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DEFINITIONS AND ABBR EVIATIONS

Unless the context otherwise indicates, all references irPtliispectuSiranchei Illt o Aour d@ompanyo
Afweodo or fiusfbBlUDE® faotdeusiigaand Urban Developmenbporation Limited a public
limited company incorporated under the Companies Act

Unless the context otherwise indicates or imptieslefined specifically in thi®rospectus Tranchielll, the
following terms have the following meanings in tRisospeais Tranché 111, and references to any statute or
regulations or policies includes any amendments-eneetments thereto, from time to time

Company Related Terms

Term Description
Articles/ Articles of Articles of association of our @mpany
Association/AoA
Board/ Board of Directors Board ofdirectors of our Company
Equity Shares Equity $hares of our Compamnyf face value of 1,000 each
Memorandum/Memorandum ¢ Memorandum of ssociation of our Company

Association/MoA

iRegi st er ed rfpfafe The registeredffice and corporate office aur Companysituateda tHUBCO
Of f i c eRegistered Office an( Bhaward Core 7A, India Habitat Centre, Lodhi Road, New Deih110003
Corporate Officé

RoC Registrar of Companies, Natior@apitl Territory of Delhi and Haryana
Statutory Auditors/Auditors The statutory auditors of our Compameing Dhawan & Co., Chartere
Accountants.

Issue Related Terms

Term Description

Allotment/ Allot/ Allotted The allotment of the Bonds to the All@tepursuanto the Issue

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

Allottee A successful Applicant to whom the Bonds are allotted pursudhetssue.

Applicant/Investor A person who applies for issuance of Bonds pursuant to the terrtisso
Prospectus Tranchielll and Application Form.

Application An application to subscribe to Bonds offered pursuant to the Issu

submission of a validApplication Form and payment of the Applicatic
Amount by any of the modes as prescribed utiisrProspectus Tranchidll.

Application Amount The aggregate value of the Bonds applied for, as indicated ir
Application Form.
ApplicationForm The form used by an Applicant for applying for Bonds under the Issue thr

the ASBA or norASBA processin terms ofthis Prospectus Tranclielll.
AASBAO or nSAgparted An Application (whether physa or electronic) used by an ASBA Applicant
by Bl ocked A®BAc make an Application by authorizing the SCSB to block the Application Am

Application in the specified bank account maintained with such SCSB.

ASBA Account An account maintained with an SCSB which will be blocked hssiCSB to
the extent of the Application Amount of an ASBA Applicant.

ASBA Applicant Any Applicant who applies for Bonds through the ASBA process.

Application Interest Interest payable on application money in a manner as more partic
deta | e dTerms ofithefissuel n t ean pagdbL

Base Issue Size  75crore.

Banker(s) to the Issue/ Escrow The banks which are clearing members and registered with SEBI as banl

Collection Bank(s) the Issue, with whom the Escrow Account willdygened and in this cabeing

Axis Bank Limited, IDBI Bank Limited, State Bank of India, HDFC Ba
Limited, ICICI Bank Limited, Indusind Bank Limited, Kotak Mahindra Ba
Limited andYesBank Limited

Basis of Allotment The basis on which Bonds will kalotted to successful Applicants under t
Il ssue and which i s descri bed Basisof
Al l ot menttGL on page

Bond Certificate(s) Certificate issued to the Bondholder(s) in case the Applicant has opte
Bonds in phgical formbased on request from the Bondholders pursuar
Allotment.

Bondholder(s) Any person holding the Bonds and whose name appears on the ber

owners list provided by the Depositories (in case of bonds in dematerii




Term

Description

Bonds

BSE
Businesdays

CARE
Category |

Category Il

Category Il

Category Il FPI

Category IV

Consolidated Bond Certificate

form) or whosename appears in the Register of Bondholders mainte

by the Issuer (in case of bonds in physical form).

Tax free secured redeemable fwumvertible debentures of face value df,000

each having tax benefits under section 10(15)(iv)(h) eitickome Tax Act, 196!

proposed to be issued by Compamglerthis Prospectus Tranchielll.

BSE Limited.

All days excluding Saturdays, Sundays or a public holidajew Delhi,

India.

Credit Analysis and Research Liit

. Public Financial Institutions, scheduled commercial banks, multil¢
and bilateral development financial institutions, state indu:
development corporations, which aré¢heuised to invest in the Bonds;

. Provident funds and pensiomfis with minimum corpus of 25 crores
which are authorised to invest in the Bonds;
. Insurance companies registered with the IRDA,;

Foreign Portfolio Investors (other than Category Il FRig)luding
Sovereign Wealth Funds, Pension and Gratuity Fundsteegd with
SEBI as Foreign Portfolio Investors

. National Investment Fun@et up by resolution no. F. No. 2/3/26DBlI
dated November 23, 2005 of the Government of ladidpublished ir
the Gazette of Indja

. Insurance funds set up and managed bwrimy, navy or air force of tt
Union of India or set up and managed by the Department of Posts, |
. Mutual funds registered with SEBI; and

Alternative Investment Funds, subject to investment conditions appl
to them under the Securities and ExcteaBpard of India (Alternativ
Investment Funds) Regulations, 2012

. Corppanies within the meaning of secti®{20) of the 2013 Companie:

Act;

Statutory bodies/corporations

Cooperative banks;

Public/ private/ religious trusts;

Limited Liability Partnerships;

Regional rural banks;

Societies registered under applicable laws in India and authoris

invest in the Bonds;

Associations of persons;

Partnership firms in the name of partners

Category Il FPland

Any other foreign/ domestic legahtities/ persons as may be permiss

under the CBDT Notification and authorised to invest in the Boni

terms of applicable laws.

" The MQA has, through its circular (General Circular No. 06/2013) dated March 14, :
clarified that companies invesg in taxfree bonds wherein the effective yield on the b
exceeds the yield on the prevailing bank rate will not be in violation of section 372A(3
Companies Act.

The following Investors applying for an amount aggregating to abo%6 lakhs
across all Seriesf Bondsin thelssue:

. Resident Indian individuals;

. Eligible NRIs on a repatriath or nori' repatriation basis;
. Hindu Undivided Families through the Kartand

. Eligible FPIs, being individuals.

Investors inalding endowments charitable societies, charitable trus
foundations, corporate bodies, trust, individuals and family offices whick
not eligible for registration under Category | and Il in terms of the Secul
and Exchange Board of India (ForeiBortfolio Investors) Regulations, 2014.
The followinglInvestors applying for an amount aggregating to up to and inclt
* 10lakhs across all Serie$ Bondsin thelssue:

Resident Indian individuals;

Eligible NRIs on a repatriath or nori repatriation basis;

Hindu Undivided Families through the Kartand

Eligible FPIs, being individuals.

The certificate issued by the Issuer to the Bondholder for the agg
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Term

Description

Consortium Members
CreditRating Agencies
Debenture Trust Deed
Debenture Trustee/ Trustee
Debt Listing Agreement

Deemed Date of Allotment

Demographic Details

Designated Branches

Dedgnated Date

Designatedstock Exchange
Draft Shelf Prospectus

DSE

Eligible NRI(s)

Eligible FPIs

Escrow Accounts

Escrow Agreement

Foreign Institutional Investorslls

Foreign Portfolio Investor(6FPKs)

Interest Payment Date

amount of the Bonds that are apglin physical form or rematerialized ar
held by such Bondholder for each series of Bonds uthéelissue.

Edelweiss Securities Limited, HDFC Securities Limited, RR Equity Brol
Private Limited Karvy Stock Broking Limited

For the present Issue, Credit Rating Agencies are CARHRREBL (formerly
Fitch Ratings India Private Limited)

Trust deed to be entered into between the Debenture Trustee a
Company, within three nmths from thdssue Closing Date

Trustee for the Bondholders in this case beBBICAP Trustee Compan
Limited.

The listing agreement entered into between our Company and the relevan
exchanges iconnection with the listing of the debt securities of our Compal
Deemed Date of Allotment shall be the date on which the Board of Directc
any duly constituted committee thereof, or the Chairman and Man:
Director, approes the Allotment of the Bonds fdhe Issue. All benefits
relating to the Bonds including interest on Bonds (as specifiethétssue in
this Prospectus Tranchie I11) shall be available to the Bondholders from 1
Deemed Date of Allotment. The actudb&inent of Bonds may take place on
date other than the Deemed Date of Allotment.

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

Suech branches of the SCSBs which shall collect the ASBA Applications &
list of which is available or
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedrmediaries
or at such other website as may be prescribed by SEBI from time to time.
The date on which Application Amounts are transferfeom the
Escrow Accountso the Public Issue Accounts the Refund Accoust as
appropriate, following which the Board of Directaor any duly constited
commitee of the Board of Directors, tine Chairman and Managing Directc
shall Allot the Bonds to the successful Applicants, provided thatsums
received in respect of the Issue vii# kept in the Escrow Accounip tothis
date.

BSE.

The draft shelf prospectus datédigust 29, 201Jiled by the Company
with the Designated Stock Exchange in accordance with the provisic
SEBI Debt Regulations.

Delhi Stock Exchange Limited

NRI(s) from jurisdictions outside India where it is not unlawful to make
Application or an invitation in the Issue and in relation to whom, the S
Prospectus andhis Prospectus Tranché Ill constitutes an invitation tc
purchase th&onds.

FPIsfrom such jurisdictions outside India where it is not unlawful to make
offer or invitation under the Issue (and where an offer or invitation undel
Issue tosuch FPls would not constitute, under applicable laws in st
jurisdictions, anoffer to the public generally to subscribe for or otherw
acquire the Bonds)

Accounts opened with the Escrow Collection Bank(s) into which the Merr
of the Syndicate and the Trading Members, as the case may be, pa8itd
Application Amounts from noSBA Applicants and in whose favour nol
ASBA Applicants will issue cheques or bank drafts in respect of
Application Amount while submitting the Application Form, in terms of 1
Shelf Prospectushis Prospectus Tratei |1l and the Escrow Agreement.
Agreement date8eptembel 1, 2013entered into amongst the Company,
Registrar to the Issue, the Lead Managers and the Escrow Col
Bank(s) for collection of the Appation Amounts and wher
applicable, refunds of the amounts collected from the Applicants (othel
ASBA Applicants) on the terms and conditions thereof.

Foreign Institutional Investors as defined undes Securities and Exchan¢
Board of India (Foreign Institutional Investors) Regulations, 189%epealed
and who are deemed to be Foreign Portfolio Investors.

Foreign portfolio investor as defined in the Securiies Exchange Board c
India (Foreign Portfolio Investors) Regulations, 2014.

In case of the first interest payment (across all Series of Bobdsgmber 1
2014 andfor subsequent interest paymeridecember Iof every yearduring
the tenure of the Bondsxceptfor the last interest payment, which shall be p
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Term

Description

Issue

Issue Closing Date
Issue Opening Date
Issue Period

IRRPL
Lead Managers/LMs
Limited Liability Partnerships

Limited Review Financial
Information

Market Lot
Maturity Amount/ Redemptior
Amount

Members of the Syndicate

Notification/CBDT Notification

NRIs

NSE
Prospectus Tranchiel

Prospectus Tranchiell

Prospectus Tranchielll

Public Issue Accounts

QFI(s)/ Qualified Foreign
Investor(s)

Qualified Foreign Investors
Depository Participant or QFIs DP
Record Date

out on the Maturity Date along with the redemption proceeds.

Public issue by our Company of tax free bonds of face valuelgfooeach, in
the nature of secured,deemable, nowonvertible debenturefiaving benefit:
under section 10(15)(iv)(h) of the Income Tax Act, 1968gregating’ 75
crores with an option to retain oversubscription upto fesidualShelf Limit
(i.e.” 285.8067crore)

" In terms of the CBIX Notification, in addition to the tranche(s) of public issue, our Compz
may also raise Bonds on a private placement basis in one or more tranches during the p
of the present Issue, not exceedingl,500 crores, i.e. upto 30% of the allocated linfitr
raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suiti
amounts shall be earmarked for subscription by Sovereign Wealth Funds, Pension
Gratuity Funds. Our Company shall ensure that Bonds issued through the puisue route
and private placement route shall together not exceefl,000crores. In case our Compan
raises funds through private placements during the process of the present Issu®etsidual
Shelf Limit for the Issue shall get reduced by such amouaised.

February 282014.

March 19 2014.

The period between the Issue Opening Date and the Issue Closing
inclusive of both days, during which prospective Applicants may submit
Application Forms.

India Ratings and Research Private Limited.

Axis Capital Limited, Edelweiss Financial Serviceisimited, HDFC Bank
Limited, Karvy Investor Services Limited afR Investors Capital Service
Private Limited

Limited liability partnerships registered under the Limited Liability Partners
Act, 2008.

The unaudited financial results of our Compdaoy the six months endec
September 302013 on which theStatuory Auditorshave prepared a limite
review report. For details, see Annex@éen pagel16.

One Bond.

In respect of Bonds Allotted to a Bondholder, the face value of the Bonds
with interest(at the @aplicable interest rateshat may have accrued as on t
Redemption Date.

The Lead Managers, the Consortium Members (for the purpose of market
the Issue), brokers and sulbrokers.

Notification No. 61/2013/F.No. 178/37/2014ITA.l) dated August 8, 2013,
issuedby theCentral Board of Direct Taxes, Department of Revenue, Mini
of Finance, Government of India

Persons resident outside India, who are citizens of India or personsianf |
origin, and shall have the meaning ascribed to such term in the Fc
Exchange Management (Deposit) Regulations, 2008.

National Stock Exchange of India Limited.

The Prospectus TranchkdatedSeptember 11, 201&ntainirg the details of
theTranchei | Issue containing the Shelf Prospectus as an annexure.

The Prospectus Tranche datedNovember 25, 2018ontaining the details o
theTranchei 1l Issug containing the Shelf Prospectus as areaare.

This Prospectus Trancliell | datedFebruary?24, 2014containingthe details of
this Issue,including interest, other terms and conditions, recevaterial
developments, general information, objects, procedure for applice
statement of tax benefits, regulatory and statutory disclosures and mi
contracts and documents for inspection of this Issue and the Shelf Prospe
an annexure

Accounts opened with the Bankers to the Issue to rece@es from the
Escrow Accounts for the Issue and the SCSBs, as the case may be,
Designated Date.

A person who has opened a dematerialized account with a QFls DP
qualified foreign investor, holding a valbrtificate of registration and who i
deemed to be a Foreign Portfolio Investor under the Securities and Exc
Board of India (Foreign Portfolio Investors) Regulations, 2014.
Depositoryparticipant forQFIs.

15 (fifteen) days prior to the releva Interest Payment Date aelevant
Redemption Date for Bonds issued unttés Prospectus Tranchielll. In the
event the Record Dafalls on a Saturday, Sunday or a public holidajNew
Delhi, the succeedinBusinesday will be considered as tiiecord Date.




Term

Description

Redemption Date/ Maturity Date

Reformatted Audited Fancial
Statements

Refund Accounts

Refund Bank
Refund Interest

Register of Bondholders

Registrar to the Issue or
Registrar
Registrar MoU

Residual Shelf Limit

Security

el f Certified
CSBs o

St S
nn

Shelf Limit
Syndicate ASBA

Syndicate ASBA Application
Locations

Syndicate SCSB Branches

Tranche' | Issue

Tranche Il Issue

Trading Members

For Tranché 11l Series 1A Bonds and Tranchdll Series 1B Bonds, the datt
falling 10 years fom the Deemed Date of Allotmerfgr Tranchei Ill Series
2A and Tranchd Ill Series 2B Bondsthe date fallingl5 years from the
Deemed Date of Allotmenand for Tranché |l Series 3A Bonds and Tranck
i 11l Series 3B Bonds, the date, fallir) years from the Deemed Date.
Financial information of the Company from the reformatted audited fina
statements of our Company for the financial years ended March 33,
March 31, 202, March 31, 2011, March 31, 20 and March 31, 2(® on
whi ¢ h t h e avédsubnittedoarrépsrt. For details, see the section 1
fiAnnexiFrienakci al St al67efrthe BhelsPdospeatus. p a
Accounts opened with the Refund Banks, from which refunds, if any, o
whole or part of the ApplicatioAmount (excluding Application Amounts fror
ASBA Applicants) shall be made.

The Bankers to the Issue, with whom the Refund Accounts will be opent
this case beindxis Bank Limited and IDBI Bank Limited.

Interest paid omMpplication Amounts liable to be refunded, in a manner
more particularly deitlanitleerde sifd foThe
The register of Bondholders maintained by the Issuer in accordance
the applical# provisions of the Companies Aahd the 2013 Companies Ac
and as mor e particularly detia
Register of Bo®dhol dersd on page
Karvy Computershare Pate Limited.

Memorandum of understandinglated August 27 2013 entered into between
our Companyand the Registrar to he Issue.

The Shelf Limit net of the amount mobilized through Tranichdssueand the
Tranchei Il Issueand by amounts raised by issuance of the Bonds on a pt
placement basis, if any.

The security for the Bonds, beirgfloating firstpari-passucharge on presen
andfuture receivables afur Companyto the extent of amount mobilized werd
the IssueOur Companyreserveshe right to create first papassu charge ol
presentandfuture receivables for its preseamdfuture financial requirements.
The banks which are registered with SEBI unither Securities and Exchan¢
Board of India (Bankers to an Issue) Regulations, 1994 and offer servic
relation to ASBA, including blocking of an ASBA Account, a list of which
available on http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognis
Intermediarie®r at such other website as may be prescribed by SEBI from
to time.

The aggregate limiinder the Shelf Prospectim®ing”™ 4,809.20crores.

An Application submitted by an ASBA Applicant through the Membédrghe
Syndicate and Trading Members instead of the Designated Branches
SCSBs.

Application centres at cities specified in the SEBI Circular
CIR/CFD/DIL/1/2011 dated April 29, 2011, namely, Mumbai, Cheni
Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru, Hyderabad, F
Vadodara and Surat where the Members of the Syndicate and Trading Me
shall accept ASBA Applications.

In relation to ASBA Applications submitted to a Memlwdrthe Syndicate or
Trading Members, such branches of the SCSBs at the Syndicate /
Application Locations named by the SCSBs to receive deposits of
Application Forms from the Members of the Syndicate, and a list of whic
available on http://www.sdi.gov.in/sebiweb/home/list/5/33/0/0/Recognise
Intermediarie®r at such other website as may be prescribed by SEBI from
to time.

Public ssue othe Bondshy the Company, in pursuance of the Shelf Prospe
and the Prospectus anchei |, which opened orSeptember 1,72013 and
closedon October 142013

Public ssue othe Bondsby the Company, in pursuance of the Shelf Prospe
and the Prospectus Trandhé, which opened oecember 2, 2018ndclosed
onJanuary 3, 2014

Intermediaries registered dsokers orsub-brokersunder the Securities an
Exchange Board of India (Brokers and Sub Brokers) Regulations, 199:
with the relevant Stock Exchange(gnder the applicable byelaws, rule
regulations, guidelines, circulars issued byrédevant Stock Exchange(pm
time to time, and duly regisred with the relevant Stock Exchangefs)




Term

Description

nsaction

St
— -

Tripartite Agreements

Working Days

Rec

collection and electronic upload of Application Forms on the electn
application platform provide by the Stock Exchange(s)

The slip or document issued by any of the Members ofSymedicate the
SCSBs, or the Trading Members as the case may be, to an Applicant
demand as proof of registration of his apgtion for theBonds.

Agreements entered into between the Issuer, Registrar and each
Depositories under the terms of which the Depositories agree to a
depositories for the securities issued by the Issuer.

All days excluding Sundays or a public holiday in India or at any «
payment centre notified in terms of the Negotiable Instruments Act, 1881.

Conventional and General Terms or Abbreviations

Term/Abbreviation Description/ Full Form
AGM Annual General Meeting
AS Accounting Standardssuedby Instituteof Chartered Accountants of India
CAGR Compounded Annual Growth Rate.
CBDT Central Board of Direct Taxes
CBO Communitybased organisations.
CDSL Central Depository Services (India)nhited
CIM Chief Judicial Magistrate
CRAR Capital to Risk Assets Ratio
CSR Corporate Social Responsibility.
CrPC The Code of Criminal Procedure, 1973
CTS Cheque truncation system.

Debt Listing Agreement
DIN

Depository(ies)
Depositories Act

DP/ Depository Participant
DRR

DRT

DTC

FCNR Account

FDI

FEMA

FIMMDA

FIR

Financial Year/ Fiscal/ FY
GDP

FVCI

Gol or Government
HUF

IAS

IA&AS

ICAI

IFRS

Income Tax Act

Indian GAAP

IPC

IT

JV
LIBOR
MoF
MoHUPA
MCA
NBFC
NECS
NEFT
NGO
NSDL
NRo r

p.a.

firNeosni dent O

Theagreement for listig of debt securitiesn thelndian stock exchanges
Director Identification Number

CDSL and NSDL

Depositories Act, 1996

Depository Participant as defined under the Depositories Act,. 1996
Debenture Rgemption Reserve

Debt Recovery Tribunal

Direct Tax Code

Foreign Currency Non Resident Account

Foreign Direct Investment

Foreign Exchange Management Act, 1999

Fixed Income Money Market ariderivativesAssocidion of India
First Information Report

Period of 12 months ended March 31 of that particular. year
Gross Domestic Product

Foreign Venture Capital Investor.

Government of India

Hindu Urdivided Family.

Indian Administrative Service.

Indian Audits and Accounts Service.

Institute of Chartered Accountants of India

International Financial Reporting Standards

Income Tax Act, 1961

Generaly accepted accounting principles followed in India
The Indian Penal Code, 1860

Information technology

Joint Venture

London InterBank Offer Rate

Ministry of Finance, Gal

Ministry of Housing andJrbanPoverty Alleviation, Gol

Ministry of Corporate Affairs, Gol

Non Banking Finance Company, as defined under applicable RBI guideline
National Electronic Clearing System

National Electronic Fund Transfer

Non-governmental organisations

National Securities Depository Limited

A person resident outside India, as defined under FEMA.

Per annum




Term/Abbreviation

Description/ Full Form

PAN
PAT
PFV Public Financial Institution

PPP

RBI

i 0 or fiRupeesd or fiindian Rupees
or fARs. 0

RTGS

SARFAESIAct

SEBI
SEBI Act
SEBI Debt Regulations

Permanent Account Number

Profit After Tax

Public Financial Institution, asefined under Sectior2(72) of the 2013
Companies Act

Public Private Partnership

Reserve Bank of India

The lawful currency of India

Real Time Gross Settlement

Securitisation amh Reconstruction of Financial Assets and Enforcemen
Security Interest Act, 2002

Securities and Exchange Board of India

Securities and Exchange Board of InA, 1992

Securities and Exchange Board of In€lissue and Listing of Debt Securitie
Regulations, 2008

Business / Industry Related Terms

Term/Abbreviation Description/ Full Form
ADB Asian Development Bank
ALCO Asset Liability Management Committee
BSUP Basic Services to the Urban Poor
DFI Dewelopment Finance Institution.
DPE Department of Public Enterprises, Government of India
DPR Detailed Project Repart
ECBs External Commercial Borrowings
HFC Housing Finance Companies.
FCNR Foreign Currency NoiiResident
HSMI Human Settlement Managent Institute
ILCS Integrated low cost sanitation scheme.
ISO International Organization for Standardization
IHSDP Integrated Housing and Slum Development Programme
JNNURM Jawahdal Nehru National Urban Renewal Mission
NCD Non-Convertible Debenire.
NHB National Housing Bank.
NPAs Non-Performing Assets
PSU Public Sector Undertaking
RAY Rajiv Awas Yojna.
SPV Special Purpose Vehicle
VAMBAY Valmiki i AmbedkarAwas Yojna
Yield Ratio of interest income to the daily average of interest mguassets

Notwithstanding anything contained herein, capitalised terms that have been defined in the Stdetion

iRecent
them in such sections.

