report were nvolved in but are not solely respunsible {or, the
apinons stated therein, The individuals are named or contact purposes only.

Ratings are not 4 recommendation or suggestion. dircetly or indirectly, (o you or any other person, fo buy,
sedl. make o hold any investment, loan or secunity or o undertake any investment strategy with respect (¢
any investment, loan or security or any issuer. Ratings do not comment on the adequacy of market price,
the suitability of any investment, loan or security for a particular investor (inclueding without limiation,
any dceounting and/or regulatory treatment), or the tax~exempt nature or taxability of payments made in
resmect of any investment, loan or secunty. India Ratings ts not your advisor, nov i India Ratings
providing to you or any other party any financial advice, or any legal, auditing, accounting, appraisal,
valuation or actuprial services. A rating should not be viewed as & replacement for such wivice or
services, Investors may find India Raungs' ratings to be unportant information, and india Ralings notes
that you are respensible for communicating the contents of this letter, and any changes with respect to the
FALNE 1O HIVESIOES.

bt is tmportant that vou promptiy provide us with all information that may be material (0 the ratings so
that our ratings continge to be appropriate. Ratings may be raised, jowered, withdrawn, or placed on
Rating: Watch due to chenges in, adidiions to, sccuracy of or the inadequacy of information of for any
ather reason India Ratings deems sutficient.

Nothing in this [eiter is intended 1o or should be construed as creabing a fiduciary relationship between
Ingia Ratings and you or between india Ratings and any wser of the ralings,

i this letter, “Tadia Ratings” means Indis Ratings & Rescarch Pyt Lid, and any successor i interest.

We are pleased to have had the opportunity to be of service 10 you. 1f we can be of further assistance,
please contact us gt +91 22 400Q 17X

Sincerely,

india Ratings

fam i

“andeep Singh Ehsan Syed
Senior Director Dhirector
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