Mat er i alil Beswel oPpnoecs2danid76wil rdive thepneanimgs ascribed to



CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUST RY AND MARKET DATA A ND
CURRENCY OF PRESENTATON

Certain Conventions

All references in thifrospectus Tranchielll t ol nfid aretd the Republic of India and its territories and
possessions.

Financial Data

Unless stated otherwise, the financial data in fArespectus Tranchie Il is derived fromour Reformatted
Audited Financial Statemenéd our Limited Review Financi&thformation In this Prospectus Tranchielll,

any discrepancies in any table betweenttit@l and the sums of the amounts listed are due to rounding off. All
decimals have been rounded offtta decimal poins.

The current financial year @iur Company commences on April 1 and ends on March 31 of the next year, so all
references to particalr Afi nanci al year o, Aifiscal yearo and AFi sc
12 months period ended on March 31 of that year.

The degree to which the Indian GAAP financial statements included irPtbispectus Tranchie 111 will

provideme ani ngful information is entirely dependent on ¢t}
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in thiBrospectus Tranclielll should accordingly be limited.

Currency and Unit of Presentation

In this Prospectus Tranchielll, referenhcilsndioam ,RupBeddf RUAP NRDO are to
currency of I ndia and r ef er enc e sthetlegal dureScpfithe UritédS D o , an
States of Americand references to AYend and AJPYO are to the

this Prospectus Tranclielll, data will be given in in Crore. Inthis Prospectus Tranchelll, any discrepanc
in any table 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 tRi®spectus Tranchelll consists of estimates based on data reports
compiled by government bodigs;ofessional organizations and analysts, data from other external sources and
knowledge of the markets in which we compete. These publications generally state that the information
contained therein has been obtained from publicly available documents d&mmuss sources believed to be

reliable but it has not been independently verified by us or its accuracy and completeness is not guaranteed and
its reliability cannot be assured. Although we believe the industry and market data usedPirospisctus

Trandhei Il is reliable, it has not been independently verified by us. The data used in these sources may have
been reclassified by us for purposes of presentation. Data from these sources may also not be comparable. The
extent to which the industry and matkiata is presented in tH&ospectus Tranchielll is meaningful depends

on the readeros familiarity with and understanding of
no standard data gathering methodologies in the industry in whicloaict our business and methodologies

and assumptions may vary widely among different market and industry sources.

Exchange Rates

The exchange rate$)(of the USD andIPY asat March 31for thelast 5 years ands at thesix months ended
December 312013 are provided below:

Currency December September March 31, March 31, March 31, March 31, March 31,

31, 2013 30, 2013 2012 2011 2010 2009
2013
usD 61.897 62.7770 54.39 51.16 44.65 45.14 50.95
JPY 0.5897 0.6415 0.58 0.62 0.54 0.48 0.52

(Source:RBlIreferencerates)
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FORWARD LOOKING STATEMENTS

Certain statements contained in tRi®spectus Tranchielll that are not statements of historical fact

const foomardleooi ng statementso. I nves tlomking satememts myener al |
terminology such as fiaimo, fanticipateo, fAbelieveo, If
fobjectiveo, Aplano, fApotential 6, fAprojectodo, Apursuec

or phrases of siitar import. Similarly, statements that describe our strategies, objectives, plans or goals are also
forward-looking statements. All statements regarding our expected financial conditions, results of operations,
business plans and prospects are forviaoling statements. These forwaabking statements include
statements as to our business strategy, revenue and profitability, new business and other matters discussed in
this Prospectus Tranchielll that are not historical facts. All forwatdoking staterants are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those
contemplated by the relevant forwdambking statement. Important factors that could cause actual results to
differ materiallyfrom our expectations include, among others:

our ability to manage our credit quality;

interest rates and inflation in Ingia

growth prospects of the Indiamousing and urbaninfrastricture sector and related policy
developments;

changes in the demanddasupply scenario in housing and urban infrastructure sector in India;
general, political, economic, social and business cimmdiin Indian and other globalarkets;

our ability to successfully implement our strategy, growth and expansion plans;

compettion in the Indian and international markets;

availability of adequate debt and equity financing at reasonable terms;

performance of the Indian debt and equity markets;

changes in laws and regulations applicable to companies in India, including forelgangs control
regulations in India; and

other factors discussed the Shelf Prospectuand thisProspectus Tranchi I1l, includingin the
section titledfiRisk Factos onpagelO of the Shelf Prospectus

o

T I D D D D

>

Additional factors that could cause actual resyperformance or achievements to differ materially include, but
are not Il i mited t oOurBtulso som pagadsaof thes ShelfdProspeciEhe forfvard

looking statements contained in tRisospectus Tranclielll are based on the beledf management, as well as

the assumptions made by, and information currently available to, management. Although we believe that the
expectations reflected in such forwdeomking statements are reasonable at this time, we cannot assure
investors that sutexpectations will prove to be correct. Given these uncertainties, investors are cautioned not
to place undue reliance on such forwérdking statements. If any of these risks and uncertainties materialize,
or if any of our underlying assumptions prowe lie incorrect, our actual results of operations or financial
condition could differ materially from that described herein as anticipated, believed, estimated or expected. All
subsequent forwartboking statements attributable to us are expressly qualifittteir entirety by reference to

these cautionary statements.
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THE ISSUE

The CBDT has by the CBDT Noatification authorisedour Company to raise the Bonds aggregating to
5,000.00croresout of which our Company has already raised an amount of

0] * 190.80 crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Commit{sab-committee of théBoard on September 2, 2013

(i)  ° 2,370.0@5 crore through the Tranchel Issue, pursuant to the &hProspectus and the Prospectus
Tranchei | and a resolution of the Resource Committee {Suinmittee of the Board) on October 25,
2013 and

(i) ° 2,153.3928 crore through the Trandhd Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei Il and a resolution of the Resource Committee {summittee of the Board) on January 13,
2014.

Our Company prposes to raise the balance amount 885.8067crores prior to March 31, 204

" In terms of the CBDT Notification, in addition to the trana(s) of public issue, our Company may also raise Bonds on a private
placement basis in one or more tranches during the processhefgresent Issue, not exceedingl,500 crores, i.e. upto 30% of the
allocated limit for raising funds through the Bonds durg 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 rostell together not exceed 5,000crores. In case our Company raises funds
through private placements during the process of the present IssueRésidual Shelf Limit for the Issue shall get reduced by such
amount raised.

The following is a summary dhe terms of the Bonds, for an amount not exceedingrésidualShelf Limit.

This section should be read in conjunction with, and is qualified in its entirety by, more detailed information in
the section entitled60OAiTerms of the I ssued on page

COMMON TERMS FOR ALL SERIES OF THE BONDS

Security name See t he s &eansiam Conditiorts in €ahneftion with Bends on pages8.
Issuer Housing and Urban Development Corporation Limited.
Type of instrument Tax free bonds of face value 0f 1,000 each, in the nature of secured, redeemable; |

convertible debentures, having benefits under section 10(15)(iv)(h) of the Income Tax Ac
Nature of instrument Secured.

Seniority Senior.

Mode of issue Public issue.

Eligible Investors See the sectionttil e d fA 1 s suVeh oP rcoacne dauprp8. y 0 on page
Listing The Bonds shall be listezh the BSEwithin 12 Working Days from the Issue Closure Date.
Rating of the 60 CARE ffom€AREanddé | ND foMmiRRPL

instrument

These credit ratings are notracommendation to buy, sell or hold securities and inves
should take their own decision. These ratings are subject to revision or withdrawal at ar
by assigning rating agencies and should be evaluated independently of any other ratings
rationale for these ratings, see Annexure B on [288of the Shelf Prospectus

BaselssueSize * 75crore.

Option to retain  Upto theResidualShelf Limit (i.e.” 285.8067crore)

oversubscription

Objects of the Issue See the sectiome tligdedd AObjpEages of t
Details of utilisation of See the section titleds AiObjects of the |
proceeds

Interest rate See the section tiiltnlteednesg®Bér ms of t he | sc
Step up/ step down See the sectiontitledl Ter ms o fi |l b h eon pagBdd e

interest rates

Coupon payment Annual.

frequency

Coupon payment dates In case of the first interest payment (acrolésSaries of Bonds), December 2014 and for
subsequeninterest payments, Decembeoflevery yeaduringthe tenure of the Bondexcept
for the last interest payment, which shall be paid out on the Maturity Date along wi
redemption proceeds. For further informatise,e t he secti on ti til

Payment of Inter67st on Bondsd on page
Coupon type Fixed.
Default interest See the section tiiEvlieend si Toefr nDs@X cafu | tthdoe olns ¢
Day count basis Actual/ actualFor further detail s, see theo6kecti
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Interest on Application
Amounts

Tenor

Redemption Dates

Redemption Amount

Issue Price (in")

Face Value(in *)
Minimum application
size

Issue opening date
Issue closing date

Pay-in date
Deemed date of
Allotment

Issuance mode of the
instrument

Trading

Depositaries

Business day
convention

Record Date

Security

Transaction documents

Events of default

Roles and
resporsibility of the
Debenture Trustee
Governing law and
jurisdiction

Security cover
Debenture Trustee
Registrar

Modes of payment

Lead Managers

See the section tiiltnlteedr efsTte ronms Aopfp |ti h&& tli sos

10 years, 15 years and 20 years from the Deemed Date of Allotment.

For Tranché 1ll Series A Bondsand Tranché Il Series 1B Bondghedate,falling 10 years
from the Deemed Date dillotment; for Tranchei |l Series A Bondsand Tranchd Il
Series 2B Bondghe date fallind.5 years from the Deemed Date of Allotmeandfor Tranche
T 11l Series & Bondsand Tranché |1l Series 3B Bnds the date falling?0 years from the
Deemed Date of Allotment

In respect of Bonds Allotted to a Bondholder, the face value of the Bonds along with i#el
the applicable interest rateabpt may have accrued as on the Redemdiate.

* 1,000.

* 1,000.

* 5,000 (5 Bonds).

February 282014.
March 19 2014.

The Issue shall remain open for subscription from 10:00 a.m.:@6i0 M (Indian Standarc
Time) for the period mentioned above, with an option for early closure or extension by
period as may be decided by the Board of Directors or a duly constituted committee the|
the Chairman and Managing Director. In thee@vof such early closure or extension of 1
subscription list of the Issue, our Company shall ensure that public notice of such early
is published on or before the day of such early date of closure through advertisement
least one leadingational daily newspaper.

Application Date.

Deemed Date of Allotment shall be the date on which the Board of Directors/or any
constituted committee thereof, or the Chairman and Managing Director, approvebtheAl
of the Bonds for the Issue. All benefits relating to the Bonds including interest on Bon
specified for the Issue in thRrospectus Tranchielll) shall be available to the Bondholde
from the Deemed Date of Allotment. The actual allotmdrB@nds may take place on a da
other than the Deemed Date of Allotment

Dematerialised form or physical formas specified by an Applicant in the Application Fol
for all Applicants except foEligible FPIs

In dematerialised form only.

NSDL and CDSL.

See t he s Bdititions and Abbreviatiods © n 3.page

15 (fifteen) days prior to the relevialnterestPaymentDate orrelevantRedemption Date foi
Bonds issued undeéhis Prospectus Tranchi Ill. In the event the Record Datalls on a
Saturday, Sunday or a public holiday in New Delhie succeedind@usinessDay will be
considered as thRecord Date

The Bonds proposed to be issued areisztby a floating first papassu charge on present a
future receivables of our Company to the extent of amount mobilized under the Issu
Company reserves the right to create firstpassu charge on present and future receiva
for its presehand future financial requirements.

The Draft Shelf Prospectuthe Shelf Prospectughis Prospectus Tranchielll read with any
notices, corrigenda, addenda thereto, the Debenture Trust Deed and other security datu
applicable, and various other documents/ agreements/ undertakings, entered or to bégnr
the Company with Lead Managers and/or other intermediaries for the purpose of this
including but not limited to the Debenture Trust Deed, the Debenture Trugteement, the
Escrow Agreement, the Memorandum of Understanding with the Registrar an
Memorandum of Understanding with the Lead Managers.

See the section tiiEvleend sfi Toefr nbs@f oafu | tt hoe olns
See the section tiiDelbeedn tfuTreer nisr7dosft etehoe olns

The Bonds are governed by and shall be construed in accordance with the existing Indi¢
Any dispute betweethe Companyand the Bondholdemwill be subject tothe jurisdiction of
competent courts in Neelhi.

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

SBICAP Trustee Company Limited.

Karvy Computeshare Private Limited.

Through various available modes asi Rhganerd
I nstructi®®nso on page

Axis Capital Limited, Edelweiss Financial Services Limited, HDFC Bank LimitedrviK
Investor Services Limited aRR Investors Capital Servic€sivate Limited
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* The Issue shall remain open for subscription from 10:00 a.m. till 5:00 PM (Indian Standard Time) for the period mentioaeditbo

an option for early closure or extsion 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 early closure or extension of the subscriptidre lissoé} our
Company shall ensurthat 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

™ In terms of Regulation 4(2)(d) of the Debt Regulations, our Company akk mpublic issue 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 tBdmald ithe
physical form will fulfill such request.

SPECIFIC TERMS FOR EACH SERIES OF BONDS

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

Series of Bonds

Options For Category I, 1 & Il #
Tranchei 11l SerieslA Tranchei Ill Series2A Tranchei Ill Series3A
Interest rate (%) p.a. 8.2 8.73% 8.71%
Annualised vyield (%) 8.2% 8.73% 8.71%
p.a
Options For Category IV only*
Tranchei Il | Series1B Tranchei Il | Series2B Tranchei Il | Series3B
Interest rate (%) p.a. 8.54% 8.98% 8.96%
Annualised yield (%) 8.54% 8.98% 8.96%
p.a
For Category I, Il, lll and IV*

Frequency of interest Annual™ Annual™ Annual™
payment”
Minimum  Application * 5,000(5 Bonds) * 5,000 (5 Bonds) * 5,000 (5 Bonds)
size
In multiples of One Bond One Bond One Bond
Face \alue " 1,000per Bond. " 1,000per Bond. " 1,000per Bond
Issue price " 1,000per Bond. " 1,000per Bond. * 1,000per Bond.
Tenor 10years. 15years. 20years.
Interest Type Fixedinterest rate Fixedinterest rate Fixedinterest rate
Redemption Date 10 years from the Deeme 15 years fromthe Deemed 20 years from the Deeme

Date of Allotment. Date of Allotment. Date of Allotment.
Redemption Amount Repayment of the face valu Repayment of the facealue Repayment of the face valu
(" /Bond) along with any intereqfat the along with any interesfat along with any interes{at

applicable interest rateshat the applicable interest rate: the applicable interest rate:
may have accrued at th that may have accrued at tt that may have accrued at tt

Redemption Date. Redemption Date. Redemption Date.

" Our Compny shall allocate and Allot Bonds Bfanchei |1l SerieslA'Tranchei |11 SerieslB maturity (depending upon th€ategory of
Applicant3 to all valid Applications, wherein th@pplicants have not indicated their choice of the relevant Bond serteer Application
Form.

™ For various modes of interest payment, see the sectionfiiteé r ms
“For further details, pleaseiBagmentshaymect i ®fn
#In pursuance of th€BDT Notification, it is clarified that:

ofMothes | esfs ulpageidle nt 0 on
It noh pagedir’s th Tem mBo md s & he

@) Theinterestrates indicated undethe Tranchei |Il Series1B Bonds the Tranchei Il Series2B Bondsand the Tranchei 111
Series3B Bondsshall be payable only on the Bondso#ted toCategory IV Investoris the Issue. Sudnterestis payable only if
on the Record Date for payment of interest, the Bonds are h&dtegory 1V Investors.

(ii) In casethe Tranchei Il Series1B Bondsthe Tranchei Ill Series2B Bondsand the Trarchei |1l Series3B Bondsare
transferred byCategory IV Investort Investors from Categories |, Il and Jttheinterestrate on such Bonds shall stand at par
with interestrate applicable orthe Tranchei 11l SerieslA Bondsthe Tranché |Il Series2A Bondsandthe Tranché |1l Series
3A Bondsrespectively.

(iii) If the Tranchei Il Series1B Bonds the Tranchei Ill Series2B Bondsand the Tranchei |1l Series3B Bondsare sold/
transferred byCategory IV Investorto other Category IV Investorsg onthe Record Dafg theinterestrates on such Bonds
shall remain unchanged.

(iv) TheTranchei Il Series1B Bonds the Tranchéd |Il Series2B Bondsandthe Tranché |1l Series3B Bondsshall continue to

carry the specifieéhterestrate if on the Record Datsuch Bonds are held iBategory IV Investots
v) If on any Record Date, the origin@lategory IV Allottedsransferee(s) hold the Tranchdll SerieslB Bondsthe Tranche Il
Series2B Bondsandthe Tranchd 11l Series3B Bondsfor an aggregate facealue amount of over 10 lakhs then thenterest
rate applicable tasuch Category IV Allotteéisansferee(s) shall stand at par withterestrates applicable onthe Tranchei |11
SerieslA Bondsthe Tranché |ll Series2A Bondsaindthe Tranché |1l Seies 3A Bondsrespectively
For the purpose of classification and verification of statu€afegory IV Bondholdergshe aggregate face value of Bonds held
by the Bondholders in all the Series of Bonds, allotted undeetbeantissue shall be clubbedd taken together on the basis of
PAN.

(vi)
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GENERAL INFORMATION

Our Company was incorporated Housing and Urban Development Finance Corporation Private Lionited

April 25, 1970 as a private limited company under the Companies Act and was granted catecioifi
incorporation by the then Registrar of Companies, Delhi. Subsequently the name of our Caaxpahgnged

to its present name and a fresh certificate of incorporation dated July 9, 1974 was issued byRbgistran of
Companies, Delhi and Hanga F o r further detail s, see the section
Mat t er s &2obthe Spelf Brespectu®ur Company was notified as a public financial institution under
Section 4A of the Companies Act, on December 9, 1886 consequdly, is a public financial institution in

terms of Section 2(72) of the 2013 Companies. Atte President of India holds 100% of the paid up equity

share capital of our Compangither directly or through nominee shareholders

Contents of the Memorandum & the Company as regards its objects

Investors are requested to refer to Clause Ill 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 material
documentf or i nspection in relation to the |ssue. For fur
and Documents forl3l nspectionodo on page

Liability of the members of the Company:Limited.

Signatories to the Memorandum of Association of the Congny

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.

Name of signatory Number of equity shares of facevalue of” 10 each
The President of India, through
Mr. P. K. Nayak 1
Mr. T. N. Srivastava 1
Mr. C. R. Bose 1
Total 3

Registered and Corporate Office

HUDCO BhawanCore 7A
India Habitat Centre

Lodhi Road

New Delhi- 110003
Telephone#9111 2464 10
Facsimile:+91 112464 8179
Website: www.hudco.org

Registration

Details Registration/Identification number
Company egistrationnumber 005276
CIN U74899DL1970G0OI005276

NHB registration classifyinthe Company as housing finance company 01.0016.0

Address of the Registrar of Companies

The Registrar of Companies

National Capital Territory of Delhi 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
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Mr. Rajinder Paul

Executive Director (Finance)
HUDCO Bhawan, Corer A
India Habitat Centre

Lodhi Road

New Delhi- 110003
Telephone#9111 2464 9610
Facsimile:+91 11 2464 8427
E-mail: taxfreebond@hudco.org

Investors can contact the Compliance Oiter or the Registrar to the Issue in case of any pri Issueor posti

Issue related problems, such as nereceipt of Allotment Advice, credit of Allotted Bonds in beneficiary
accounts, Bond Certificates (for Applicants who have applied for Allotment in lpysical form), refund orders
and interest on the Application Amounts

All grievances 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 Baplged for,Series of Bonds applied famount

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

All grievances relating to the ASBA process may be addresseel Retfistrar 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 concerned Member of the Syndicate and the relevant Designated Branch of the SCSBvémttizé 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 Applicatin

All grievances arising out of Applications for the Bonds made through Trading Membg be addressed directly to
BSE

Chief Financial Officer

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

Mr. Anil Kumar Kaushik
Director, Finance
HUDCO Bhawan, Corer A
India Habitat Centre
Lodhi Road

New Delhi- 110003

Lead Managers to the Issue

Axis Capital Limited

1st floor, Axis House,

C-2 Wadia International Centre

P.B. Marg, Worli, Mumbai400025
Telephone#91 22 4325 2525
Facsimile:+91 22 4325 3000

Email ID: hudcotaxfree@axiscap.in
Website:www.axiscap.in

Investor Grievance IDcomplaints@axiscap.in
Contact Persorivir. Akash Aggarwh
Compliance Officer: Mr. M. Natarajan
SEBI Registration Number: INDD0012029

Edelweiss Financial Services Limited
14" Floor, Edelweiss House,
Off CST Road, Kalina, Mumbat00098
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Telephone#91 2240863535

Facsimile:+91 22 4086 3610

Email ID: hudco.tbonds@edelweissfin.com
Website:www.edelweissfin.com

Investor Grievance IDcustomerservice.mb@edelweissfin.com
Contact PersarMs. Sujaya Moghepadhi®Ir. Viral Shah
Compliance Officer: MrB. Renganathan

SEBI Registration NumbetNM0000010650

HDFC Bank Limited

Investment Banking Division

Trade World A Wing, 1st Floor

Kamala Mills Compound

S. B. Marg, Lower Parel (West)

Mumbai- 400 013

Telephone: +91 22 3383 9197

Facsimile: +91 22 4080 4114

Email ID: hudcotaxfreebonds2013@hdfcbank.com
Website:www.hdfcbank.com

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

SEBI Registration Number: INM000011252

*The SEBI registration certificate of HDFC Bank Limited as merchankéawas valid till January 22, 2014. As required under regulation 8A of the Securities
and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended and in compliance with SEBI circular nRSEEBRRISRP/Cir2/2005
dated January 4, 2@an application for certificate of permanent registration, in the prescribed manner was made on October 11, 2013 by HDR@it@drto
SEBI, three months before the expiry of the said certificate of registration. The approval of SEBI in this regaiteds a

Karvy Investor Services Limited

701, Hallmark Business Plaza

Sant Dnyaneshwar Marg

Off Bandra Kurla Complex

Bandra (East)Mumbai400051
Telephone: +91 28149 1500

Facsimile: +91 25149 1515

Email ID: hudco2013@karvy.com
Website:www.karvy.com

Investor Grievance IDgmbd@karvy.com/
cmg@karvy.com

Contact Persorvir. Sumit Singh
Compliance OfficerMr. V Madhusudhan Rao
SEBI Registration NumbefNM000008365

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

Rani Jhansi Marg, Jhandelaa

New Delhii 110055

Telephone#91 112363 6362

Facsimile:+91 11 2363 6746

Email ID: hudcotaxfree2013@rrfcl.com
Website:www.rrfinance.com/www.rrfcl.com
Investor Grievance IDnvestors@rrfcl.com
Contact Persorivir. Anurag Awasthi
Compliance OfficerMr. Ravi Kant Goyal
SEBI Registration Number: INM0O00007508

Consortium Members

In addition to the Lead Managers, the following are also the Consortium Members for marketing of the Issue.
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Edelweiss Secuities Limited

2nd Floor, M.B. Towers

Plot no. 5, Rad no. 2

Banjara Hills, Hyderabad 500 034

Telephone+91 22 6747 1342

Facsimile + 91 22 6747 1347

E-mail ID: hudcotfbonds@edelweissfin.com

Website: www.edelweissfin.com

Investor Grievance |IDcustomerservice.mb@edelweissfin.com
Contact Person: Mr. Pkash Boricha

SEBI Registration Number: INB011193332 (BSE)/ INB231193310 (NSE)/ INB261193396 {8}QX

HDFC Securities Limited

I Think Techno Camph s, AAl phao, Buil ding
Office Floor 8, Opp. Crompton Greaves

Kanjurmarg, Mumbai 400042

Telephone+91 223075 34008075 3442

Facsimile +91 223075 3435

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

Investor Grievance IDcustomercare@hdfcsec.com

Contact Persorivir. Sunil Raula

SEBI Registration No.: INB011109437 (Bpand INB231109431 (NSE)

RR Equity Brokers Private Limited

47, M. M. Road, Rani Jhansi Marg

Jhandewalan, New Delhi110 055

Telephone: +91 11 2350 8473

Facsimile +91 11 2363 6743

Email ID: manishagrawal@rrfcl.com
Website:www.rrfinance.comivww.rrfcl.com

Investor Grievance ID: investors@rrfcl.com

Contact Person: Mr. Manish Agrawal

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

Karvy Stock Broking Limited

AKarvy Houseodo, 46, Avenue 4
Street no. 1, Banjara Hills

Hyderabad 500 034

Telephone: +91 4@331 2454

Facsimile +91406662 1474

Email ID: hudco2013@karvy.com

Website: www.karvy.com

Investor Grievance ID: ksblredressal@karvy.com

Contact Person: Mr. P. B. Ramapriyan

SEBI Registration NoINB230770138 (MSE)/INB010770130BSE)

Debenture Trustee

SBICAP Trustee Company Limited
Apeejay House, 6Floor

Dinshaw Wacha Road

Churchgate, Mumbai400020
Telephone: +91 22302 5555
Facsimile: +91 22302 5500

Email: corporate@sbicaptrustee.com
Investor Grievance ID: investor.cell@sbicaptagscom
Website: www.sbicaptrustee.com
Contact persorvr. Ajit Joshi

SEBI Registration No: INDO00000536
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The Debenture Trustdeas consentetb act as a debenture trustee in relation to the lssder regulation 4(4)
of the SEBI Debt RegulatieanSee Anrexure C orpage310of the Shelf Prospectder 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: +980 4465 5000

Facsimile +9140 2343 1551

Email ID: hudco.bonds@karvy.com

Website: httpdkarisma.karvy.com

Investor Grievance IDeinward.ris@karvy.com
Contact PersarMr. M. Murali Krishna

SEBI Registration Number: INRO00000221

Statutory Auditors

Dhawan & Co., Chartered Accountants

312, Wegmans House, 21

Veer Savarkar Block

Shakarpur, Vikas Marg, New Delhi110 092
Telephone: +91 11 2201 7651/ +91 11 2202 5360
Facsimile: +91 11 4244 5310

Email ID: dpalll@hotmail.congogia.sunil@gmail.com

Firm registration n0.002864N
Auditors since:July 29, 2013

Legal Counsel to theCompany

Luthra & Luthra Law Offices
103, Ashoka Estate

24, Barakhamba Road

New Delhi 110 001
Telephone: + 91 11 4121 5100
Facsimile: + 91 11 2372 3909

Bankers to the Company

IDBI Bank Limited

3" Floor, Indian Red Cross Society Building
Red Cross Road

New Delhi 110001

Telephone#91 116628 1030

Facsimile:+91 11 2375 2730

Email: s.prasa@idbi.co.in

Contact person: MiShantanu Prasad
Website:www.idbi.com

Vijaya Bank

D-65, Hauz Khas

New Delhi 110016

Telephone:+91 11 26961524/9614/3242
Facsimile:+91 11 2696 1524

Email: del.hauzkhas6015@vijayabank.co.in
Contact person: MiRajeev Kumar

Website: www.vijayabank.com

Axis Bank Limited

148, Statesman House

Barakhamba Road

New Delhi 110001

Telephone#91 11 4745118

Facsimile:+91 114530 6565

Email: newdelhi.branchhead@axisbank.com
Contact person: MiAmit Mishra/ Mr. Ashish Dhall
Website:www.axisbank.com

ICICI Bank Limited

9A, Phelps Building

Connaught Place, New Delhi110 001
Telephone: +9114308 4009
Facsimile: +91 11 4239 0070

Email: bhavit.sharma@icicibank.com
Contact person: Mr. Bhavit Sharma
Website:wwwe.icicibank.com
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Indusind Bank Limited

Cash Management Servic&glitairePark
No. 1001 Building no. 10GroundFloor
Guru HargovindjMarg

Andheri EastMumbai 400 093
Telephone#91 22 6772 39013917
Facsimile:+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 Delhii 110 019

Telephone: +91 11 2643 15349111 2628 1659
Facsimile: + 91 11 2464 1388

Email: dl.9044delnp@syndicatebank.co.in
Contact person: Md. Vishnu Vardhan
Website:www.syndicatebank.co.in

United Bank of India

106-109, Ansal Tower

38 Nehru Place

New Delhii 110 019

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

Email: bmzcd@nitedbank.co.in
Contact person: Mr. K. R. Bhaskaran
Website:www.unitedbankofindia.com

Indian Bank

G-41, Connaught Circus

New Delhii 100 001

Telephone: +91 11 2371 2160
Facsimile: +91 11 4734 0971
Email: sunil.jain@indianbank.co.jn
jaspalsinghkhurana@indibank.co.in
Contact person: Mr. Sunil Jain/

Mr. Jaspal Singh Khurana
Website: www.indianbank.org.in

Escrow Collection Banks / Bankers to the Issue

Axis Bank Limited

148, Statesman House

Barakhamba Road

New Delhi 110001

Telephone#91 1147425120/ 2331054
Facsimile:+91 114530 6565/ 23311054
Email:
amit.mishra@axisbank.com/
ashish.dha®axisbank.com

Contact person: MiAmit Mishra/ Mr. Ashish Dhall
Website:www.axisbank.com

SEBI Registration Number: INBI0O0000017

newdelhi.branchhead@axisbank.co

Yes Bank Limited

48, Nyay Marg

Chanakyapuri

New Delhii 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

Mumbaii 400 021

Telephone: + 91 11 241183

Facsimile: + 91 11 2467 6843

Email: vkupadhyay@unionbankofindia.com
Contact person: Mr. Vivek Kumar
Website:www.unionbankofindia.cn

State Bank of Hyderabad
Commercial Branch

74, Janpath

New Delhii 110 001

Telephone: +91 11 2332 1699
Facsimile: +91 11 2332 9982
Emadl: 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,

Mumbaii 400 071

Telephone: +91 22 66908402

Facsimile: + 91 22 25286173

Email: ipoteam@idbi.com

Contact person: M. Jayananthan
Websitewww.idbibank.com

SEBI Registration Number: IBLLO0O000076

*The SEBI registration certificate dDBI BankLimited asbanker to an
issuewas valid till February § 2014. As required under regulatiati

(2) of the Securities and Exchange Board of IndBar(ker to an Issye
Regulations, 199 as amendedan application for certificate of
permanent registration, in the prescribed manner was made on Ocl
31, 2013 bylDBI Bank Limited to SEBIThe approval of SEBI in thit
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State Bank of India

Capital Market Branch, Videocon Heritage,
Ground Floor, Charanijit Rai Marg,

Mumbai

Telephone: +91 22 22094925

Facsimile: + 91 22 22094921
Email:agm.11777@sbi.co.in

Contact person: MID.B.Surti
Websitewww.statebankofindia.com

SEBI Registration Number: INB100000038

ICICI Bank Limited

CapitalMarkets Division, ¥ Floor,
122, Mistry Bhavan,

Dinshaw Vachha Road,

Backbay Reclamation, Churchgate,
Mumbaii 400 020

Telephone: +91 22 66310322
Facsimile: + 91 22 22611138
Email: anil.gadoo@icicibank.com
Contact person: MAnil Gadoo
Websitewww.icicibank.com

SEBI Registration Number: INBIO0O000004

Kotak Mahindra Bank Limited
Kotak Infiniti, 6" Floor,

Building No. 21, Infinity Park,

Off Western Express Highway,
General A.K.Vaidya Marg,

Malad (E), Mumbai 400 097
Telephone: +91 22 66056959
Facsimile: + 91 256466540

Email: prashant.sawant@kotak.com
Contact person: MiPrashant Sawant
Websitewww.kotak.com

SEBI Registration Number: INBI00000927

Refund Banks

Axis Bank Limited

Axis Bank Limited, 148,

Statesman House, Barakhamba Road,
New Delhi110 001

regard is awaited.

HDFC Bank Limited

FIG-OPS Department,odha | Think Techno
Campus,level, Next to Kanjurmarg Station,
Kanjurmarg (East), Mumbai 400 042.
Telephone: +91 22 30752927/ 30752914
Facsimile: + 91 22 250801

Email: siddharth.jadav@hdfcbank.com/
udit.dixit@hdfdank.com

Contact person: MiSiddharth Jadhav/ M. Uday Dixit
Websitewww.hdfcbank.com

SEBI Registration Number: INB100000063

Indusind Bank Limited

Cash Management Services, Solitaire Park,
No. 1@1, 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: MiSanjay Vasarkar
Websitewww.indusind.com

SEBI Registration Number: INBIOO000002

Yes Bank Limited*

IFC, Tower 2, 8 Floor,

Senapati Bapat Marg,

Elphinstone (W), Mumbdi 400013

Telephone: +91233477251

Facsimile: + 91 22 24214504

Email: dibtiservices@yesbank.in

Contact person: Mr.Shankar Vichare/Mr. Pares
Kulkarni

Website:www.yesbank.in

SEBI Registration Number: INBIO0O000935

*The SEBI registration certificate dfes BanK.imited asbankerto an
issuewas valid till Januan®, 2014. As required under regulati@a (2)
of the Securities and Exchange Board of IndBar{(ker to an Issye
Regulations, 199 as amended an application for certificate
permanent registration, in the prescribed manwas made on Octobe
8, 2013 byYes Bank Limited to SEBThe approval of SEBI in this
regard is awaited.

Telephone: +91 11 47425120/ 9818891/9911591303

Facsimile: + 91 11 43506565/ 23311054

Email: newdelhi.branchhead @axisbank.damit.mishra@axisbank.coasghish.dha@®axisbank.com

Contact person: MiAmit Mishra, Mr. Ashish Dhall

Websitewww.axishank.com
SEBI Registration Number: INB1000007

IDBI Bank Limited
Unit No. 2, Corporate Park,
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Sion Trombay Road, Chembur,

Mumbaii 400 071

Telephone: +91 22 66908402

Facsimile: + 91 22 25286173

Email: ipoteam@idbi.com

Contact person: M. Jayananthan
Websitewww.idbibank.com

SEBI Registration Nmber: 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 ASBAAca list

of which is available orhttp://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognisedrmediariesor 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 Delhii 110 055
Telephone+9111 4533 320
Facsimile +91 11 4533 3238

Email: jasmeen.ka@careratings.com
Website:http://www.careratings.com
Contact persorivls. Jasmeen Kaur
SEBI Registration NoIN/CRA/004/1999

Indian Ratings and ResearctPrivate Limited
Wockhardt Towers, 2Floor

Bandra Kurla Complex, Bandra (East)
Mumbaii 400 051

Telephone+9122 40001700

Facsimile +9122 4001701

Email: shrikant.dev@indianratings.co.in
Contact person: Stkant Dey Compliance Officer
Website:www.indianratings.co.in

SEBI Registration NoIN/CRA/002/1999

Credit Rating and Rationale

CARE hasassigned aratingod C A RE tA the-Bbnds vide letter dat&eptember 92013and a subsequent
revalidation leter dated~ebruary 10, 2014RRPL has assigned a rating @fl N D # e Bonds vide letter
datedFebruary 10, 2014nstruments with this rating are considered to have high degree of safety regarding
timely servicing of financial obligations. Such inghents carry very low credit riskor details in relation to

the rationale for the credit rating, please refer to the AnneéXuoehe Shelf Prospectusn page?92.

Expert Opinion

Exceptfor the letters date@eptember 92013andFebruary 10, 201#ssued by CAREandFebruary 10, 2014
issued byRRPL, in respect of the credit rating for the Bonds, and the reporReformatted Audited Financial
Statements datedugust 29, 2013the Limited Review Financidhformation dated October 28, 2013the
unaudited results of the Company for the nine months ended December 31, 2013 dated Januarya2@itR€14
statement of tax benefitdated August 29, 2013ssued byour StatutoryAuditors, our Company has not
obtained any expert opinions respect of the Bie

Minimum Subscription
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Under the SEBI Debt Regulations, our Compamy stipulate a minimum subscription amount which it seeks
to raise.Our Company has decided to set no minimum subscription fdsshe

Issue Programme

ISSUE PROGRAMME*
ISSUE OPENS ON ISSUE CLOSES ON
February 282014 March 19 2014

" The Issue shall remain open for subscription from 10:00 a.m. till 5:00 PM (Indian Standard Time) for the period mentiogeditibo

an option for early closure or extension by such period ag be decided by the Board of Directors or a duly constituted committee
thereof, or the Chairman and Managing Director. In the event of such early closure or extension of the subscriptidre lissoét our
Company shall ensure that public notice o€lswearly 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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RECENT MATERIAL DEVELOPMENTS

1. Pursuant to the Tranchell Issue, m Januaryl3, 2014, our Companigsued and allotted 2.15 crore tax
free bonds, in the nature of secured, redeemablenom v er t i b | @0l4Teabckeri il Bandsg ) ( fi
at a price of 1,000 per2014Tranchei Il Bond, amounting to an aggregate 02,153.3928 crore. The
electronic crdit of the 2014 Tranchei Il Bonds to investors pursuant to the Tranéhd Issue was
completed on January 13, 2014. Furthermore, letters of allotment f@0i#ETranchei || Bonds were
dispatched to all investors (who had applied for allotment of2fHetl Tranchei Il Bonds in physical
form) on January 15, 2014. TR@14Tranchei |l Bonds were listed on the BSE on January 17, 2014.

2. Pursuant to the Tranchel Issue, @ October 25, 201,3our Company issued and allott2B7 crore tax
free bonds, in th nature of secured, redeemable-noa nver t i bl @0l4Teabcheri | Bondxs) ( i
at a price of 1,000 per2014Tranchei | Bond, amounting to an aggregate 02,370.0@5 crore. The
electronic credit of th&ranchei | Bondsto investors pursuant the Tranchei | Issue was completed on
October 25, 2013Furthermore, letters of allotment for tA@14Tranchei | Bondswere dispatched to all
investors (who had applied for allotment of thenchei |1 Bonds in physical form) o@ctober 28, 2013
The2014 Tranchei | Bondswere listed on the BSE ddbctober 29, 2013

3. Interms of the SEBI circulgbearing noCIR/IMD/DF/18/2013 dated Octobe29, 2013 our Companys
disclosing in this Prospectus Tranchielll, the Limited Review Financial Informatiofwhich are not
older than six months from the date of issuance of this Prospectus TiaHthprepared in accordance
with the Debt Listing Agreement, in addition to the Reformatted Audited Financial Statements. In light of
the above, Investors shouldtadhe following additional risk factor in relation to this Issue, in addition to
the risk factors disclosed in the section titled AF

Our financial results for thesix months ended&eptember 302013 have ben 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 theSEBI circular (bearing no.CIR/IMD/DF/18/2013 dated OctoberR29, 2013 issuers
undetaking a public offering of debt securitiehaving existing listed equity shares or debt securities,
may, in the offer documents pertaining to such public issue, disgi@alited financial information with

a limited review report (as filed with the stoexchangesinder the relevant listing agreements) for an
interim period ending not earlier than six months from the date of such offer docdwoeotdingly, we

have disclosed in the Limited Review Financial Informatiin addition to the Reformatted Alited
Financial Statements disclosed in the Shelf Prospeaiuttlis Prospectus Tranchie Ill1. However, we
cannot assure you that our actual audited results for the same period will not be materially different from
the Limited Review Financial Information

4, Set forth below is a brief summary of  Hi$95.62Company
crores and unsecured borrowings o¥,365.49 crores, as ddecember3l, 2013, together with a brief
description of certain significant terms of such ficiawy arrangements.

I Secured borrowings availed by our Company

.1 Loans

Set forth below is a brief summary of our secured termd@smon December 31, 2013

Name Facility granted = Facility Amount Rate of interest (% Security Repayment
of and loan C outstanding p.a.) schedule
lender  documentation  crores) as on
December
31, 2013
(" crores)
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Name Facility granted Amount Rate of interest (% Security Repayment
of and loan outstanding p.a.) schedule
lender  documentation ason
December
31, 2013
( crores)
Bank Term loan 150.00 86.27 G-Sec rate (as on the™C Secured by lien Repayable or
of agreement datet of June every year) - over certificate of semiannual
India February 10, 350 basis points deposit  placed basis from
1999 Currently, the rate fo under swap December 10
interest is10.88% p.a. arrangement with 2002 to June
Bank of hdia, 10,2022
Cayman Island
Branch, New
York. The
deposits are co
terminus with the
loan maturity
schedule of the
underlying Asian
Development
Bankloan.
[.2 Special priority sector bonds
Set forth below is a brief summary of ouSPSBooddgt andi n¢

of face value® 5,00,000 eachissued by our Company to Bank of India under series B and C on private
placement basig@s on December 31, 2013)hese bonds are listed on the DSE.

Name of  Nature of  Total value Amount Interest/ Security Repayment schedule
trustee bonds of bonds ( outstanding as coupon rate
crores) on December (% p.a.)
31, 2d3
( crores)
UTI Bank SPS Bond 32.05 8.00 G-Sec rate (as Bonds Repayablern unequal
Limited" Series B on the 18 of secured by half-yearly
June every year negative lien installments from
+ 350 basis on assets ol December 10, 2008 tt
points the Company June 10, 2015
Bond 49.50 49.50 G-Sec rate (as Repayable in uneque
Series C on June 10 ever\ half-yearly
year) + 350 basis installments from
points December 10, 2015 t
June 10, 2022
" Now Ais Bank Limited
1.3 RefinanceAssistance from National Housing Bank

Our Company has obtained refinance assistancelgf50 crores under Rural Housing Fund sanctioned by the
NHB. As of December 31, 2013, 1,589.70crores is outstanding. The detadf the borrowings are given
below:

Facility Total Total amount Rate of Security Repayment date and
granted and amount outstandingas on interest (% schedule
loan obtained December 31, p.a.)
documentation (in * crores) 2013
(in * crores)
Long term loan 500.00 386.00 6.25 Bank guaranteeso Repayable in a
via 250.00 29229 6.75 the extent of 25% ol maximum of 60 equa
memorandum 500.00 481.48 6.75 the loan amount anc quarterly  installments

of agreement negative lien on all starting with the quarte

dated February properties, assets succeeding the one i
5, 2009 receivables, of the which the refinance wa:
Company, both drawn.

present and future
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Facility Total Total amount Rate of Security Repayment date and
granted and amount outstandingas on interest (% schedule
loan obtained December 31, p.a.)
documentation (in * crores) 2013
(in * crores)
500.00 500.00 8.00 except those or
which  the firg

exclusive charge i
created in favour of
the trustees to thi
secured tax free
bonds of :
12,401.35crores (°
5,000 crore issue(
during Fiscal 2012,

2,401.35 crore
issued during Fisca
2013 and °~ 5,000
crore
issued/proposed
be issued during
Fiscal 2014)

1.3 Secured Bonds

Private Placement

Our Company has issued secured,-nonvertible, redeemable, naumulative tax freelebentures on a private
placement basiin the nature of promissory notes of face value 01,000 eachto various categories of

investors. The details tfiesebonds ason December 31, 20138re 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
C December
crores) 31, 2013
crores)
SBICAP  7.51% tax 4.77 October 4.77 7.51 Bonds will Secured by IRRPL-
Trustee  free HBS 21,2011 mature 10 years floating first AA+(ind)
Company 2011 from the date of pari-passu  and
Limited series A allotment and charge on CARE-
(Optiontl) will be presentand AA+
repayable on future
October 21, receivables
2021 of our
7.75% tax 10.81 October 10.81 7.75 Bonds will Company to IRRPL-
free HBS 21,2011 mature 15 years the extent AA+(ind)
2011 from the date of of amount and
series A allotment and mobilized. = CARE-
(Optiorll) will be AA+
repayale on
October 21,
2026
7.62% tax 137.66 November 137.66 7.62 Bonds will IRRPL-
free HBS 11, 2011 mature 10 years AA+(ind)
2011 from the date of and
series B allotment and CARE-
(Optiontl) will be AA+
repayable on
November 11,
2021
7.83% tax 66.51 November 66.51 7.83 Bonds will IRRPL-
free HBS 11, 2011 mature 15 years AA+(ind)
2011 from the date of and
series B allotment  and CARE-
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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
C December
crores) 31, 2013
crores)
(Optiortll) will be AA+

repayable on
November 11,

2026
8.09% tax 47.86 December 47.86 8.09 Bonds will IRRPL-
free HBS 22,2011 mature 10 years AA+(ind)
series from date of and
2011 allotment  and CARE-
series C shall be AA+
(Optiontl) repayable on

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 date of and
series C allotment  and CARE-
(Optiortll) shall be AA+

repayable on
December 22,

2026
8.56% tax 190.80 September 190.80 8.56 Bonds will IRRPL-
free HBS 2,2013 mature 15 years AA+(ind)
2013 from date of and
seriesA allotment  and CARE-
shall be AA+

repayable on
September 2
2028

Public Issue

Our Company has issued secured,-nonvertible, redeemable, n@umulative tax frealebentures in fiscal
201 HUDC® Bonds 201d) and i n HUDGOMBands 201® IpPfacé \Alue of” 1,000 eachjo
the public. The details of the bonds, addmtember 31, 201&re 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

C crores) December
31, 2013
crores)
SBICAP  8.10% 2,166.50 March7, 2166.42 8.10 Bonds  will Secured by IRRPL-
Trustee  (Tranche 2012 mature 10 floating first AA+(ind)
Company 1, years from pari-passu and
Limited (Seriesl) date of charge on CARE-
allotment and present and AA+
shall be future
repayable on receivables
March 05, of our
2022 Company to
8.20% 2,518.22 March 7, 2518.32 8.20 Bonds will the extent of IRRPL-
(Tranche 2012 mature 15 amount AA+(ind)
1) (Series years from mobilized. and
2) date of CARE-
allotment and AA+
shall be
repayable on
March 05,
2027
7.34% 920.14 February  920.10 7.34°  Bonds will IRRPL:
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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
( crores) December
31, 2013
crores)
(Tranche 16, 2013 mature 10 AA+(ind)
1, years from and
(Seriesl) date of CARE-
allotment and AA+
shall be
repayable on
February 16,
2023
7.51% 1,274.24  February 1,274.24 7517 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,
2028
7.03% 97.63 February = 97.63 7.03"  Bonds  will IRRPL-
(Tranche 28, 2013 mature 10 AA+(ind)
1, years from and
(Seriesl) date of CARE-
allotment and AA+
shall be
repayable on
March 28,
2023
109.39 February = 109.39 7.19"  Bonds  will IRRPL-
28, 2013 mature 15 AA+(ind)
years from and
date of CARE-
allotment and AA+
shall be
repayable on
March 28,
2028
8.14% 269.58 October 269.58 8.14%  Bonds  will IRRPL-
Tax free 25,2013 Fkdk mature 10 AA+(ind)
bonds years from and
(Tranche date of
1) (Series allotment and .
1A) shall be X’:JrRE
repayable on
October 25,
2023
8.51% 799.27 October 799.27 8.51% Bonds  will IRRPL-
Tax free 25,2013 ko mature 15 AA+(ind)
bonds years from and
(Tranche date of
1) (Series allotment and 3
2A) shall be CARE
repayable on AA+
October 25,
2028
8.49% 35.51 October 35.51 8.49%  Bonds  will IRRPL-
Tax free 25,2013 ko mature 20 AA+(ind)
bonds years  from and
(Tranche date of
1) (Series allotment and .
3A) shall be CARE
AA+

repayable on
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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
( crores) December
31, 2013
crores)
October 25,
2033
8.39% 361.79 October 361.79 8.39% Bonds will IRRPL-
Tax free 25, 2013 rkkk mature 10 AA+(ind)
bonds years from and
(Tranche date of
1) (Series allotment and .
1B) shall be CARE
repayable on AAt
October 25,
2023
8.76% 815.00 October 815.00 8.76%  Bonds  will IRRPL-
Tax free 25, 2013 ke mature 15 AA+(ind)
bonds years  from and
(Tranche date of
1) (Series allotment and .
2B) shall be i:TE
repayable on
October 25,
2028
8.74% 88.85 October 88.85 8.74% Bonds will IRRPL-
Tax free 25,2013 mature 20 AA+(ind)
bonds years  from and
(Tranche date of
1) (Series allotment and .
3B) shall be CARE
repayable on AA+
October 25,
2033

" An additional interest at the rate of 0.12% p.a. and 0.15% p.a. is payable to the allottees under category |Trfanchel Series 1
Bonds and Tranche Series 2 Bondeespectivelyfor HUDCO Bond<2011) Accordingly,Tranchel Series 1 Bonds and TrancHeSeries 2
Bondsallotted to category Il investors, will carry an aggregate coupon rate of 8.22% p.a. and 8.35% p.a., resp@bévedyd additional
interest of 0.12% p.a. and 0.15% p.a. is anhgilable to the original allottees.

™ An additional interest at the rate of 0.50% pispayable to Hottees undercategory IV for Tranché| Series 1 Bonds and Tranclié
Series2 Bondgfor HUDCO Bonds 2012Accordingly, the Tranchil Seriesl Bandsand Tranché | Series2 Bondsallotted tocategory IV
investors carry an aggregate coupon rate7d4%% p.a. and8.01% p.a., respectivelyThe said additional interest of 0.50% p.a. is only
available to the original allottees.

™ An additional interet at the rate of 0.50% p.& payableto all allottees underategory IVfor Tranchei Il Series 1 Bonds and Tranche

Il Series2 Bonds(for HUDCO Bonds 2012)Accordingly, the Tranché Il Seriesl Bondsand Tranchef Il Series2 Bondsallotted to
category IV Investors carry an aggregate coupon rat& 896 p.a. and7.6%6 p.a., respectivelylhe said additional interest of 0.50% p.a. is
only available to the original allottees.

**** (i) For Bondholders falling under Category |, Il and I, the BondslemTranchéd |l Series 1A, Tranche Il Series 2A and Tranchie

Il Series 3A shall carry interest at the interest rate of 8.51% p.a., 8.58% p.a. and 8.76% p.a. respectively payabld fraudarg, the
Deemed Date of Allotment up to, but excludingijrtmespective Maturity Dates, payable annually on the Interest Payment Date, to the
Bondholders as of the relevant Record Date. The annualised yield to Category |, Il and Ill Bondholders would be 8.5B8%f6 jpa.a8and
8.76% p.a for the Tranchell Series 1A Bonds, the Tranchél Series 2A Bonds and the Trandh# Series 3A Bonds, respectively.

(ii) For Bondholders falling under Category 1V, the Bonds under Trafich&eries 1B, Tranché Il Series 2B and Tranchiell Series 3B
shall carry inteest at the interest rate of 8.76% p.a., 8.83% p.a. and 9.01% 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, whtiidaBoss of
the relevant Record Date. The annualized yield to Category 1V Bondholders would be 8.76% p.a., 8.83% p.a. and 9.01i#eplaarfcne

i Il Series 1B Bonds, the Tranchdl Series 2B Bonds and the Trandh# Series 3B Bonds, respectively.

(iii) The interest rates indicated under Trandht Series 1B, Tranche Il Series 2B and Tranchell 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 RedorchByateent of interest, the
Bonds are held by Bondholders belonging to Category IV.

(iv) In the event the Tranclhiell Series 1B Bonds, the Tranchel Series 2B Bonds and the Trandhé Series 3B Bonds are transferred by
Category IV Allottees to ingtors from Category |, 1l and 1ll, the interest rate on such Bonds shall stand at par with interest rate applicable
on the Tranché |l Series 1A Bonds, the Tranchdl Series 2A Bonds and the Trandh# Series 3A Bonds, respectively.

(v) If the Tranchd Il Series 1B Bonds, the Tranchdl Series 2B Bonds and the Tranchd Series 3B Bonds 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 Boadwmishall
unchanged.

(vii) Bonds allotted against Tranchiell Series 1B, Tranché Il Series 2B and Tranchie Il Series 3B shall continue to carry the specified
interest rates if on the Record Date, such Bonds are held by Bondholders belonging to Category IV;

(viii) If on any Record Date, the original Category IV Allottee(s)/ transferee(s) hold the Bonds under Trdh&egies 1B, Tranché Il
Series 2B and Tranchie Il Series 3B for an aggregate face value amount of over Rs. 10 lakhs, then the interest iesblapi such
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Category 1V Allottee(s)/transferee(s) on the TranichieSeries 1 Bonds, the Tranchel Series 2 Bonds and the Tranchd Series 3 Bonds
shall stand at par with interest rates applicable on the TrarnicheSeries 1A Bonds, the Tranchél Series 2A Bonds and the Tranchd
Series 3A Bonds, respectively

Restrictive Covenants Our Company shall not without the prior written permission ofdbbenture trustee

a. declare any dividends subsequent to the occurrence of an event of default;

b. radically change its accounting system and policies, unless required HZAheor any regulatory
authority,

C. changethe MOA and AOA affecting the rights dhe londholdersand effect any scheme of
amalgamation, merger or reconstruction;

d. utilise any poiibn of the amounts raised by the Bonds for the purposes other than those for which the

same are issued.
Il Unsecured borrowings availed by our Company
.1 Bonds
[1.1.1 HUDCO Bond Series
Taxable Bonds
Set forth below is a brief summary of theseured,non-convertible, redeemable taxali#JDCO bonds of
different face values issued to various classes of investors on private placement basis, each under various series,

of which ™ 3,518.20crores is outstanding as @ecember 31, 2013All bonds are arrently listed on NSE,
unless specified otherwise

Name of  Nature of  Total Date of Amount Interest/coupon Repayment Credit rating
trustee bond value  Allotment  outstanding rate (% p.a.) terms and
of as on schedule
bonds December
¢ 31, 2013
crores) (C crores)
UTI Bank 10.00% 210.00 June 28, 210.00 10.00 Repayable at th¢ CARE-AA+
Limited taxable 2002 end of 10 years
(XXV-C) from date of
allotment i.e.
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 ICRA- AA
Limited A) allotment  i.e.

January 20,
2016 with a
put/call  option
exercisable ai
the end offive

years.
7.50% 16.80 @ January 20, 7.40 7.50 Repayable at th¢ CARE-AA+
taxable 2006 end of 10years and
(XXXVII - from the date of ICRA-AA
B) allotment i.e.

January 20,
2016 with a
put/call  option
exercisable ai
the end ofseven

years.
7.80% 590.00 January 20, 590.00 7.80 Repayable at th¢ CARE-AA+
taxable 2006 end of 10 years and
(XXXVII - from the date of ICRA-AA
C) allotment i.e.

January 20,

2016
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Name of  Nature of  Total Date of Amount Interest/coupon Repayment Credit rating
trustee bond value  Allotment  outstanding rate (% p.a.) terms and
of ason schedule
bonds December
¢ 31, 2013
crores) (C crores)
8.05% 17.60 March 29, 14.70 8.05 Repayable at the CARE-AA+
taxable 2006 end of 10 years and
(XXXIX - from the date of ICRA- AA
A) allotment i.e.
March 29, 2016
with a put/call
option
exercisable  al
the end offive
years.
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 ICRA- AA
B) allotment  i.e.
March 29, 2016
with a put/call
option
exercisable  al
the end ofseven
years.
8.35% 160.40 March 29, 160.40 8.35 Repayable at the CARE-AA+
taxabke 2006 end of 10 years and ICRA-
(XXXIX - from the date of AA
C) allotment  i.e.
March 29, 2016
8.60% 38.20 = August 29, 38.20 8.60 Repayable at the CARE-AA+
taxable 2006 end of 10 years and
(Series 1 from the date of ICRA- AA
A) 2006 allotment i.e.
07 August 29, 2016
with a put/call
option at the enc
of threeyears
8.85% 1450 @ August 29, 13.50 8.85 Repayable at the CARE-AA+
taxable 2006 end of 10 years and
(Series 1 from the date of ICRA- AA
B) 2006 allotment i.e.
07 August 29, 2016
with a put/call
option
exercisable  al
the end offive
years.
9.30% 128.80 August 29, 128.80 9.30 Repayable at th¢ CARE-AA+
taxable 2006 end of 10 years and
(Series 1 from the date of ICRA- AA
D) 2006 allotment i.e.
07 August 29,
2016
8.65% 203.00 = November 55.00 8.65 Repayable at the CARE-AA+
taxable 29, 2006 end of 10 years and
(Series 2 from the date of ICRA- AA
A) 2006 allotment i.e.
07 November 29,
2016 with a
put/call  option
exercisable  al
the end ofthree
years
8.75% 27.00 November 26.50 8.75 Repayable at th¢ CARE-AA+
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Name of  Nature of  Total Date of Amount Interest/coupon Repayment Credit rating
trustee bond value  Allotment  outstanding rate (% p.a.) terms and
of as on schedule
bonds December
¢ 31, 2013
crores) (C crores)
taxable 29, 2006 end of 10 years and
(Series 2 from the date of ICRA- AA
B) 2006 allotment i.e.
07 November 29,
2016 with a
put/call option
exercisable  al
the end of five
years.
9.05% 369.80 November 369.80 9.05 Repayable at th¢ CARE-AA+
taxable 29, 2006 end of period of and
(Series 2 10 years from ICRA-AA
C) 2006 the date of
07 allotment ie.
November 29,
2016.
PNB 9.40% 253.50 Septembe 253.50 9.40 Bonds will CARE-AA+
Investment taxable 22,2011 mature at the and
Services 2011 end of 5 years IRRPL-
Limited series A from the date of AA+(ind)
allotment  and
will be
repayable on
September 22
2016.
PNB 9.75% 413.90 November 413.90 9.75 Bonds will CARE-AA+
Investment taxable 18, 2011 mature at the and
Services HBS 2011 end of 5 years IRRPL-
Limited series B from the date of AA+(ind)
allotment  and
shall be
repayable on
November 18,
2016
SBICAP 8.92% 500.00 = November 500.00 8.92 Bonds wil  CARE-AA+
Trustee taxable 2,2012 mature at the and IRRPL-
Company  HBS 2012 end of 5 years AA+
Limited Series A from the date of
allotment  and
shall be
repayable on
November 2,
2017
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 years AA+
Series A from the date of

allotment  and

shall be
repayable on
May 30, 2018

" Formerly Axis Bank Limited.

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

oo

are issued.

Radically change its accounting system

Change its Mema@ndum and Articles of Association affecting the rights of the bondholders.
Effect any scheme for amalgamation merger or reconstruction

Utilize any portion of the amounts raised by the bonds for purposes other than those for which the same
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Tax free bonds

Set forth below is a brief summary ahsecurednonconvertible, redeemable tax fré#JDCO bonds at
different face values, issued to various classes of investors on private placement basis, each under various
series, of which 50 crores isoutstanding as obecember 31, 2013 he bonds are currently listed on NSE.

Name of Nature of  Total Date of Amount Interest/coupon RedemptionTerms Credit
trustee bonds value allotment outstanding rate (% p.a.) and schedule rating
of as on
bonds December
C 31, 2013
crores) (" crores)
IL&FS 5.15% tax = 50.00 March 50.00 5.15 Repayable at the en IRRPL-
Trust free 31,2004 10 years from the AAA(ind)
Company = (XXXIV) date of allotment i.e; (SO)and
Services March 31, 2014 CARE-
Limited AAA(SO)
1.2 Loan fromGovernment of India

Set forth below is a brief summary of the loan obtained from Kreditanstalt Fur Wiederaufbau, Germany
( KFWo ) , through the Gover nme4B8u46crores ofl whidhi tlee erstig @moengiat i n g
outstanding as obecember 312013

Name of Facility granted Total loan Amount Rate of interest Repayment
Lender and loan amount ( outstanding as on (% p.a.) schedule
documentation crores) December 31,
2013
( crores)
Kreditanstalt | Line of credit 52.96 43.46 6 % p.a. with Each tranche s
Fur through  various rebate of 0.25% repayable in one
Wiederaufbau = sanction letters for prompt lump sum after 22
through  the from Ministry of payment years from the date
Government | Urban of drawal ie
of India Development, Gol different dates from
dated March 27, July 4, 2013 to
1991, June 19 November 11, 2015.

1991, Decembel
11, 1992, March
30, 1992 and
September 2, 199:
for release of loar
amount to our
Company

" Drawn in four tranches.
1.3 Loars from various banks

Below is a brief sammary oftermloans obtained by our Company from various banks aBemember 31,
2013

Name of the lender  Facility Total loan Amount Averagerate of Repayment schedule
amount outstanding as interest (%)
( crores) on December
31, 2013
(C crores)
Bankof Baroda Term loan 1000.00 188.85 10.25 Repayable in differen

instalments from March 25
2014 to July 20, 2014

Bank of Term loan 200.00 10.00 10.25 Repayable by January 3:
Maharashtra 2014+
Canara Bank Term loan 2300.00 372.33 10.20 Repayable in different

instalments from March 18
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Name of the lender  Facility Total loan Amount Averagerate of Repayment schedule

amount outstanding as interest (%)
( crores) on December
31, 2013
(C crores)
2016 to July 20, 2016
State Bank of Termloan 200.00 88.89 10.25 Repayable by October 2¢
Bikaner & Jaipur 2014
State Bank of Term loan 300.00 210 10.25 Repayable in equal half yearl
Patiala instalments by  March 29,
2017
State Bank of Termloan 350.00 37.86 10.25 Repayable in different
Travancore instalments from July 31, 201
to March 19, 2015
Syndicate Bank Term loan 500 76.80 10.25 Repayable in differen
instalments from Jul22, 2016
to July 29, 2016
Union Bank of Termloan 1000 106.08 10.25 Repayable in different
India instalments from January 3:
2014 to July20, 2014
United Bank of Term loan 400.00 166.67 10.25 Repayable by July 20, 2014
India, Kolkata
Vijaya Bank Term loan 600.00 50.00 10.20 Repayable in different

instalments from January :
2014 to March 31, 2014

"As per Basell requirements, credit rating of AA+ by CARE and AA+(ind)IRRPLhas been assigned to the aforesaid
credit facilities availed from banks
**T he facility has been repaid on January 31, 2014.

1.4 Overdraft/Cash Credit facilities from banks

Below is a brief summary of the cash credit/overdraft facilities availed by our Companyecember 31,
2013

Name of the lender Total loan Amount outstandingas Rate of interest Repayment schedule
amount on December 31, 2013 (%)
( crores) ( crores)
Vijaya Bank 700 260.23 10.20 Repayable on demand
Indian Bank 100 36.50 10.20 Repayable on demand
Allahabad Bank 100 36.50 10.20 Repayable on deamd
State Bank of Hyderabad 500 184.00 10.20 Repayable on demand

" As per Basell requirements, credit rating of AA+ by CARE & AA+(ind) BRRPL has been assigned to the aforesaid
credit facilities availed from banks

1.5 Public deposits/interest beng cash securities

Below is a brief summary of the public deposits and interest bearing cash securities obtained by our Company
as on December 31, 2013

Nature of facility Total Amount Average Repayment Credit
amount of outstanding as on rate of schedule rating
deposits December 31, 2013 interest (%
( crores) ( crores) p.a.)
Public deposits 1260.11 1260.11 9.04% Repayable ovel CARE-

a period of one AA+(FD)
to seven years | IRRPL-

tAA+(ind)
Interest bearing cash securiti 8.53 8.53 8.50% (for For TLV: -
(allotted to M/s TLV Riilders TLV) and repayable on
(AmVOo) and M/ s L 8.25% (for April 4, 2020.
& Research Centre Limite Lotus
( lfotus Hospitalsd ) Hospitals) For Lotus
Hospitals:

repayable on
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Nature of facility Total Amount Average Repayment Credit

amount of outstanding as on rate of schedule rating
deposits December 31, 2013 interest (%
(C crores) ( crores) p.a.)
June 7, 2020.

1.6 Loans in foreigrcurrency

The following is a brief summary of the foreign currency loans obtained by our CormpamyDecember 31,
2013

Name of the  Facility granted = Total loan 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 8670 JPY4,042.475 2.10% p.a. On January 20 and July 20 «
Economic via loan  million million (fixed) semi each year.Due for repayment
Cooperation agreement datel annually by January 20, 2023

Fund, Japar January 25, 1996.
(now called
Japan Bank of

International

Cooperation)

Asian Long term loan USD 100 USD57.513 @ Six month  Repayable in uneque

Development | facility via loan million million USD LIBOR | instalments on December "

Bank agreement datel plus 0.40 % and June 1B of every year
November 6, p.a. payable from 2002 to 2022.Due for
1997 semiannually | repayment by June 15, 2022

1.7 Loan from US capital market

Belowis a brief summary of thiwman obtained from US capitalarkes wherein Riggs Bank N.A. acted as the
paying and transfer agency and which is guwaADant eed b
and counter guaranteed by Canara baskon 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 agenc 20 UsSD17.00 6 month LIBOR Repayable in 40 eque
agreement date« million for  USD + consecutive semi annu
September 15, 200 0.035% instalments commencing o
between HUDCO and th March 15, 2011 and endin
Riggs Bank N.A. and on September 15, 2030
consented to by USAID
Paying and transfer agenc 10 USD8.00million | 6 month LIBOR Repayable in 40 eque
agreement date« for USD + 0.18% consecutive semi  annus
September 24, 199 instalments commencing o
between HUDCO and th: March 24, 2010 and endin
Riggs Bank N.A. and on September 24, 2029

consated to by USAID

II'l Corporate/ Counter guarantees providég 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 authorities, 0.06 The guarantee i
guarantee datel departments of the Centri valid up to April 21,
November 2, and State Governments, sel 2015.
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Lender in whose
favour the guarantee
is extended

Guarantee
documentation

Name of the counterparty

Amount of the
guarantee
(in * crore)

Validity

HDFC Bank

Axis Bank

Indusind Bank

Bank of Baroda

Vijaya Bank

Indusind Bank

Axis Bank

2012

Deed of counter
guarantee datel
January 2, 2013

Deed of counter
guarantee datel
Januaryl 2013

Deed of counter
guarantee datel
March15, 2013

Deed of counter
guarantee datel
March 19, 2013

Deed of countet
guaantee datec
April 5, 2013

Deed of counter
guarantee datel
September 13
2013

Deed of Coater
guarantee datet
December 12

T government bodies, local ¢
public bodies and authoritie:
and various other person
companies, corporations ¢
other entities ecified by our
Company.

Various authorities,
departments of the Centri
and State Governments, sel
T government bodies, local ¢
public bodies and authorities
and various other person
companies, corporations ¢
other entities specified by ot
Company.”

Various authorities,
departments of the Centri
and State Governments, sel
T government bodies, local ¢
public bodies and authoritie:
and various other person
companies, corporations (
other entities specified by ot
Company.””

Various authorities,
departments of the Centri
and State Governments, sel
T government bodies, local ¢
public bodies and authoritie:
and various other person
companies, agorations or
other entities specified by ot
Company.™

Various authorities,
departments of the Centri
and State Governments, Sel
T government bodies, local ¢
public bodies and authoritie:
and various other person
companies, corporations ¢
other entities specified by ot
Company. ™

Various authorities,
departments of the Centri
and State Governments, sel
T government bodies, local ¢
public bodies and authoritie:
and various other person
companies, corporations ¢
other entities specified by ot
Compary. ™™

Various authorities,
departments of the Centri
and State Governments, sel
T government bodies, local ¢
public bodies ad authorities,
and various other person
companies, corporations ¢
other entities specified by ot
Company”™™

Various authories,
departments of the Centr:
and State Governments, sel

43.85

47.00

50.00

137.50

125.00

45.10

125.00

The counter
guarantee is valid ug
to April 23, 2014.

The counter
guarantee is valid ug
to April 6, 2014.

The counter
guarantee is valid ug
to March, 18 2016.

The counter
guarantee is valid ug
to March, 18 2016.

The counter
guarantee is valid ug
to April, 7 2016.

The counter
guarantee is valid ug
to August, 12 2014.

The guarantee it
valid w to
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Lender in whose Guarantee Name of the counterparty Amount of the Validity
favour the guarantee documentation guarantee
is extended (in * crore)

2013 i government bodies, local ¢ December 2, 2016.
public bodies and authorities
and various other person
companies, corporations (
other entities specified by ot

Sokdkkkdk

Company.

“This counterguarantee was extended against bank guarantee issued in favour of Hindustan Aeronautics Limited as performance
guarantee for desigand consultancy services/ contracts for construction of type A, B, C, D quartemliaddservices at Hindustan
Aeronautics Limited, Bangalore

" This munterguarantee was extended against bank guarantee issued in favour of NSE towards 1% security deposit in resfreet of tax
bonds issued durinBiscal 2012

™ This ounterguarantee was extended against bank guarantee issued in favour of NSE towards 1% security deposit in resfreet of tax
bonds issued duringiscal 2013.

™ This @unterguarantee was extended against bank guarantee issued in favthe dHBtowardscollateral security in respect of
refinance facility of* 250 crore extended by NHB to our Company.

***** This ounterguarantee was extended against bank guarantee issued in favthe bHBtowardscollateral security in respect of
refinance facility of* 750crore (including refinance assistance 0250 crore obtained from the NHB against which a bank guarantee has
been obtained from Indusind Bank) extended by NHB to our Company.

’’’’’ This @unterguarantee was extended against bank guarantee issueddnrfafthe NHBtowardscollateral security in respect of
refinance facility of* 500 crore extended by NHB to our Company.

"™ This counter guarantee was extended against bank guarantee issued in favour of BSE towards 1% security deposit itesespect of
free bonds issued during Fiscal 2013.

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

in respect of refinance facility of500 crore extended by NHB to our Company.

5. As onDecember 312013, 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 issued, in the last five years.

6. Given below areletails of the top 10 debenture holders of our Company Re@dmber 312013.

Sr. no. Name of debenture holder/ bondholder Amount of debentures/ bonds held
(in " crore)
1. Central Board of Trustee 740.80
2. Hindustan Zinc Limited 500.00
3. Punjab N&onal Bank 418.40
4, Axis Bank Limited 209.28
5. IDBI Bank Limited 198.69
6. The New India Assurance Company Limited 175.00
7. Yes Bank Limited 148.70
8. Syndicate Bank 140.25
9. Bank of Baroda 125.00
10. Union Bank of India 116.00

7. Given below ag details ofour shareholding pattern ankde top 10 shareholders of our Company as of

December 312013.
Sr. Name of shareholder No. of Equity No. of Equity Total
no. Shares held Shares held in shareholding
dematerialised as a
form percentage of
the total
number of
Equity Shares
1. The President of India 2,00,18,993 2,00,18,993 99.99%
2. Mr. Naresh Salecha 1 1 Negligible
3. Ms. S. R. Rajashekhdr 1 1 Negligible
4. Ms. Alka Selot Asthana 1 1 Negligible
5. Mr. B. K. Agarwd™* 1 1 Negligible
6. Mr. Robin Adaval 1 1 Negligible
7. Mrs. Sweety Karta Ram 1 1 Negligible
8. Mr. Moti Lal™* 1 1 Negligible
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10.

11.

12.

13.

Sr. Name of shareholder No. of Equity No. of Equity Total

no. Shares held Shares held in shareholding
dematerialised as a
form percentage of
the total
number of
Equity Shares
Total 2,00,19,000 2,00,19,000 100.00%

" Nominee shareholders on behalf of the President of India.

" By virtue of letter (bearing no. -114024/13/89HI) dated January 7, 2014, the MoHUPA has directed the transfer of share
certificates of M. S. R. Rajashekhar, Mr. B.K. Agarwal and Mr. Moti Lal to Mr. K.B.S. Sidhu, Mr. Premijit Lal and Mr. S.B. Sinha,
respectivelyHowever, thenecessary endorsementthe original share certificateto give effect to the transfer of shares is yet to be
completed.

The following table lays down details of our authorised, issued, subscribed and paid up Equity Share
capital as oDecember 312013.

Particulars Aggregate valie
( in crores)
Authorised share capital
25,000,000 Equity Shares 2,500.0(
Issued, subscribed and paid up Equity Share capital
20,019,000 Equity Shares 2,001.9(
Securities premium account Nil

There has been no change in the authorised and pdtdjuity Share capital of our Company in the last
five years.

The long term debt to equity ratio of our Company prior to this Issue is based on a total long term
outstanding debt of 18,543.88c r or e s, and shar ehol 68b5ldorebwhiohd s ,
was2.74times as oDecember 31, 2013 he long term debt to equity ratio post the Issue (assuming full
subscription of 4,809.20croresthrough issuances of the Bonds through public igsise3.10 times,

based on a total long term outstandindptdef = 20,983.08c r or es and shar&7/B5lder s o6

crores
(In" crorey
Particulars Prior to the Issue’ Postlssuée
(asat December 312013)
Debt
Short term debt 517.23 517.23
Long term debt 18,543.88 20,983.08
Total debt 19,061.11 21,50.31
Sharehol dersé fund
Share capital 2,001.90 2,001.90
Reserves and surpius 4,763.61 4,763.61
Tot al shareh 6,765.51 6,765.51
Long term debt/ equity 2.74 3.10
Total debt/ equity 2.82 3.18

" Assuming thaentire amount allocated throtaghe CDBT Notification being 5,000.00 crore (including 190.80 crore raised by
way of private placement, 2,370.0005 crore raised by way of Tranché Issue and" 2,153.3928 crore raised by way of the
Tranchei 1l Issue)will be fully subscribed anthere is no change in our shareholders' fuddegand short term debt.

" Excluding revaluation reserv&€SR Welfare Reserve, Sustainable Development Reserve and R&D reserve

"Based on unaudited financial information of the Company for the nine maitl paded December 31, 2013.

Except as stated in paragraplbove, as obecember 3,12013,none of our Director holds any Equity
Shares in our Company.

Please see Annexure B on pddkb for the Limited Review Financial Informatiornufaudited resultef
our Company for theix months ende&eptember 30, 2013

Please see Annexure C on pdd® for the wnaudited results of our Company for thiee months ended
December 31, 2013
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14.

15.

16.

17.

18.

19.

20.

21.

22.

Our Company has not undertaken any acquisition or amalgamation in thenkasyearpreceding

December 312013

Our Company has not undergone any
December 312013

reorganisation or reconstruction in the last opeegeding

As onDecember 312013, mne of the Equity Shares are pledged or otherwise encumbered.

As onDecember 312013, air 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 belows anDecember 312013, air Company has not, since arporation, issued any
debt securities at a premium or at a discount

By virtue of aa disclosure document dated August 30, 2013 and a resolution of the Resource Committee
(subcommittee of the Board) on September 2, 2013, our Company allbf68 tax fee bonds of face
value of *10,00,000, in the nature of secured, redeemablecnom v er t i bl e2018 Privagent ur e s

Placement Bonds Yn a private placeme
0.02 for every 100,i.e., at a prernum of ~ 2

nt basis aggregating #®0.80 crore, each at a premium’of
00 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 Committee are:

(i) Mr. Virender Ganda (Chairman);
(ii) Prof. Dinesh Bhikhubhai Mehta; and
(iii) Mr. Naresh Salecha.

The Audit Committee of our Board of

Directors was reconstituted by a resolution of our Board of

Directors at its meeting afanuary 15, 2014 he current members of the Au€ommittee are:

()  Mr. Virender Ganda (Chairman);
(i)  Mr. Naresh Salecha;

(iii)  Prof. Dinesh Bhikubhai Mehta;
(iv) Mr. K. B. S. Sidhu; and

(v) Prof. Sukhadeo Thorat.

Lotus Hospitals &

RleomiseHospitalsd ) C ehnat sr ef i Ldliaamd(CtAe N 86&int e r

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 sumldf2 crore from Lotus
Hospitals as the principal amount along with interest due toam of © 8.28 crore extended by our
Company to Lotus Hospitals for construction of a 100 bed rap#ciality hospital in Erode. In this
counter claim, Lotus Hospitals has claimed that our Company delayed severely in disbursement of the loan
amounts, diggarded the requests by Lotus Hospitals to reschedule the repayment of the loan, as well as

offers by Lotus Hospitals to enter into a

dimae settlement in respect of the outstanding amounts, and

repeatedly sent notices under Section 138 of the Negotiadtlements Act, 1881, which has resulted in
pecuniary losses, business opportunity losses and loss of reputation of Lotus Hospitals, in lieu of which it
has claimed damages, in addition to aggravated and exemplary damages amouné@dfocrore. The

matter is currently pending

M/'s Jindal Energy

through an amendment to their written s
the Debt Recovery Trilmal, Jabalpur, in w
from JEGPL as the principal amount alo
Company to Lotus Hospitals for constru

Gele6RLa) i basPfilvaetdealicmuneéeer (Bl ai
tatement in response to the application filed by our Company in

hich our Company has sought to recover a sudBd7 crore

ng with interest due on a loarl®fl2 crore extended by our

ction of a 6 MQ Biomass Base HRiaetr 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 disbursemér.89 crore of the loan amount, which

resulted in the power aht not being set up, leading to financial and business losses to JEGPL amounting
to ~ 45.41 crore, which amount has been claimed by JEGPL to our Company in this counter claim. The

matter is currently pending
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23. Our Company had filed an appeal before th@ine Tax Appellate Tribunal, New Delhi which was partly
allowed pursuant to order dated December 20, 2Pi@viously, he ACIT passed an assessment order
dated March 19, 2004 against our Company demanding an additional amo2tt.@6 crores as tax and
penalty payable for assessment year 2082vith respect to among other things, interest accrued but not
due on foreign currency loans and financial charges written off and deductions made on account of interest
payable to the government. Against this assent order, our Company filed an appeal before the
Commissioner of Income Tax (Appeals) which was partly allowed pursuant to order dated January 30,
2006.The matter is currently pending.

24. Our Company filed an applicatiatated August 1, 2018efore theDebt Recovery Tribundl, New Delhi

against M/s Ascots Hotels & Resorts Private Limitawl otherg Rscod) f or t hé 73IiMcovery

crores along with interest. Ascot has filed a reply dated November 12, 2013 before the Debt Recovery
Tribunal seeking counter claim of 109.20 croreglong with interestThe matter is currently pending.

25. Mr. D. K. Srivastava, a ex-employee of our Company, has filed a contempt petition before the Central
Admi ni strati v «€ABD¢g n catgvia iVhRs Baligar in hisfcapacity as the Chairman and
Managing Director of our Companin relation to alleged nenompliance of a certain time bound order
passed by the CAB on January 24, 2013. The CAB passed an order dated December 11, 2013 issuing
notice to Mr. Baligarin his capacity as the Chairman and Managing Director of our Conmgeaking a
reply within four weeks as to why appropriate action &hawt be taken in the mattévir. Baligar has
submitted a reply datdeebruaryll, 2014to the CAB. The matter is cuantly pending.

26. Mr. D.K. Shrivastavaan exemployee of our Company filed a complaint dated November 16, 2009
alleging norpayment of certain benefits allegedly accrued to him during a period in which he was
suspended from our Company. The Additional €hiedicial Magistrate passed an order dated July 14,
2010 dismissing the complaint. Mr. Srivastava filed a revision petition before the Court of Special Judge
and Additional Session Judge, Jaipur which passed an order dated October 12, 2012 upholdieg the o
dated July 14, 201Bubsequently, MrSrivastava 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 orderBgainst this orderMr. Srivastava hafiled 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 aremmetterialdevelopments in relation to our Company as Idsed in the

sections titled ARi sk Factorso, iSel ected Financi al
AoOur Busi nesso, ARegul ations and Policieso, iour Mg
AFi nanci al lndebéaedinegsbitin®ati ons and Materi al Deve
Articles of Association of the Companyo in the Shelf

material respect.

All disclosures made in this Prospectus Tranchéll, read together with the Shelf Prospectus as the
AProspectusod with respect to this I ssue are true,
informed decision as to the investment in the proposed Issue. The Prospectus is true and cdmeateiricdl

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 informatioor the expression of any such opinions or intentions misleading in any material respect.
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STOCK MARKET DATA FO R OUR SECURITIES

The Equity Shares of our Company are not listed on any Indian stock exchanges. Hence no stock market data is
available for theEquity SharesThe stock market data for the noanvertiblebondsissued by ouCompany

listed on the NSE, thBSE and/or the DSEare set forth belowThe bondsfor which data is not stated are
infrequently traded on the respective stock exchanges.

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

i) The hidh and lowof bonds traded of the respective dajfsthe listed debentures of our Company
bearing ISIN numbeiNE031A07832listed on the capital marketegment othe NSE and th8SE is
as follows:

a) For last three years

Year ended March BSE NSE'

31 High Low High Low

2012 989.89 976.81 992.88 979.63

2013 1127.99 986.19 1,127.95 983.00

"Based on closing price
“The debentures have been listed o0, 2012, hence data has been provided since listing
(Source www.bseindia.corandwww.nseindia.cojn

b) For last six months
Month BSE NSE

High Low High Low
January, 2014 1051.57 1021.10 1049.50 1022.20
December, 2013 1025.00 1019.76 1029.00 1015.%
November, 2013 1033.99 1019.04 1030.00 1019.10
October, 2013 1,089.00 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.corand www.nseindia.coin

i) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNE031A07840listed on the capital market segmenttbé NSE and th8SE is
as follows:

a) For last three years

Year ended March BSE* NSE*

31 High Low High Low

2012 965.51 945.17 965.74 944.78

2013 1,140.58 964.48 1,142.99 965.01

"Based on closing price
"The debentures have been listed on March 20, 2012, hence data has been provided since listing
(Sourcewww.bseinth.comandwww.nseindia.coin

b) For last six months
Month BSE NSE
High Low High Low

January, 2014 1048.00 1024.00 1053.75 1021.55
December, 2013 1028.00 1017.25 1030.00 1017.36
November, 2013 1036.50 1019.99 1033.98 1018.93
October, 2013 1,027.50 1,010.00 1,025.00 1,008.21
September, 2013 1,030.00 1,007.27 1,026.44 1,005.47
August, 2013 1094.00 1003.77 1,095.00 1,004.62

"Based on closing price
(Source www.bseindia.cormndwww.nseindia.coin
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iii) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNE031A07865listed on the capital market segmenttbé NSE and th8SE is

as follows:
Month™ BSE NSE
High Low High Low

January, 2014 1013.18 999.95 980.00 903.42
December, 2013 1004.39 992.00 969.70 949.85
November, 2013 1009.00 994.03 973.00 955.03
October, 2013 970.93 935.12 969.99 944.50
September, 2013 1,005.00 933.01 980.00 943.70
August, 2013 1040.00 902.55 1,068.55 941.13

"Based on closing price

“The debentures have beestdd 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.

(Sourcewww.bseindia.corandwww.nseindia.cojn

iv) The hich and low ofbonds traded of the respective dayfsthe listed debentures ofuio Company
bearing ISIN numbeiNE031A07857listed on the capital market segmenttbé NSE and th8SE is
as follows:

Month™ BSE NSE

High Low High Low

January, 2014 987.99 905.01 994.00 912.01

December, 2013 1049.99 974.50 978.00 958.00

November2013 1100.99 952.56 989.75 958.50

October, 2013 1,034.00 947.10 1,019.00 939.00

September, 2013 1,039.99 932.50 1,015.70 935.32

August, 2013 1041.00 985.00 1,026.20 930.10

"Based on closing price

“The debentures have been listed on BSE on Apr@E3 and on NSE on February 21, 2013, hence high and low data for last 3 years is
not available.

(Sourcewww.bseindia.cormandwww.nseindia.coin

V) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN mmberINE0O31A07881listed on the capital market segmenttbé NSE and th8SE is
as follows:

Month™ BSE NSE

High Low High Low

January, 2014 970.00 920.00 999.00 920.00

December, 2013 974.99 901.00 - -

November, 2013 965.00 965.00 893.20 893.20

October, 2013 974.99 890.01 980.00 980.00

September, 2013 989.94 880.02 # #

August, 2013 1000.00 950.00 950.00 920.00

"Based on closing price

“The debentures have been listed on April203,3;hence high and low data for last 3 years is not kapé.
“No trades during this period.

(Sourcewww.bseindia.cormandwww.nseindia.coin

Vi) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNEO31A07907listed on the capital market segmenttbé BSEis as follows:
Month™ BSE
High Low
January, 2014 1000.00 1000.00
December, 2013 # #
November, 2013 A -
October, 2013 F #

"Based on closing price

“The debentures have been listeddmober29, 2013; hence high and low data for 183 years is not available.
“No trades during this period.

(Source:www.bseindia.cojn
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vii) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNEO31A07915isted on the capital market segmenttbé BSEis as follows:

Month™ BSE

High Low
January, 2014 986.51 975.01
December, 2013 1162.99 960.01
November, 2013 1008.00 99%00

October, 2013 - -

"Based on closing price

“The debentures have been listeddmiober29, 2013;hence high antbw data for last 3 years is not available.
“No trades during this period.

(Source:www.bseindia.cojn

viii) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNE031A07923listed on the capital m&et segment afhe BSE s as follows:

Month™ BSE
High Low
January, 2014 F F
December, 2013 A #
November, 2013 A #
October, 2013 F -
"Based on closing price
“The debentures have been listeddmiober29, 2013;hence high and low datarflast 3 years is not available.
“No trades during this period.
(Source:www.bseindia.cojn
iX) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNEO31A07931listed on the capital market segmteofthe BSEis as follows:
Month™ BSE
High Low
January, 2014 1024.40 932.00
December, 2013 1024.99 971.01
November, 2013 1149.85 962.02
October, 2013 1100.00 961.01

"Based on closing price

“The debentures have been listeddmober29, 2013; hence high and low data for last 3 years is not available.
“No trades during this period.

(Source: www.bseindia.coin

X) The hich and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeNE031A07949istedon the capital market segmenttbe€ BSEis as follows:
Month™ BSE
High Low

January, 2014 1013.18 999.95

December, 2013 1004.39 992.00

November, 2013 1009.00 994.03

October, 2013 999.75 994.99

"Based on closing price

“The debentures have beestdid orOctober29, 2013;hence high and low data for last 3 years is not available.
“No trades during this period.

(Source:www.bseindia.cojn

Xi) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN nurberINEO31A07956listed on the capital market segmenttbé BSEis as follows:

Month™ BSE

High Low
January, 2014 1040.00 985.00
December, 2013 1004.00 975.01
November, 2013 1005.00 995.00
October, 2013 1000.00 995.55

"Based on closing price
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“The debentures have been listedstober29, 2013;hence high and low data for last 3 years is not available.
“No trades during this period.
(Source: www.bseindia.coin

Xii) The hidh and low ofbonds traded of the respective dajfsthe listed debentures of m@Company
bearing ISIN numbeiNEO31A07980isted on the capital market segmenttbé BSEis as follows:

Month™ BSE

High Low
January, 2014 1010.00 954.26
"Based on closing price
“The debentures have been listedlanuary17,2014 hence high antbw data for last 3 years is not available.
“No trades during this period.
(Source: www.bseindia.coin

Xiii) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNEO31A07AA4listedon the capital rmrket segment dhe BSEis as follows:

Month™ BSE
High Low
January, 2014 1010.50 980.25
"Based on closing price
The debentures have been listedlanuary17,2014 hence high and low data for last 3 years is not available.
“No trades during tfsi period.
(Source:www.bseindia.cojn

Xiv) The hidh and low ofbonds traded of the respective dafsthe listed debentures of our Company
bearing ISIN numbeiNEO31A07AB2listedon the capital market segmenttbé BSEis as follows:

Month™ BSE

High Low
January, 2014 1023.90 1009.08
"Based on closing price
“The debentures have been listedlanuary17,2014 hence high and low data for last 3 years is not available.
“No trades during this period.
(Source:www.bseindia.coin

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

Issue Security ~ Security Issue  Trade date No. of Traded Maximum  Minimum
description type name trades volume price price
(in * lakhs) (in™) (in™)
HUDCO 892% PT HUD17 8.92% | January 3, 1 1,000 99.6333 99.6333
2017(SA) 2013
HUDCO 8.92% PT HUD17 = 8.92% December 2 2,000 99.3956 99.3338
2017(SA) 26, 202
HUDCO 8.14% PT HUD18 8.14% | July 9, 2013 2 2,410 97.29 97.1108
2018 (A)
HUDCO 8.92% PT HUD17 8.R2% | January 11, 1 500 99.6708 99.6708
2017(SA) 2013

Certainof the debt securities issued by our Company are listed on the DSE. The bonds have not been traded in
the last 3 years.
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OBJECTS OF THE ISSUE
Issue Proceed

The CBDT has by the CBDT Noatification atthorised our Company to raise the Bonds aggregating to
5,000.00croresout of which our Company has already raised an amount of

0] * 190.80crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Reurce Committee (sutommittee of the Board) on SeptemBe2013;

(i)  ° 2,370.005 crore through the TrancHel Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei | and a resolution of the Resource Committee {Euinmittee of the Board) oBctober 25,
2013 and

(i) ° 2,153.3928 crore through the Trandhd Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei Il and a resolution of the Resource Committee {summittee of the Board) on January 13,
2014.

Our Company prposes taaise the balance amount'o285.8067crores prior to March 31, 204

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on #epriva
placement basis in one or more tranches during thegess of the present Issue, not exceedind,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 séall
earmarked for subscription by Sovereign Wealfunds, Pension and Gratuity Funds. Our Company shall ensure that Bonds issued
through the public issue route and private placement route shall together not excé&gd00crores. In case our Company raises funds
through private placements during the procesf the present Issue, thResidualShelf Limit for the Issue shall get reduced by such
amount raised.

The funds proposed to be raiséloughthe Issueshall be utilized towards lending purposesrking capital
requirementsaugmentig the resource basof our Company and other operational requirements (including debt
servicing, which includes servicing of both the principal amounts as well as interest payments of various debt
facilities availed by the Company in the past and currently outstandirgghndks of accounts, including loans

and market borrowings).

Interms of thRBI 6 s circul ar (A. P. (DIR Series) Circular no.
Foreign Exchange Management (Borrowing and Lending in Rupees) Regulations, 200G Eii&
Borrowing Regulationsd ) monies borrowed in Indian rupees from

FEMA) by resident entities authorised by the Gol to issudree; secured, redeemable, rromvertiblebonds
in rupees to persons residenttside India taise such borrowed funds for the following purposes

(& Onlending/ relending 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 Boowing Regulations

Accordingly, subscription monies raised through the Issue friPhg Eligible NRIsand other non resident
Applicants across all Categories shall be utilised l&rding/ relending activities only in respect of the
infrastructure seaor and shall not be utilisefbr lending to persons/ entities that are not in the infrastructure
sector Our Company shall keep all subscription monies received ffég Eligible NRIsand all other non
resident Applicants across all Categoriesa sepeate account opened and maintained by the Company, the
proceeds of which shall be utilized for the following purposes:

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

(b) Statutory payments;

(c) Establishment and administrative expenses;

(d) Other working capitalequirements of our Company;

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

)] Keeping in fixed depositaith Indian banks pending utilisation for permissible -e1sés.

The main objects clause of the Memorandum of Association peomit€ompany to undertakiés existing
activities as well as the activities for which the funds are being raised through the~Lssher, in accordance
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with the SEBI Debt Regulationsur Companyis required tanot utilize the proceeds of the Issiee providing
loans to or acquion of shares of any person who is a part of the same groogr & mpany owho is under
the same management @sr Company or any subsidiary ofur Company.Our Company does not have any
subsidiary. Further, our Company is a public sector enterprideas suchthere are no identifiable group
companies 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 thinggy way of a lease, a@ny property.

Issue expenses

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

Particulars Amount As percentage of Issue As percentage of total
( in crore) proceeds (in %) expenses ofhe Issue (in %)

Fees payable to Intermediaries
Lead Managersfee, selling 27.78 0.578 89.19
and brokerage commissiol
SCSBs (processing fees)

Registrar to the Issue 0.38 0.008 1.23

Debenture Trustee 0.02 0.000 0.06
Advertising and marketing 0.49 0.010 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 fees to the SCSBs for ASBA forms procured by Lead Managers/
Consortium Membersgub-ConsortiumMembers/brokers/ sub-brokers/Trading Members and submitted to
SCSBs for blocking the application amount of the Applicant, at the ratel 6per Application Form procured,

as finalised by the Company. However, it is clarified that in case of ASBA égtigin 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 IsRamding utilization of the proceeds out of the Issue
for the purposes described abowar Company intends to temporarily invest funds in deposits with banks or as
may be approved by the Board. Such inmestt would be in accordance with tBeard approved guidelines
prepared on the basis of directions received from DPE.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulatons.
Board of Directors obur Company shall monitor the utilisatioffi ihe proceeds of the Issue. G@ompany will

disclose inour Companys financial statements for the relevant financial year commencing Fiscal 2014,

the utilization of the proceedsf the Issue under a separate head along with details, if any, in relation to all such
proceeds of the Issue that have not been utilized thereby also indicating investments, if any, of such unutilized
proceeds of the IssuEurther, in accordance with tiebt 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 thgehaly financialresults.We shall utilize

the proceeds of the Issue only upon execution of the documents for creation of security as stased in
Prospectus Tranchiellli n t h e s €Terind obtime Issuieon pagedO arftlupon 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 Botitdholder

This is not a complete analysis or listing of all potential tax consequences of the subscription, ownership and
disposal @& 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. ThéBondholderis advised to considenihis own case the tax implications in respect of subscription to

the Bond after consulting his tax advisor as alternate views are pasbitdepretation of provisions where

under the contents dhis statement of tax benefit is formulated may be coresidéifferently by income tax
authority, government, tribunals or court. We are not liable to Bomdholderin any manner for placing
reliance upon the contents of this statement of tax benefits.

A. INCOME TAX

1.

b)

<)

Interest from Bond do not form part of Total Income.

In exercise of power conferred by item (h) of sub clause (iv) of clause (15) of Section 10 of
the Income Tax Act, 196143 of 1961)the Central Governmentide Notification NO.
61/2013.F.N0.178/37/2013TA.1) dated 8th August, 2018uthorizesHousing & Urban
Development Corporation Ltd. to issue through a PublRrivatelssue, during the Financial
year 20B-14, tax free, secured, redeemable, 1tonvertible bonds oRs. 1,000 each for the
aggregate amoumbot exceedindRs.5,000 croresubject d theconditionsas prescribed in the

said notification.

® The tenure of the bonds shall foe 10,15 or 20years.

(i) It shall be mandatory for the subscribers of such bonds to furnish their permanent
account number to the issuer
(iii) There shall be ceiling on ¢hinterestrates based on the reference Government

security (GSec) Rate:

(iv) The reference Gec rate shall be the average of the base yield -sedGfor
equivalent maturity reported by Fixed Income Money Market and Derivative
Association ofindia (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
issue opening date in case of privatecphaents.

(v) The ceilinginterestrate for AAA rated issuers shall be the refereneseG rate less
55 basis points in case of Retail Individual Investor and referersmr@ss 80 basis
points in case of other investor segments, like Qualified InstitutiBagérs(QIB's),
Corporates and High Networth Individuals.

(vi) 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).
(vii) In case the rating of the issuettignis 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).

(viii)  These ceiling rates shall apply for annual payment of interest and in case the
schedule of interest payments is alteredsémiannual, the interest rates shall be
reduced by 15 basis points;

(ix) The higher rate of interest, applicable to retail investors, shall not be available in case
the bonds are transferred by Retail investors to non retail investors.

Issueexpense and br&erage:

0] In the case of private place, the total issue expense shall not exceed 0.25 per cent of
the issue size and in case of public issue it shall not exceed 0.65 per cent of the issue
size.

(i) The issue expense would include all expenses relating toghe ike 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 thatni computing the total income of a previous year of any person, interest
payableby any public sector company in respect of such bonds or debentures and subject to
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d)

e)

a)

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 nmentification
in the Official Gazette, specify in this behalf shall not be included;

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

Section 2(36A) of the I T Act defines fAPublI
by or under any state Central, State, Provincial Act or a Government company as defined
undersection 617 of th€ompanies Act, 1956.

Accordingly, pusuant to the aforesaid natification, interest from bond will be exempt from
income tax.

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

CAPITAL GAIN

Under Section 2 (29A) of the I.T. Act, read with section 2 (42A) of the I.T. Act, a listed Bond
is treated as a long term capital asset if the same is held for more than 12 months immediately
preceding the datef d@s transfer.

Under Section 112 of the I.T. 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 o4 0f capital gains without indexation 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 consideian.

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 Adnds long term
capital gain tax can be consideiad rate 0.0% on listed bonds without indexation.

Securities Transaction Tax (ASTTO) is a t
securities done on the stock exchanges at rates presbsbib@ 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 chargeakde i.e.Rs.2,00,000
residentindividual/HUF, Rs250,000 in case of resident senior citizens of 60 or more years of
age (on any day of the previous year) &500,000 in case of residesuipersenior citizens

of 80 years or more of age (on any ddyhe 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 is not chargeable to incotag and the tax on the balance of such ergn

capital gains shabe computed at the rate of ten per cent in accordance with and the proviso
to subsection (1) of section 112 of the IL.T. Act read with CBDT Circular 721 dated
September 13, 1995.

A 2% education cess and 1% secondary and higher education cess onltimedota tax
(including applicablesurcharge) is payable by all categories of tax paygiisthe rates
disclosed above are as per the present tax rate

Shortterm capital gains on the transfer of listed bonds, where bonds are held for a period of

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

The provisions related to minimum amount not chargeable to tax, surcharge and education
cess described at péaaabove would alsopply to such shotterm capital gains.

Under Section 54 EC of the I.T. Act and subject to the conditions and to the extent specified
therein, long term capital gains arising to the bondholders on transfer of their bonds in the
company shall not be chardda 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 is so
invested, the exemption shall be proportionately reduced. However, if the said natifidsl b

are transferred or converted into money within a period of three years from their date of
acquisition, the amount of capital gains exempted earlier would become chargeable to tax as
long term capital gains in the year in which the bonds are trarsferi@nverted into money.
Where the benefit of Section 54 EC of the I.T. Act has been availed of on investments in the
notified bonds, a deduction from the income with reference to such cost shall not be allowed
under Section 80 C of the I.T. Act.

The investment made in the notifiddng termbonds by an assessee in any financial year
cannot exceed Rs. 50 lacs.

As per the provisions of Section 54F of the Income Tax Act, 1961 and subject to conditions
specified therein, any lonAgrm capital gains (not b® residential house) arising to
bondholderwho is an individual or Hindu Undivided Family, are exempt from capital gains
tax if the entire net sales considerations is utilized, within a period of one year before, or two
years after the date of transfer,purchase of a new residential house, or for construction of
residential house within three years from the date of transfer. If part of such net sales
consideration is invested within the prescribed period in a residential house, then such gains
would bechargeable to tax on a proportionate basis.

Provided that the sailondholdershould not own more than one residential haatber than

the new asset, on the date of such transfer or purchase any residential house, other than the
new asset, within a ped of one year after the date of such transfer of construct any
residential house, other than the new asset, within a period of three years after the date of such
transfer on which the income is chargeable under " Income from House PropHrthe'
resicential 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
exempted earlier would become chargeable to tax as long term capital gaiesy&athin

which such residential house is transferred. Similarly, if the Boldér purchases within a

period of two years or constructs within a period of three years after the date of transfer of
capital asset, another residential house (other thaneteresidential house referred above),

then the original exemption will be taxed as capital gains in the year in which the additional
residential house is acquired constructed

Under Section 195 of Income Tax Act, Income Tax shall be deducted from ayable to
NonResidents 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
rates of the income tax specified in an agreement enteredyntbe Central Government
under section 90, or an agreement notified by the Central Government under section 90A, as
the case may be.

Howerver under section 196D, No deduction of tax shall be made from income arising by way
of capital gain to Foreign Irsitional 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 4. Act
applicable fromime to time
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4, Taxation on gift

As per section 56(2)(vii)fahe I.T. Act, in case where individual or Hindu undivided Family

receives bond from any person on or after 1st October, 2009

A.

B. WEALTH TAX

without any consideration, aggregate fair market value of whiateesls fifty
thousand rupees, then the whole of the aggregate fair market value of such
bonds/debentures or;

for a consideration which is less than the aggregate fair market value of the Bond by

an amount exceeding fifty thousand rupees, then the aggrigamarket 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)
b)
c)
d)
e)

f)

9)

from any relative; or

on the occasion dghe marriage of the individual; or
under a will or by way of inheritance; or

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

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

from any fund or fandation 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
from any trust or institution registered under section 12AA.

Wealthtax is not levied on investment in bond under section 2(ea) of the Waxal#ct, 1957.

C. PROPOSALS MADE IN DIRECT TAX CODE

The Honodébl

e

Fi

nance

Mi

ni ster

has presented

t he

30, 2010. The DTC Bill is likelyo be presented before the Indian Parliament in future. Accordingly, it
is currently unclear what effect the Direct Tax Code would have on the investors.

Placeof Signature: NewDelhi

Dated: August 29, 2013
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The CBDT has by the CBDT Noatification authorisedour Company to raise the Bonds aggregating to
5,000.00croresout of which our Company has already raised an amount of

0] * 190.80crores on a private placement basis through a disclosure document dated August 30, 2013 and a
resolution of the Resource Committee (®ammittee ofhe Board) on September 2, 2013;

(i)  ° 2,370.005 crore through the TrancHel Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei | and a resolution of the Resource Committee {Suinmittee of the Board) on October 25,
2013 and

(i) " 2,153.3928 crore through the Trandhd Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei Il and a resolution of the Resource Committee {summittee of the Board) on January 13,
2014.

Our Company prposes to raise the balance amount 885.8067crores prior to March 31, 204

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on #epriva
placement basis in one or more tranches during the processhefgresent Issue, not exceedingl,500 crores, i.e. upto®b of the
allocated limit for raising funds through the Bonds during the Fiscal 2014, at its discretion, wherein suitable amounts lséall
earmarked for subscription by Sovereign Wealth Funds, Pension and Gratuity Funds. Our Company shall ensure that Bsneld
through the public issue route and private placement route shall together not exc&e@00crores. In case our Company raises funds
through private placements during the process of the present IssueRésidual Shelf Limit for the Issue shall gt reduced by such
amount raised.

The Boad of Directorshave pursuant to a resolution dated August 23, 2@1B,pr oved the | ssue o
bondsd in one or mor e tr an ccornwgtiblg, ,cumulative/ snenomulatived , rede
debentureshaving benefits undesection 10(15)(iv)(h) of the Income Tax Act, for an amoohtipto ~ 5,000

crores, subject to the provisions of tBBDT Notification.

Eligibility to make the Issue

Our Company, the persons in control@mir Company orthe pomaer have not been restrained, prohibited or
debarred by SEBI from accessing the securities market or dealing in securities and no such order or direction is
in force.

Consents

Consents in writing of the Directors, the Compliance Officer, the Statutodyt@xs, Bankers to the Company,
Escrow Collection Bank€8ankers to the Issue, Lead Manag&snsortium MembersRegistrar to the Issue,
Legal Counselto the Company as to Indian lawCredit Rating Agencies and the Debenture Trustee for the
Bondholdersto act in their respective capacities, have been obtained and shikdtedng with a copy ahis
Prospectus Tranchielll with the RoC.

Our Company has appointé8BICAP Trustee Company Limiteas Debenture Trustee under regulation 4(4) of
the SEBI bt Regulations. The Debenture Trudtes given its consent twur Company for its appointment
which is enclosed as Annexureo€the Shelf Prospectus

Expert Opinion

Exceptfor the letters date@eptember 9, 2013 and February 10, 2014 issued by CAREB;ebruary 10, 2014
issued by{RRPL, in respect of the credit rating for the Bonds, and the reporReformatted Audited Financial
Statements datedugust 29, 2013, the Limited Review Financial Information dated October 28, 2013, the
unaudited resultsfathe Company for the nine months ended December 31, 2013 dated January 26hdiBé4
statement of tax benefitdated August 29, 2013ssued byour StatutoryAuditors, our Company has not
obtained any expert opiniois respect of the Issue

Common Fam of Transfer
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There shall be a common form of transfer for the Bonds held in physical form and relevant provisions of the
Companies Actand the 2013 Companies Aend all other applicable laws shall be duly complied with in
respect of all transfer of ¢hBonds and registration thereof.

Minimum Subscription

Under the SEBI Debt Regulationsr Companymay stipulate a minimum subscription amount which it seeks
to raise.Our Company has decided to set no minimum subscription forsthee.

No Reservaton or Discount

In terms of the CBDT Notification, 40% of the total Issue size shall be earmarked towards Investors from
Category IV. Apart from such reservatiohete is no reservation in this Issue nor will any discount be offered
in this Issue, to angategory of investors.

Previous Public Issues byur Company during last five years

1. Pursuant to the Tranchiell Issue,on Januaryl3, 2014 our Company issued and allotted 2.15 cizb&4
Tranchei Il Bondsat a price of 1,000 per2014 Tranchei Il Bond, amounting to an aggregate’ of
2,153.3928 crore. The electronic credit of #8844 Tranchei |l Bonds to investors pursuant to the Tranche
T 1l Issue was completed on January 13, 2014. Furthermore, letters of allotment for the TrAriRdieds
weredispatched to all investors (who had applied for allotment oR@iel Tranchei Il Bonds in physical
form) on January 15, 2014. TR@14Tranchei 1l Bonds were listed on the BSE on January 17, 2014.

2. On October 25, 2013, our Company issued and allott8d @rore2014 Tranchei | Bondsat a price of
1,000 per2014Tranchei | Bond, amounting to an aggregate a2,370.0005 crore. The electronic credit
of the2014Tranchel' | Bonds to investors pursuant to the Tranthdssue was completed on Octobé&, 2
2013. Furthermore, letters of allotment for @@14 Tranchei | Bonds were dispatched to all investors
(who had applied for allotment of tt&®14 Tranchei | Bonds in physical form) on October 28, 2013. The
2014Tranchei | Bonds were listed on the BS# October 29, 2013.

3. On February 16, 2013, our Company issued and allotted 2.194 crore tax free bonds, in the nature of
secured, redeemable rononver t i bl e01d &réneheit IBorel® ) ( @At a 1p00pec e of
2013 Tranché | Bond, amountingd an aggregate 6f2193.4 crore pursuant to a public offering under the
SEBI Debt Regulations which opened on January 9, 2013 and closed on FebBuéryl 732013 Tiianche
T | Bonds Issu® ) . The el ectroni c idBondkitotinvestérputsuam to2h® 2083 Tr anc f
Tranchei | Bonds Issue was completed on February 18, 2013. Furthermore, letters of allotment for the
2013 Tranche& | Bonds were dispatched to all investors (who had applied for allotment of the 2013
Tranchei | Bonds in physical fan) on February 19, 2013. The 2013 TrantHeBonds were listed on the
NSE and BSE on February 21, 2013 and April 3, 2013, respectively (the listing of the 2013 Tranche
Bonds at BSE was effected along with the 2013 Traindh&onds.

4. OnMarch 28, 2038, our Company issued and allotte®07 crore tax free bonds, in the naturesetured,
redeemable noenonvertible debentureé Z013 Tranchei 1l Bondso )at a price of 1,000 per2013
Tranchei Il Bond, amounting to an aggregate 0207.01 crorepursuam to a publicoffering under the
SEBI Debt Regulations which opened &ebruary 21, 201%&nd closed orMar ch 1820132013 (i
Tranche i 1l Bonds Issued .)The electronic credit of th2013 Tranché 1l Bondsto investors pursuant to
the 2013 Tranche Il Bonds Issuevas completed oMarch 28, 2013Furthermore, letters of allotment for
the 2013 Tranché Il Bonds were dispatched to all investors (who had applied for allotment of the 2013
Tranchei Il Bonds in physical form) on March 30, 2013. The 2013 TraricheBonds were listed on the
Stock Exchanges on April 3, 2013.

5. OnMarch 7, 2012, our Company issued and allottdédb8 crore tax free bonds, in the naturesetured,
redeemable nenonvertible debenturgsZD12 Bond® hat a price of 1,000 per2012 Boml, amounting to
an aggregate of 4,684.72 crorepursuant to a publioffering under the SEBI Debt Regulations which
opened oranuary 272012 and closed offrebruary 102012 20172 Bonds Issu@.)The electronic credit
of the2012 Bonddo investors pursant tothe 2012 Bonds Issugas completed oMarch 10,2012 (March
8, 2012 was a holiday)urthermore, 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 Mar2@122 The 2012
Bonds were listed on the Stock Exchanges on March 20, 2012.

52



Commission or Brokerage on Previous Public Issues

1. An amount of 12.03 crores is estimated to have bemurred towards lead management fees and selling
commission in connectiowith the2014 Tranché 1l Issue.

2. An amount of  15.16 croreswas incurredtowards lead management fees and selling commission in
connection with th@014Tranchei | Issue.

3. An amount of” 20.51 croreswas incurred towards lead management fees anohgsalbmmission in
connection with th2012 Bonds Issue.

4. An amount of” 7.22 croreswas incurred towards lead management faed selling commission in
connection with th€013 Tranché& | Bonds Issue.

5. An amount of” 1.17 croreswas incurred towards leathanagement feeand selling commission in
connection with the013 Tranché |1l Bonds Issue.

Change in auditors ofour Company during the last three years

Name Address Date of appointment/ Auditor of the
resignation/ cessation Company since
Agiwal & Associates = Lal Kothi, 2nd Floor 3830, Pataudi July 29, 2013 August 12, 2009
House Road Darya Ganj, New Delhi
- 110 002
Dhawan & Co., 312, Wegmans House, 2MNeer July 29, 2013 July 29,2013
Chartered Accountant: Savarkar Block Shakarpur, New
Delhii 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 raistdoughthe Issueshall be utilized towards lending purposesrking capital
requirementsaugmentingthe resource base oilur Companyand other operational requiremenir more

i nformation pertaining to ut iObjedsafthe tsswomdagedbr oceeds, S €

Statement by the Board of Directors

0] All monies received out of thissue shall be transferred to a separate bank account other than the bank
account referred to in stdection (3) of sectiod0 of the2013Companies Act;

(i) Details of all monies utilised out of the Issue referred to inirb (i) shall be disclosed uadan
appropriate separate head in our Balance Sheet indicating the purpose for which such monies were
utilised; and

(iii) Details of all unutilised monies out of the Issue referred to initeub (i), if any, shall be disclosed

under an appropriate separatech@aour Balance Sheet indicating the form in which such unutilised
monies have been invested.

The funds raised by us from previous issoédondshave been utilised for our business as stated in the
respective offer documents.

Disclaimer clause of B&

ABSE Limited (Athe Exchangeod) has given vide its | e
Company to use the Exchange6s name in this offer doc
companyods securities ambBExhame loap scstnided this offer @ocumierd toreitd . The

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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a) warrant, certify or endorse the correctness and completsnef any of the contents of this offer
document; or
b) warrant that this Companyds securities wild.l be Iis
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 secuthiss of

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 subscrigticacquisition whether by reason of anything stated or

omittedt o be stated herein or for any other reason what s

Disclaimer in Respect of Jurisdiction

The Issue is being made in India,ltwestors from Category |, Category I, €gory Il and Gtegory IV. The

Shelf Prospectuandthis Prospectus TrancHelll 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 make a offer or invitation in such jurisdiction. Any person into whose possegsiershelf
Prospectusand the Prospectus Tranchi IIl comes is required to inform himself or herself about, and to
observe, any such restrictions.

US disclaimer

Nothing inthis Prospectus Tranchielll constitutes an offer of securities for sale in the United States or any

other jurisdiction where it is unlawful to do so. The Bonds have not been, and will not be, registered under the

u. sS. Securities AcSecuiids Ad®)3,3,0rast hhemesnaeuwr i(thi es | aws o
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 thi€efat) 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) thefbéefProspectus Tranchielll 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.Srdea 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 ned.S. person acquiring the Bonds inf@ffshore transactianin accordance with Regulation

S, and(ii) 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 securities laws.

EU disclaimer

No offer to the public (as defined under Directive 20003/71/EC, together with any amendments) and

i mpl ementi ng me aPsospectus Dirediivedr) e thoa,s (bteheen for wi | | be made
or otherwise in respect of the Bonds, 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 mbspplement 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 drective 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 containedtfiis Prospectus Traimei 111.

Track Record of past issues handled by the Lead Managers

The track record of past issues handled by Axis Capital Limidd|weiss Financial Services Limited, HDFC
Bank Limited, Karvy Investor Services Limited aRdR Investors Capital Servis@rivate Limitedare available
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at www.axiscap.in, www.edelweissfin.com www.hdfcbank.com www.karvy.com and
www.rrfinance.com/www.rrfcl.comespectively.

Listing

The Bonds will be listed on the BSE, the Designated Stock Exchange. The B§iEemts in-principle listing
approval through its lettetatedSeptembe6, 2013.

If the permission to list and trade tB®ndshas not been granted iye BSE our Company shall forthwith
repay without interestall such moneys received from the Applicant imquance ofhis Prospectus Tranchie

[11. If any such money is not repaid withénch time period as may be prescribed by applicable laws, as notified
from time to time for ouCompany to repaguch moneyexpect if such delays are on account of delayoistad
channels of the countrypur Company ancdevery Director who is an officer in default shall, on and from the
expiry of the eighth day, be jointly and severally liable to repay that money with inksresay be prescribed
under applicable laws fronmte to time

Our Company shall use best efforts to ensure that all steps for the completion of the peoessdities for
listing and commencement of trading at BeE will be taken within12 Working Days from théssue Closing
Date

Dividend

For details of dividends paid by our Company for the financial years ended March 31, 2009, 2010, 2011, 2012
and 2013, see the dEchaonoi al t Bt dib7mihe ShelkRTaspeciud p a g e

Mechanism for redressal of investor grievanes

Karvy Computershare Private Limited has been appointed as the Registrar to the Issue to ensure that investor
grievances are handled expeditiously and satisfactorily and to effectively deal with investor complaints.

All grievances relating to the Iss should be addressed to the Registrar to the Issue and the Compliance Officer
giving full details of the Applicant, number of Bonds applied for, amount paid on applicsites/option
applied forand Member of the Syndicate/Trading Member/SCSB to wifietapplication was submitted.

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 concerned 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, ApjidinaForm numberSeries applied fornumber 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 totherelevant Stock Exchange(s)
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ISSUE STRUCTURE

The CBDT has by the CBDT Notification authorisedour Company to raise the Bonds aggregating to
5,000.00croresout of which our Company has already raised an amount of

0] * 190.80crores on a private placement basis through a disclosure dotdated August 30, 2013 and a
resolution of the Resource Committee (®almmittee ofhe Board) on September 2, 2013;

(i)  ° 2,370.005 crore through the TrancHel Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei | and a resolution of thResource Committee (swdmmmittee of the Board) on October 25,
2013 and

(i) ° 2,153.3928 crore through the Trandhd Issue, pursuant to the Shelf Prospectus and the Prospectus
Tranchei Il and a resolution of the Resource Committee {summittee of the Bard) on January 13,
2014.

Our Company prposes to raise the balance amount 885.8067crores prior to March 31, 204

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may also raise Bonds on &epriva
placement basis in one or more tranches during the processhefgresent Issue, not exceedingl,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 baall
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 excée@00crores. In case our Company raisésnds
through private placements during the process of the present IssueRiegidual Shelf Limit for the Issue shall get reduced by such
amount raised.

The following arethe key termms of the Bonds. This sectionshould be readin conjunction with, andis qualified
in its entirety by more detailedinformation in fiTerms ofthe Isued  page 60.

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

Particulars Terms and Conditions
Minimum application size * 5,000(5 Bonds)

The minimum numbeof Bonds peApplicationForm will be calculated on the basis
the total number of Bonds applied for under each such Application Form and no!
basis of any specific option

Mode of allotment Both in dematerialised form as well as in physical fasrspecified by the Applica
(except foiEligible FPI9 in the Application Form.

Terms of Payment Full amount on application

Trading Lot 1 (one) Bond

Who can Apply Category |
. Public Financial Institutions, scheduled commercial banks, multilzaed

bilateral development financial institutions, state industrial develop
corporations, which are #orised to invest in the Bonds;

. Provident funds and pension funds with minimum corpus d@5 crores
which are authorised to invest in the Bonds;

. Insurance companies registered with the IRDA,;

. Foreign Portfolio Investors (other than Category Il FPIS) inclu

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

. National Investment Fun¢set up byresolution no. F. No. 2/3/20a5DlI|
dated November 23, 2005 of the Government of ladidpublished in the
Gazette of Indip

. Insurance funds set up and managed by the army, navy or air force
Union of India or set up and managed by the Departofd?asts, India;

. Mutual funds registered with SEBI; and

. Alternative Investment Funds, subject to investment conditions applice

them under the Securites and Exchange Board of India (Alten
Investment Funds) Regulations, 2012

Category Il
. Companies within the meaning of secti@(20)of the2013Companies Act
. Statutory bodies/corporations
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Particulars Terms and Conditions

Cooperative banks;

Public/ private/ religious trusts;

Limited Liability Partnerships;

Regional rural banks;

Societies registered under applicable lawidia and authorised to invest
the Bonds;

Associations of persons;

Partnership firms in the name of partners

Category Il FPland

Any other foreign/ domestic legal entities/ persons as may be perm
under the CBDT Notification and authorised tuest in the Bonds in tern
of applicable laws.

" The MQ\ has, through its circular (General Circular No. 06/2013) dated March 14, 2
clarified that companies investing in tiee bonds wherein the effective yield on the bo
exceeds the yield on tipeevailing bank rate will not be in violation of section 372A(3) of
Companies Act.

Category 11

The followinglnvestors applying for an amount aggregating to abdv@lakhs across
all Serieof Bondsin thelssue:

. Resident Indian individuals;

. Eligible NRIs on a repatriation or ndrepatriation basis;
. Hindu Undivided Families through the Kartand

. Eligible FPIs, being individuals.

Category IV

The following Investors applying for an amount aggregating to up to and includ
10lakhs across aberiesof Bondsin thelssue:

Resident Indian individuals;

Eligible NRIs on a repatriation or ndmrepatriation basis;

Hindu Undivided Families through the Kartand

Eligible FPIs, being individuals.

Participation by any of the abovementioned 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 dBondsthat can be held by them under apficable
statutory and/or regulatory provisions.

In case of Application Form being submitted in joint namgsplicants should ensure that the demat account is also
held in the same joint names, and the names are in the same sequence in which theytap@gaplication 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, sethe section titledilssue Procedute o n 7 a g e
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TERMS AND CONDITI ONS IN CONNECTION WI TH THE BONDS

Nature of the Bonds

The Bonds being issued are in formtak free bonds of face value bf1,000each in the nature of seed,
redeemable, neconvertible debenturebaving benefits undesection 10(15)(iv)(h) of the Income Tax A¢b be
issued by Companiy terms ofthe Draft Shelf Prospectughe Shelf Prospectuandthis Prospectus Tranchie

The terms of each ses of Bonds are set out below

Series of Bonds

Options For Category I, 1 & Il #
Tranchei Il | Series1A Tranchei Il | Series2A Tranchei Il | Series3A
Interest rate (%) p.a. 8.29% 8.73% 8.71%
Annualised yield (%) 8.2% 8.73% 8.71%
p.a
Options For Category IV only”*
Tranchei Il | Series1B Tranchei Il | Series2B Tranchei Il | Series3B
Interest rate (%) p.a. 8.54% 8.98% 8.96%
Annualised yield (%) 8.54% 8.98% 8.96%
p.a
For Category |, Il, lll and IV *

Frequency of interest Annual™ Annual™ Annual™
payment”
Minimum  Application " 5,000 (5 Bonds) " 5,000 (5 Bonds) " 5,000 (5 Bonds)
size
In multiples of One Bond One Bond One Bond
Face \alue * 1,000per Bond. * 1,000per Bond. * 1,000per Bond.
Issue price " 1,000per Bond. " 1,000per Bond. * 1,000per Bond.
Tenor 10years. 15years. 20years.
Interest Type Fixed interest rate Fixed interest rate Fixed interest rate
Redemption Date 10 years from the Deeme 15 years from the Deemel 20 years fom the Deemec

Date of Allotment. Date of Allotment. Date of Allotment.
Redemption Amount Repayment of the face valu Repayment of the face valu Repayment of the face valu
(" /Bond) along with any intereqfat the along with any interesfat along with any interes{at

applicable interest rateshat the aplicable interest rates the applicable interest rate:
may have accrued at th that may have accrued at tt that may have accrued at tt

Redemption Date. Redemption Date. Redemption Date.

" Our Company shall allocate and Allot BondsToéinchei 111 Series 1ATranchei 111 Series 1Bnaturity (depending upon th€ategory of
Applicants)to all valid Applications, wherein thApplicants have not indicated their choice of the relevant Bond sertesir Application
Form.

™ For various modesf interest payment, see the section tifiel e r ms
“For further details, pleaseiBagmeniPaymect i @i
#In pursuance of th€BDT Naification, it is clarified that:

ofMothes | sfs ulpageidle nt 0 on
tntémrésth Tem MmMBomds @ her

0] Theinterestrates indicated undethe Tranchei 1l Series1B Bondsthe Tranche Il Series2B Bondsandthe Tranchea il
Series3B Bondsshall be payable only on the Bonds allottedCategory IV Investors the Issie. Suchinterestis payable only if
on the Record Date for payment of interest, the Bonds are h&dtegory IV Investors.

(i) In casethe Tranchei |ll Series1B Bondsthe Tranchei Il Series2B Bondsand the Tranchei Il Series3B Bondsare
transferredby Category IV Investort Investors from Categories |, Il and Jttheinterestrate on such Bonds shall stand at par
with interestrate applicable orthe Tranchei 11l SerieslA Bondsthe Tranché 11l Series2A Bondsaindthe Tranché Il Series
3A Bonds,respectively.

(iii) If the Tranchei Il Series1B Bondsthe Tranchei Il Series2B Bondsand the Tranchei Ill Series3B Bondsare sold/
transferred byCategory IV Investorto other Category IV Investorsg on the Record Datetheinterestrates onsuch Bonds
shall remain unchanged.

(iv) TheTranchei Il Series1B Bondsthe Tranchd Il Series2B Bondsandthe Tranché Ill Series3B Bondsshall continue to

carry the specifieéhterestrate if on the Record Date, such Bonds are hel@#&tegory IV Invetors.
v) If on any Record Date, the origin@lategory IV Allottegdsransferee(s) hold the Tranchdll SerieslB Bondsthe Tranché Il
Series2B Bondsandthe Tranchd 1l Series3B Bondsfor an aggregate face value amount of over0 lakhs then thenterest
rate applicable tosuch Category IV Allotteéisansferee(s) shall stand at par wiifiterestrates applicable onthe Tranchei Il
SerieslA Bondsthe Tranché 1l Series2A Bondsaaindthe Tranché Il Series3A Bondsrespectively
For the purmse of classification and verification of statusQaftegory IV Bondholdershe aggregate face value of Bonds held
by the Bondholders in all the Series of Bonds, allotted undeetbeantlssue shall be clubbed and taken together on the basis of
PAN.

(vi)
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Terms of Payment
The entirefacevalue per Bond is payable on Application. In the event of Allotment of a lesser number of Bonds

than applied forpur Company shall refund the amount paid on application to the Applicant, in accordance with
the terms othis Prospectus Tranclielll.
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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 of the NHRpplicable provisions of thEompanies Acand the 2013 Companidst,

the Income Tax Act, th€BDT Notification the termsof the Shelf Prospectus, thBrospectus Tranchelll,

the Application Form, the terms and conditions of dedenture trustee agreemamd the Debenture Trust
Deed,andother applicable statutpand/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 securities and
any other documents that may be executed in connection wiBahds.

1. Authority for the Issue

The CBDT has by the CBDT Natificationauthorisecbur Company to raise the Bonds aggregating to
* 5,000.00croresout of which our Company has already raised an amount of

(i) ~ 190.80crores on a private placement ba#fisough a disclosure document dated August 30,
2013 and a resolution of the Resource Committee-¢sunfimittee of he Board) on September 2,
2013;

(i) ~ 2,370.0@5 crore through the Tranche | Issue, pursuant to the Shelf Prospectus and the
Prospectus TrancHel and a resolution of the Resource Committee {Suinmittee of the Board)
on October 25, 202&nd

(i) © 2,153.3928 crore through the Tranchdl Issue, pursuant to the Shelf Prospectus and the
Prospectus Tranchiell and a resolution of the Resource Come®t(subcommittee of the Board)
on January 13, 2014.

Our Company prposes to raise the balance amount285.8067crores prior to March 31, 204

" In terms of the CBDT Notification, in addition to the tranche(s) of public issue, our Company may elise Bonds on a
private placement basis in one or more tranches during the process®fptesent Issue, not exceedingl,500 crores, i.e.

upto 30% of the allocated limit for raising funds through the Bonds during the Fiscal 2014, at its discretion,eimsuitable
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 é%;86@crores.

In case our Company raises funds through private placements during the process of the present Isstesitleal Shelf

Limit for the Issue shall get reduced by such amount raised.

The Boad of Directorshave pursuant to a resolution dated August 23,3 @pproved the Issue of
6tax free bondsd in one or moftavertibeacumulate/d/ aen , of
cumulative debentures, having benefits unsiation 10(15)(iv)(h) of the Income Tax Act, for an
amountof upto ™ 5,000crores, gbject to the provisions of tHeBDT Notification.

2. Issue and &atus of Bonds

2.1 Public ssue of tax freebonds of face value of 1,000 each in the nature skcured
redeemablenonconvertible debenturesaving benefits undesection 10(15) (iv) (h) ofte
Income Tax Actaggregating to 75 crores, with an option of retaining oversubscription upto
the ResidualShelf Limit of* 285.8067crores in one or more tranches Fiscal 2014

" In terms of the CBDT Notification, in addition to the tranche(s) ofiplic 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 tisedfi2014, 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 fgether not exceed 5,000 crores. In case our Company raises funds through private
placements during the process of the present Issue RhsidualShelf Limit for the Issue shall get reduced by such
amount raised.

2.2. The Bonds shall be secured pursuant tBDebenture 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 areroposed to & secured by a floating first pgrassu 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 first4passu charge on present and future receivables
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for its present and future financial requirements.

2.4, The claims of the Bond holders shall be superior to the claims of any unsecured creditors,
subject to applicable statutory and/or regulatory requirements

Form, face \alue, title and listing etc.
3.1.1. Form of Allotment

The Allotment of the Bords sall be in a dmaterialized form (for all Categories of
Applicants) as well as physical form (for all Applicants except Edigible FPIs). Our
Company has nuie depository arraigements with CDSL and NSDL for te issiance of the
Bonds in dematerialzed form, pursuant to the tripartite ayreemat dated September 20, 2011
amongour Company, the Registrar and CDSL ahd tripartite ayreemet dated September
20, 2011 amongour Company, the Registrar and NSDL olectively i T rartife
Agreementso).

Our Company shall take nessary stps to credit the Bepository Participant account of the
Applicants with the number of Bmds allotted in demateridized form. The Bmdholders

holding the Bands in demateridised fam shall deal with the Bords in acordance with he

provisionsof the Depositories Act, and/or rules as otified by the Depsitories from time to

time.

3.1.2. The Bondholdersmay rematerialize he Bonds isued in dematerialised for, at any tine after
Allotment in accor@nce with the povisions of the Bpaositories Act and/or rules as tified
by the Depositories fromrtie to ime.

3.1.3. In case of Bods heldin physical brm, whether on Allotment or on remateialization of Bonds
dlotted in dematerialisedorm, our Company will issie one certificde for each Series of
Bonds to te Bondholder for the agyregate amount of the Bonds that are held by i
Bondholder gach sah certficate, afiConsolidated Bond Certificated). In resgct of the
ConsolidatedBond Cetificate(s), our Company wi, on recépt of a regest flom the
Bondholder within 30 Business Daysof such request, @it such Consolidated Bond
Certificate(s) mto gmaller denminations in acordance wth the applicable
regulations/rules/actsubject to aminimum denanination of one Bond. No fees will be
chaged for litting any Consolidated Bad Certificate(synd any stamp duty, if payeble, will
be paid by the Bandholder. The reaiest to 9lit a Con®lidated Bond Certificatehall be
accanpanied by the originaConsolidated Bond €tificate(s) which wi, on issiance of the
split Consoidated Bond @rtificate(s), be candked byour Company

3.1.4. Manner of allotment

3.1.4.1 Allotment of the Bonds will be in physic&rm (for all Applicants excepEligible FPIg and
dematerialised drm (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 applied for the Bonds in dematerialised form within 12 Working Days
from the Issue Closure Date.

3.1.4.2 Our Company will also issue Letters of Allotment to all Bondholders who have applied for the
Bonds in dematerialised form (except EligilfiEls) within 12 Working Days from the Issue
Closure Date. Subsequent to the paynathe 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 holiehg Letters of Allotment (in terms of the Register of Bondholders as
maintained by the Registrar), no later than three months from the date of Allotment (in
accordance with section 113 of the Companies Act). Upon receipt by Bondholders of such
ConsolidatedBond Certificates as dispatched by the Registrar and the Company, the Letters of
Allotment shall stand cancelled without any further action. Prospective Bondholders should
note thatonce Consolidated Bond Certificates have been duly dispatched to alhd@ders
who had applied for Bonds in physical form, our Company shall stand discharged of any
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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 Bd is™ 1,000
Title

33.1 Incase of:

i) theBond held in the dematerialisedorm, theperson br the time being agpeaiing in
the register ofbeneficial ownersmaintainedby the Depsitories; and

ii) the Bond held in fpysical form, the person br the time beingappeaing in the
Regster of Bondhalders(as cefined bebw) as Bondholder,

shdl be treatd for all purposes byour Company the DebentureTrugee, the Depositories
and all aher personsdealing with suchpersonghe tolder thereof and its absalte owner for
all purposes whiher or not it is overdueand regardlessof any notice ofownershp, trust or
any interest in it or any writing g theft or loss of he Consolidated Band Certificate issed
in repectof the Bonds andno person willbe ligble for so treatig the Bondholder.

3.3.2 No transfer of title of a Bond will be valid unless and ntil entered on the Register of
Bondholders or the rajister of beneficial owners, mantained by the Depsitories and/oour
Company or the Registrar to the legurior to the Reord Date. In the absea of trarsfer
being egisterd, interest andor Maturity Amount, as the casmay be, will be paid to the
person, whose mae appers first in the Regider of Bondholders maintained by he
Depostoriesand /or our Conpanyandbr the Registrar tahe Issig, as the casmay be. Insuch
case, claims, if any, by the pwhasersof the Bonds wil need tobe settled withthe sellerof
the Bords and not with our Companyor the Ragistrar tothe Issue.

Listing

The Bordswill be listed on thé&SE.

Market Lot

The Bords dhall be allotted in physical form (for all Applicants except foEligible FPIg as well as
dematerialisedorm (for all Categories of Applicantsin terms ofthe SEBI Ddt Regilations, the
trading of the Bonds dhall be in dematerialsed form only. Since, the trading of Bonds is in
dematerialized fornthetradable loffor the Bondss one Bond (M arket Loto ) .

Procedure for rematerialisation of Bonds

Bondhaolders wo wish to hdd the Bonds in plysical form, after having opted fohllotment in
dematerialiseddrm may do so by ubmitting a equest to heir Depository Particpant, in accodance

with the ayplicable procedure stiplatedby the Depsitory Participant.

Procedure for dematerialisation d 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 stipulatetidypepository Participant.

Transfer of the Bords, issue ofConsolidated Bond Certificates, etc.

4.1. Register of Bondholders

Our Company shalinaintain at its registered office such aher gace, as grmitted by section
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4.2.

4.3.

4.4

152A of the Companies Aca register of Bondholders contaimg such partculars of the legal
owners of the Bonds$:urther, tke register of beneficial ownensaintained by Depositories for
any Bond indematerialisedorm uncer Section 11 of the Depositories Act shall also be
deemedto be a egister of Bortholders for this purpose.

Transfers
421 Transfer of Bords held indematerialisedorm:

In regpect of Bonds held in the dematerialisedorm, transérs of the Bondsmay be
effected, only rough the Depositories where sich Bords areheld, in acordance
with the provisions of the Depmsitories Act and/lor rules as ntified by the
Depositries fom time to tme. The Bondholder shall give delvery instructions
containing detdls of the prospective purcha s e r [GositorylParicipant 6 s nato c o u
his Demsitory Particpant. If a prospective purchaserdoes not have a Depostory
Participant acount, the Bondholder mayrematerialize his or herBonds and tansfer

them in a maner as specified id.2.2below.
4.2.2 Transfer of Bords in physical form:

The Bonds may be tansérred in a manneasmay bepresribed by our Company ér
the regstration of tarsfer of Bonds. Purchasers ofthe Bonds areadvised to send the
Consolidated Bond Certificate tour Companyor to such persais asmay be natified
by our Company fom time to time. If a purchaser athe Bonds in phsical form
intends to lold the Bonds in dematerialisedorm, the Bords may be demateialized
by the purdaser throughis or her Depository Particpant in acordance with the
provisions of the Demsitories Act ad/or rules asnatified by the Depositories from
time to tme.

The payment of stamp duty on transfer of Bonds as well as the execution of
instrument of transfer as required under Section 108 ofthepanies Achasbeen
exempted by Government of I ndiads Notifica
17, 1986. The Companwill register the transfer of Bonds, provided the Bond

Certificate with the details of name, address, occupation, if any, and signature of the
transfeee on the reverse of the Bond Certificate is delivered to the address of the
Registrar mentioned herein, by registered post or by Halidery. No stamp duty is

payable under the said notification on such transfers. The Company shall on being
satisfied ad subject to theprovisions of the Articles of Association register the

transfer of such Bonds in its books.

Formalities free of charge

Registration of a tranaf of Bords and issance of new Cosolidated Bond Certifiates will
be effected whout charge by oron behalf of our Company, bubn payment (orthe giving of
such indemnity as our Companymay reguire) in reect of any tax or oher governmental
chages whch may be imposed in relation to such trsfer, andour Companybeing satisfied
thatthe requremerts coneming trarsfersof Bonds, hare been omplied with.

Debenture Redemption Reserve (ADRRO)

Pursuant to Regulation 16 of the SEBI Debt Regulations and section 117C of the Companies
Act, any company that intends to issue debenturedsn® create a DRR to which adequate
amounts shall be credited out of the profitsonfr company until the redemption of the
debentures. Further, th@CA has, through its circular dat&etbruary 11, 201,3pecified that

public financial institutions shaltreate a DRR to the extent @6% of the value of the
debentures issued through public issue. AccordirgllyCompany shall create DRR 85%

of the value of Bonds issued and allotted in termthisfProspectus Tranckhielll, or such a
percentage as mde required under the applicable law as amended from time tpftintbe
redemption of the Bonds. Our Company shall credit adequate amounts to the DRR from its
profits every year until the Bonds are redeemed. The amounts credited to the DRR shall not
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be utilized byour 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 value per Bond is payable on application.
Eligible Applicants carapply for any amount ofthe Bonds subject to a minimurApplication sizeas
specified inthis Prospectus Tranchie |1l acoss any ofthe Series(s)or a combination thereof. The
Applicants will be albtted he Bonds in acordance with he Basisof All otment.

Deemed Date of Aotment

The 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 of the
Bonds for the Issue. All benefits relating to the Boimi$uding interest on Bonds (as specified for the
Issue in thisProspectus Tranclhielll) 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 perod mentiored bdow:

Issue Opens on February 282014
Issue Closes on March 19 204

The Issue shall remain open for subscription from 10:00 a.m. till 5:00 Rdia 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 Director. In the event ofduearly 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 miztilgnadwspaper

7.2. Underwriting
The Issue is not underwritten
7.3. Minimum Subscription

Under the SEBI Debt Regulationsur Company may stipulate a minimum subscription
amount which it seeks to raise. Gwmpany has decided to set no minimurbssuiption for

thelssue.
Interest
8.1. Interest
0] For Bondholders falling under Category I, Il and, lthe Bonds undefTranchei IlI

SerieslA, Tranche |1l Series & and Tranché 1ll Series 2 shall carry interest at
the interestrate of8.2% p.a, 8.73% p.a. ands.71% p.arespectively payable from,
and including, the Deemed Dabé Allotment up to, but excluding, their respective
Maturity Dates, payablannuallyon the Interest Payment Date, to the Bondholders as
of the relevant Record Datélhe annualisedyield to Category I, Il and Il
Bondholdes would be8.2%6 p.a, 8.736 p.a. and8.71% p.afor the Tranchei Il
SerieslA Bonds, the Tranchi Il Series 2 Bonds and the Tranclielll Series &
Bonds,respectively.

(i) For Bondholders fallinginder Category Iythe Bonds undefranchei 111 SerieslB,
Tranchei 111 Series2B andTranchei |11 Series3B shall carry interest at thaterest
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8.2.

8.3.

8.4.

(i)

(iv)

(v)

(vi)

(Vi)

rate of 8.54% p.a., 8.98 % p.a. and8.96 % p.a, respectively payable from, and
including, the Deemed Datef dllotment up to, but excludingtheir respective
Maturity Dates, payablannuallyon the Interest Payment Date the Bondholders as
of the relevant Record Dat€he annualizedyield to Category IMBondholdersvould
be 8.54% p.a.,8.98% p.a. and.96% p.a.,for the Tranchei 11l SerieslB Bonds, the
Tranchei 111 Series B Bonds and the Tranclielll Series 8 Bonds,respectively

The interestrates indicated under Tranchelll Series1B, Tranchei Ill Series2B
and Tranché 111 Series3B shall be pyable only on the Portion of Bonds allotted to
Category IV Allotteesn the Issue. Such coupon is payable ohlyn the Record Date
for paymenibf interest the Bonds are held lBondholders belonging to Category.IV

In the event tha@ranchei |11 Series 1B Bonds, the Tranchilll Series B Bonds and
the Tranchei 1ll Series B Bonds are transferred byCategory IV Allotteesto
investors from Category |, Il and Jitheinterestrate on such Bonds shall staaichar
with interestrateapplicable orthe Tranchei 11 SerieslA Bonds, the Tranche Il
Series 2 Bonds and the Tranchielll Series & Bonds, respectively

If the Tranchei Il Series1B Bonds, the Tranché Il Series B Bonds and the
Tranchei 11l Series B Bondsare soll/ transferred by th€ategory 1V Allotteego
investors who fall unde€ategory IVon the Record Datghen theinterestrates on
such Bonds shall remain unchanged

Bondsallotted againstranchei |1l SerieslB, Tranche Il Series B and Tranché
I11 Series B shdl cortinue to carry the specifiddterestrates if on the Record Date
such Bonds are held Bondholders belonging to Category.IV

If on any Record Date, the origin@lategory IV Allotte€s) transferee(s) hold the
Bonds under Tranché Ill Series1B, Trancke i Il Series2B and Tranchd Il
Series3B for an aggregattace valueamount of over 10 lakhs then thanterestrate
applicable to suclCategory IV Alottee(s)/transferee(9)n the Tranchei 1ll Series
1B Bonds, the Tranchi |1l Series B Bonds andhe Tranché Il Series B Bonds
shallstand at par witlinterestrates applicable orthe Tranchei 111 SerieslA Bonds,
the Tranchei IlIl Series 2 Bonds and the Trancheé IlIl Series & Bonds,
respectively;

For the purpose of classification and veafion 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 together on the basis of PAN.

First and final interest payments

(i

(ii)

The first Interest Payment Date (for all Series oh&g) shall be December 1, 2014
and the first interest will be payable froand including, the Deemed Date of
Allotment up to, but excluding the first Interest Payment Date.

The final Interest Byment 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 themmediately preceding previous yeéwut excludinghe relevant
Maturity Date and shall be paimh such Maturity Date along with the redemption
proceeds.

Day count convention

Interest on the Bords shall be omputed on an actufdctualbasisfor the broken period, if any.

Interest on Application Amounts

8.3.1

Interest on application monies received which are used towards allotment of
Bonds
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9.

8.3.2

Redemption

We shall pay interest oApplication Amountson the amount allotted, subject to
deduction of income tax under the provisions of the Income Taxa&capplicable,
to any Applicants to whom Bondsre Allotted (except for ASBA Applicants)
pursuant to the Issue from the date of realization of the cheque(s)/demand draft(s)
upto one day prior to the Deemed Date of Allotmexttthe rate 08.29 % p.a.,
8.73% p.a. and.71% p.a in respect of Applicatis for Allotment of Tranché I11
Series A Bonds, Tranché 1ll Series2A Bonds and Tranchielll Series 2 Bonds,
respectivelymadeby Allottees under Categories |, Il and 11l a@db4% p.a.,8.98%
p.a. and3.96 % p.a. in respect of Applications forl&tment of Tranché Il Series
1B Bonds, Tranchd Il Series B Bonds andTranchei Il Series3B Bonds,
respectivelymadeby Allottees under Categories 1V

In the event that such date of realization of the cheque(s)/ demand draft(s) is not
ascertainale in terms of banking records, we shall pay interest on Application
Amounts on the amount Allotted frothreeWorking Days from the date of upload

of each Application on the electronic Application platform of the relevant stock
exchangesupto one day prio to the Deemed Date of Allotment, at the
aforementioned rate#\ 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 interdsto the account of the applicants. Alternatively, interest
warrans will be dispatched along with the Letter(s) of Allotment at the sole risk of
the applicant, to the sole/first applicant.

Interest on application monies received which are liald to be refunded

We shall pay interest oApplication Amountswhich is liable to be refunded to the
Applicants(other than Application Amounts received after the Issue CloBate,
ASBA Applicants and Applicants whose Applications have been rejected on
technical groundssubject to deduction of income tax under the provisions of the
Income Tax Actas applicable, from the date of realization of the cheque(s)/demand
draft(s) upto one day prior to the Deemed Date of Allotment, at theofé@8€29 %
p.a.,8.73% p.a. and.71% p.a.in respect of Applications for Allotment of Tranche

11 Series A Bonds, Tranché& 1l Series2A Bonds and Tranché Ill Series &
Bonds, respectively made by Applicants under Categories I, Il and |IB&@d%
p.a.,8.98% pa. and8.96% p.a. in respect of Applications for Allotment of Tranthe

1l Series B Bonds, Tranché& 1l Series B Bonds andTranchei Il Series3B
Bonds, respectivelynade by Applicantsinder Categories IV

In the event that such date of realizatidnttte cheque(s)/ demand draft(s) is not
ascertainable in terms of banking records, we shall pay interest on Application
Amounts liable to be refunded frothreeWorking Days from the date of upload of
each Application on the electronic Application platforofi the relevant stock
exchangesupto one day prior to the Deemed Date of Allotment, at the
aforementioned rateS&uch interest shall be paid along with the monies liable to be
refunded. Interest warrant will be dispatched/credited (in case of electronic
payment) along with the letter(s) of refund at the sole risk ofApplicant, to the
soleffirst Applicant. A tax deduction certificate will be issued for the amount of
income tax so deducted.

Provided that, notwithstanding anything contained hereinalmweCompany shall

not be liable to pay any interest on monies liable to be refunded in case of (a) invalid
Applications orApplications liable to be rejected, and/or (b) applications which are
withdrawn by the applicanSee the section titlefissue Procgurei Rejectionof
Application® onpage97.
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10.

9.1

9.2

The face value of the Bonds will be redeemed at par, on the respective Maturity Dates of each
of the Serie®f Bonds under this Issue

Procedure for Redemption by Bondholders

The procedure for relemption is set ot below:

9.2.1 Bonds héd in electronic fam:
No adion is required on the part of Bondholders at the time of maturity of the Bonds.

9.2.2 Bonds héd in phystal form:
No action will ordinarily be reguired on he part of the Bondholder at the time of
redamption, ard the Maturity Amourt will be paid to thos Bondholderswhos names
appea in the Register of Bondholders maintained by our Companyon the Resord
Date fixed for the purposeof redemption without there bing a requirement for the
surrender of the physical Consolidated Bond Certificat€fg). Company shall stand

discharged of any liabilities arising out of any fraudulent transfer of the Bonds or
nonregistration of transfer of Bonds with our Company.

Payments

10.1

10.2

10.3

Payment of Interest on Bonds

Payment of interest orthe Bonds will be made to ttose Bondholders whosename gpears frst
in the Ragister of Bondholdersmaintained by he Demsitories and/or our Companyand/or the
Registrar to the Iss) as the case maye as,on the Reord Date.

Recad Date

The record diz for the paynent of interest orthe Maturity Amountshall be 15daysprior to

the dateon which siwch anountis due and payable ( Record Dated). In case of redemption of
Bonds,the trading in the Bonds shall remain suspended between the record date and the
date of redemptiorin the event the Record Date falls on a Sunday or a public holiday in
New Delhi, the succeeding Business Day will be considered as the Record Date.

Effect of holidayson payments

If any Interest Payment Date falls on a day that is nétaeking Day, the payment shall be
made on the immediately succeedMprking Day along with interest for such additional
period. Further, interest for such addigbperiod so paid, shall be deducted out of the interest
payable on theubsequerinterest Payment Date. If the Redemption D&taturity Date (also

being the last Interest Payment Date) 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 predaftiridng

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 convantaffect

of holidays on payments:or the purpose of this lllustration, we have considered effect of
holidays on cash flows only fafranchei Il Series2A and Tranchei Il Series2B Bonds.

The effect of holidays on cash flows for the other Series ohd® shall be similar.
INVESTORS SHOULD NOTE THAT THIS EXAMPLE IS SOLELY FOR
ILLUSTRATIVE PURPOSES AND IS NOT SPECIFIC TO THE ISSUE.

A. Tranche i lll Series 2A Bonds

Face value per Bond 1,000

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

First Interest Payment Date December 1, 201@Monday)
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Subsequent Interest Payment Dates December 1 of every year, except for the last inte
payment which shall be paid along with the redempi
proceeds on March9, 2029

Day count convention Actual/ actual

Interest rate 8.73%

Tenure (number of years) 15

Aggregate investment (indicative) * 1,00,00,000

Redemption Date March 29, 2029Thursday)

Cash flows Pay-out dates No. of days Amount
in interest ¢)
period

First Interest Payment Date December 1, 2014 (Monday) 247 5,90,770.00
Second Interest Payment Date  December 1, 2015 (Tuesday) 365 8,73,000.00
Third Interest Payment Date December 1, 2016 (Thursday) 366 8,73,000.00
Fourth Interest Payment Date = December 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
Seventh Interest Payment Date December 1, 2020 (Tuesday) 365 8,70,615.00
Eighth Interest Payment Date = December 1, 2021 (Wednesday 365 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
Eleventh Interest Payment Datt Decener 2, 2024 (Monday) 367 8,75,385.00
Twelfth Interest Payment Date December 1, 2025 (Monday) 364 8,70,608.00
Thirteenth Interest Payment December 1, 2026 (Tuesday) 365

Date 8,73,000.00
Fourteenth Interest Payment =~ December 1, 2027 (Wednesday 365

Date 8,73,000.00
Fifteenth Interest Payment Datt December 1, 2028 (Friday) 366 8,73,000.00
Sixteenth Interest Payment Dai March 29, 2029Thursday) 118 2,82,230.00
Redemption amount March29, 2029Thursday) N.A. 1,00,00,000.00

Total cash flows

2,30,%,00000

B.

Tranche i lll Series 2B Bonds

Face value per Bond

1,000

Deemed Date of Allotment (assumed March 29, 2014Saturday)

Frequency of interest payment
First Interest Payment Date

Subsequent Interest Payment Dates

Day count convention

Annual

December 1, 201@Monday)
December 1 of every year, except for the last inter

payment which shall be paid along with the redempt

proceeds on March 29, 2029

Actual/ actual

Interest rate 8.98%
Tenure (number of years) 15
Aggregate investment (indicative) * 1,00,000

Redemption Date March 29, 2029Thursday)

Cash flows Pay-out dates No. of days Amount
in interest )
period
First Interest Payment Date December 1, 2014 (Monday) 247 6,077.00
Second Interest Payment Date = December 1, 2015 (Tuesday) 365 8,98000
Third Interest Payment Date December 1, 2016 (Thursday) 366 8,980.00
Fourth Interest Payment Date = December 1, 2017 (Friday) 365 8,980.00
Fifth Interest Payment Date December 1, 2018 (Saturday) 365 8,980.00
Sixth Interest Payment Date December 2, 28 (Monday) 366 9,005.00
Seventh Interest Payment Date  December 1, 2020 (Tuesday) 365 8,955.00
Eighth Interest Payment Date December 1, 2021 (Wednesday) 365 8,980.00
Ninth Interest Payment Date December 1, 2022 (Thursday) 365 8,980.00
Tenth Interest Payent Date December 1, 2023 (Friday) 365 8,980.00
Eleventh Interest Payment Date. December 2, 2024 (Monday) 367 9,005.00
Twelfth Interest Payment Date = December 1, 2025 (Monday) 364 8,955.00
Thirteenth Interest Payment Dat December 1, 2026 (Tuesday) 365 8,980.00
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Cash flows Pay-out dates No. of days Amount

in interest )
period
Fourteenth Interest Payment Da December 1, 2027 (Wednesday) 365 8,980.00
Fifteenth Interest Payment Date' December 1, 2028 (Friday) 366 8,980.00
Sixteenth Interest Payment Date March 29, 2029Thursday) 118 2,903.00
Redemption amount March29,2029(Thursday) N.A. 1,00,000.00
Total cash flows 2,34,700.00

Assumptions

0] For the purpose of illustration, it is assumed that only Sundays arearkimg days

(i) The Deemed Date of Allotment is assumed to be March 29, 2014

(i) For cash flows from Trashei Ill Series 2B Bonds, the Bondholder falls in Category IV and the
interest rate remains unchange®&8% p.a.

Notes

@) Fiscal 2016, Fiscal 2020, Fiscal 2024 and Fiscal 2@28g leap yearsheinterest payable othe
third, seventh eleventh andifteenth Interest Payment Datkas been calculated for 366 days as
provided inthe subsection tittedii Day Count Convénti ondo on page

(i) Since thesixth and eleventhinterest Payment Datarefalling on nonworking days interest is
payable on the néxvorking day along with interest of one additioraay.

(i) Since interest for an additional day was paid sdxth and eleventhinterest Payment Dae
interest for oneworking dayis deducted from the interest payable on $kgenth and twiH
Interest Payma Dates, respectively.

(iv) The interest paymentsre roundedff to nearest rupee as ptire FIMMDA fiHandbook on
MarketPractice® .

10.4.  Whilst our Company willuse he electrmic mode for making payments, where facilities for
electronic mode of paynents @e notavailable tothe Bondholder or where he information
provided by the Applicant is insufficient or incomplete, our Companyproposes touse other
modes of payment to make pgments to the Bndholders, including through ke digatch of
cheques through courier, or registered post to the addess provided by the Bondholder and
appeaing in the Registe of Bondholders mantained by the Depositories am/or our Company
and/or the Registrarto the ksue, asthe casemay be as, onhe Recad Date. Our Company
shall pay interestat rates specified by applicable laws as notified from time to towe) and
above theinterestrate of the relevant Bonds, in the evelmdt tsuch payments are delayed
beyond such period as may be specified by applicable laws notifed fime to time for our
our Company to payuch amounts(except if such delays are on account of delay in postal
channels of the country or insufficient information provided by the Bondholder)

10.5. OurCo mp a n hilbysto theiBendholders including for payment or otherwise dall stand
extinguished from the Maturity Date or on dig{th of the anounts paid by way of prinpal
andor interest to the Bondholdersufher, our Company will rot be ligble to pay awy interest,
income or compensation of ay kind accuing subsegient to the Maturity Date.

11. Manner and Mode of Payment
11.1.  Manner of Payment:

All payments to bemade byour Companyto the Bondholders shall be made inany of the
following manners:

11.1.1 For Bonds applied or heldn electronic form:

The bank detdls will be ddtained from the Depsitories br payments. Invesbrs who
have gplied or who are hiing the Bond in dectionic form, are adised to
immediatéy updde their bank account ddails as gpeaing on the recordsof their
Depository Particpant. Failre to do so eould resit in delays in credit of the
payments to irnvestors at hieir sole risk aad neiher the Lead Maagers ror our
Company hall have any responsibility and undertake any liability for such delays on
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part of the invedors.
11.1.2 For Bonds hed in physical form

The bank detdls will be dbdtained from the Registrar to the Issie for effecing
payments.

11.2. Modes ofPayment

The mode of interestefund (except for refunds to ASBA Applicantedemption pyments
shall be undertaken in the following order of preference:

11.2.1 Direct Credit

Applicants laving bank acounts with the Refund Baskas per the @mographic
details received from the Depositoriskall be eligible to redee refunds through
direct credit.

Our Company shall ot be respmsible for any delay to he Bondholder receiving
credit of interest or réund or Maturity Anount so long asur Companyhas initiated
the process inttie.

11.2.2 NECS

Through NECS for Applicants having an account atary of the @ntres notified by the
RBI. This mode ofpayment will be subjectto availdility of complete bank acount
details ncluding the Magnetic Ink Character Reaognition (fiMl CR0) code as
appeaing on acheque leaf, from the Bpostories.

Our Company shall ot be respmsible for any delay to he Bondholder receiving
credit of interest or réund or Maturity Anount so long asur Companyhas initiated
the process inttie.

11.2.3 Real Time Gross SettlemenfiR T GS 0 )

Applicants laving a kark account with a kank branch which is RTGSerabled as per

the information available orthe website of RBland whase paymenimount exceeds

* 2.00 bkcs(or as may be specified by the RBI from time to tirsti&l be eligible to

receive efund through RTGSprovided he demographic detailsdownloaded from

the Depositories contain he nine dgit MICR code ofthe App |l inkahch dars b a

be mapped \ith the RBI data to obta the caresponding Indian Financial §stem

C o d éFSCoyi Charges, if any, levied bythe Refund Banks for the sane would be

borne byour Company Chargs, i f any, |l evi ed biyingthbe Appl i
credit would be borne by the Agicant.

Our Company shall ot be respmsible for any delay to he Bondholder receiving
credit of intereg or rfund or Maturity Anount so long asur Companyhas initiated
the process inttie.

11.2.4 National Eledronic Fund Transfe r  (Ffi & E

Payment of réund shall be undertaken through NEFT wherewer the Appl i| c aartk s 6 b
brarch is NB-T erebled and hadeen assgned the IFSC, which can be lnked to an

MICR code ofthat particular bark branch. IFSC Gde will be obtained from the

website of RBI as on dateprior to the date ofpayment of refund, duly mapped with

an MICR code. Wheever the Applicants haveregistered their MICR number and

their bank account nmber while opening and operating the leneficiary account, the

samne will be dulymapped with the IFSCode of that particular bank branch and the

payment will be made to the Applicantshrough this method. The process flow in

respect of riunds by way of NET is at an evolvingtage &ad hence use of NEFT is
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12.

13.

14.

15.

11.3.

sulject to gerational feadiility, cost andprocess efficiacy and he past exerience
of the Registrar to he Issue. Inhe event NEFT is not operatonally feasble, the
payment would be made through any one of the otter modes as dus®d in this
section.

Our Company shall ot be respmsible for any delay to he Bondholder receiving
credit of interest or réund or Maturity Anount so long asur Company has initiated
the process inrie.

11.2.5 Cheques odemand drafts

By cheques or deand drafs madein the nane of the Bandholders wose nanes
appear in the Register of Bondholders as maintained by our Company and/or as
provided by he Depositories. All cheques or dmand defts asthe casemay be, shk
be @nt by registered/sped post/courierat the Bondholderd sole risk.

Printing of bank particu lars

As a matter of preaution againstpossble fraudulent encashment of refund orders and
interest/redemption warrantiie to loss ormisplacement, the patticulars of he Applicant 6 s
bank acount aremandabrily requred to beprovided for printing on te orders/warrants.
Applications withaut these details are liale to be rgected. Howeer, in Elation to
Applications for dematerialisedBonds, these particulars will be t&ken directly from the
Depositories. In case oBonds hdd in physical form either on account of materialsation or
transfer, theBondholdersare alvisedto submit their bank acount deails with the Regstrar to
the Issue bire the Recad Date, failing whth the anounts will be dspatcled to the postal
addess of the BondHders, at the sole risk of the Bondhold&ank accounparticulars will be
printed on he orders/warrantahich can henbe deposited aly in the accoungpecified.

Special Tax Benefis

For the details of tax benefitsge the section titled St at e ment od&énpdgedx Benef it so

Taxation

The Bonds are tax free in nature and the interest oBolmels will not form part of the total income.
For further detailssee the section titledl St at e ment oénpdgadXx Benef it so

Security

The Bonds proposed to be issued are secured by a floating firgtagati charge on present and future
recevables of our Company to the extent of amount mobilized under the Issue. Our Company reserves
the right to create first pagassu charge on present and future receivables for its present and future
financial requirements.

Events ofdefault

15.1.

15.2.

15.3.

The DebentureTrustee at itgliscretionmay, or if so equested in writingby the Foldersof not
less han 5% in piincipal anount of the Bonds then outsandng or if so directed by épecial
Resoltion shall (sibject to beng indemnified ard/or secured byhe Bondholders to its
satisfactbn), give natice to our Company specifyig that the Bonds andor any grticular
Series of Bnds, inwhole but not in part arend have beome dueard repayble atthe erly
redemption amount onsuc dateas may be speciédin swch rotice, among other thingsf
any of the events listed in 5.2 belowoccur.

The compete list of events of defalt shallbe as speciédin the DebentureTrust Deed

The early redemption amount payable on the occurrence of an @vdefault shall be as
detailed in the Debenture Trust Deed.
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16.

15.4. 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,
ard with a prior written notice tour Company, take action in terms of the Debenture Trust
Deed.

15.5. In case of default in the redemption of Bonds, in addition to the payment of interest and all
other monies payable hereunder on the respective des,dat Company shall also pay
interest on the defaulted amounts.

Bondholders &Gights, nomination, etc.
16.1. Rights of Bondholders
Same of the significart rights aval abe to the Bondholdersare as foll ows:

a) The Bonds shall not, except as proddin the applicable provisions of the
Companies Actind the 2013 Companies Aaonfer on Bondholders any rights or
privileges available to members afir Company including the right to receive notices
or annal reports of, or to attend ahdr vote, atte Companyds gener al
However, if any resolution affecting the rights of the Bondholders is to be placed
before the shareholders, such resolution will first be placed before the concerned
registered Bondholders for their consideration. In term&ection 219(2) of the
Companies Act, Bondholders shall be entitled to a copy of the balance sheet on a
specific request made to the Company.

b) The rights, privileges and conditions attached to the Bonds may be varied, modified
and/or abrogated with the mgent 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 resolntipertains to modify or vary the terms and
conditions governing the Bonds, such consent or resolution shall not be operative
againstour Company in the event that such consent or resolution is not acceptable to
the Company.

c) The regstered Bondholder or in cas of joint-holders, the person whose name stands
first in the Register of Bondholders $all be entitled to vote in repectof such Bonds,
either by being present in person or, where pries arepemitted, by proxy, at any
meding of the cancemed Bondholders summoned for such purpose and every such
Bondholder shall be entitled to one vote on ashow of hands and on a poll, his or her
voting rights shall be inproportion to the outstanding nomnal value of Bonds held by
him or ter onevery resolution placed kefore such meetng of the Bondholders.

d) Bonds may be rolled over with the congent in writing of the holders of at lead three
fourths of the outstandng amount of the Bondsor with the santion of a Spedcal
Resdution pased at ameeting 6 the concerned Bondholders after providing at leag
21 days prior notice for such roll-over and in accor@gnce wth the SEBI Debt
Regulatios. Our Company shaliedeem the Bonds of all theoBdhalders, whohave
not giventheir positive cansent to the roll-over.

The above rights of Bondholders are merely indicative The fina rights of the
Bondholders will be as per the terms ofthe Shelf Prospectuand thisProspectus
Tranchei 1l and Debentur@rust Deed to beexecued by our Company \ith the
Debenture Trustee.

Notei A SpecialResdutionbfor the purpose of this sctionis a restution pased at
a meetingof Bondholdersof at leastthreefourths of the outstanding anount of the
Bonds, present and voting.

16.2. Succession
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WhereBonds areheld in joint names andone ofthe joint haldersdies, te aurvivor(s) will be
recoquized as he Bandholder(s) in acordance with the applicable laws. It will be suffigent
for our Company todelete he name of the deeasedBondhdder after obtaimg satifactay
evidence of his @ath, provied that a third peoon may cll on our Company to egister his
name as successor tlie deceased Bondhder afer obtaining evidenceuch asprobate of a
will for the purposeof proving his ttle to the Bonds. In he event of demise of the le or first
holder of the Bonds, our Company will recgnize the exeautors or administrator of the
deceaed Bordholders, orthe hdder of thesuccession certificate or other legal repregative
as having title to he Bonds anly if such exeautor or aministrator obtains and poduces
probate of will or leter of administration or isthe holder of the succession ceitite or ther
legal representation, as the casenay be, from an appropriateowrt in India. The Board of
Directors of our Company in heir asolute discreton may, in ay case, dispense with
production of prdoateof will or letter of administration or succession certificater other legal
represetation.

16.3. Nomination Facility to Bondholder

16.31. The sole Bondhole or first Bondhdder, alog with other joint Bondholders (béng
individuals)) may naminate any one grson(being an indvidual) who, in the event
of deah of the sde halder or al the joint-holders, as the cae may be, shal becone
entitled to the Bond. A person being anominee bemming entied to the Bond by
reasm of the deah of the Bondholders, shal be eritled to the sane rights to which
he will be entitled if he were lhe registeredholder of he Band. Where tie nomineeis
a minor, the Bondholders may make anominaion to appant any persm to becane
entitled to the Bond(s), in the ewent of his death, diring the minority. A nomination
shall ¢and resaided on sde of a Bond by the person nominating. A buyer will be
entitled to make a fresh amination in the manner prescrbed. When the Bond is held
by two or more pesons, the nminee shall beame entited to receivahe amount
only on the denise of all theBondholders. Fresh naninations @ bemade oty in
the prescibed form avalable on reuest atour C 0 mp a adiyidisgrative office or at
swch other addresses asay benotified by our Company.

16.3.2. The Bondholders areadvised to provide the speuéen signature ofthe naminee to
our Company to expite the transmission of the Bond(s) to the nominee in the evert
of demise of the Bondholders. The signaure can be providedin the Application Form
or stbseguently at the time of making freshnominations. This facility of providing
the gecimen sgnature of the rominee is pirely optional.

16.33. Any person who beomes a normee under any applicable lawshal on the
production of such evidene® as may be rejuired by our Co mp & rBgadd or
Committee of Directorspr the Chairman and Managing Directas the casenay
be, elect either:

(a) to register himself or herself akd tolder of the Bands; or
(b) to make seh transér of the Bonds, asthe deceased holder cédi have
made.

16.3.4. Notwithstanding anything gated #&ove, Applicants who are allotted bonds in
dematerialisedform need notmake a separatenomination with our Company
Nominaions regstered with the respedtve Depository Partipant of the Bondholder
will prevail. If the Bondholders regire changing their nomination, they are
requested tonform their repective Depsitory Particpant. For Applicants who @t
to hold the Bands in physical fom, the Applicants are reqire to fill in the details for
6 ominee®as provided in the Application Fom.

16.35. Further,ourCompany6s Board or Grottme nGhdirinae eand o f Dir
Managing Directaras the case ay 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 is not complied with, within a period of 90
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17.

18.

days,our Companyo6s B o ateedof Directorébo then Chairman and
Managing Directar 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 hasppointed SBICAP Trustee Company Limited act aghe Trustee dr the
Bondholders.Our Company itends to eiter into a Debenture Trust Deesith the Debenture
Trustee the tems of which will govern the apmintmenrt and finctioning of the Debenture
Trusteeand shall specify the powers, aithorities and obligations of the Debenture Trustee
Under the tems of the Debenturelrust Deedpur Companywil | covenant with the Debenture
Trusteethat it will pay the Bondholders the principd amourt on the Bonds onthe relevant
Maturity Date and alsohat it will pay the interestdue on Bondson the rate pecified under
this Prospectus Tranchelll.

The Bondholdersshall, without further act or ded, be deemed to haverrevocably giventheir
consent to the Debenture Trustes any of heir agents or auhorised dfficials to do allsuch
acts, deds, matters anadhings in respect of oretating to te Bonds as he Trusteemay in
their alsolute dicretion deem necessary or e to be cne in the interest of the
Bondholders. Any paymentmade byour Companyto the Debenture Trusteen behelf of the
Bondholdersshall dischage our Companypro tanto to the Bondholders. All the rights ad
remedies of the Bondholders $all vest in ad shall be exercisedby the Debenture Trustee
without referace tothe Bandholders. No Bodholder dhall be entitled to proceeddirectly
against our Companyunless the Debenture Trusteehavng becane sobound to proceed,
failedto do so.

The Debenture Trusewill protect the interestof the Bordholders in he event of default by

our Companyin regard to timely payment of interest and repaent of principal and they will
take necessary action@tr C o mp a cost.d-wgrther, thé®ebenture Trusteshall ensue that

the assets odur Company are sufficient to discharge the principal amount at all time under
this Issue.

Miscellaneous

18.1.

18.2.

18.3.

18.4.

18.5.

Loanagainst Bonds

The Bonds @an be plelged or hypotheated for obtairing loans from lending institutions in
accodance with the lending policies of the concerned institutions

Lien

Our Company shall have the right of a#t and lien, present as well as future on the moneys
due and payable to the Bondholder or deposits held in the accountBdrttieolder, whether

in single name or joint name, to the extert of all outstanding dues by the Bondholder to our
Company.

Lien on pledge of Bonds

Subject to aplicable laws, our Company at its discreton, maynote a lien onpledge of
Bonds if such pledge of Bond is accpted by any bank, institution or others dr any loan
provided tothe Bordholder against pledge of suchBonds as part othe funding.

Joint-holders

Where two or more pesons are holdersof any Bond(s), they shall be demed to had the same
as jont holders with benefits of survivorship subjectto gpplicable laws.

Sharing of infor mation
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18.6.

18.7.

18.8

18.9.

Our Companymay, at its opion, use its wn, as well asexchange, slare or part with any
financial or ther information alout the Bordholders aailable with our Company ad
affiliates and other banks, financial institutions credt bureaus, agenciesstatutoy bodies as
may be requirel and neithe our Company noits affiliates nor their agents dhall be liable for
use ofthe abresad information.

Notices

All noticesto the Bondholders reuired to be gven by our Companyor the DebentureTrustee
shdl be published in at leastone national dailynewspaper having wide ciralation and/or, will
be set by post/aourier to te ragistered Bndholders fom time to tme.

Issue of diplicate Consolidated Bond Certificate( s)

If any Corsolidated Bond E@rtificate is mutilated or defaed it may be replaced byour
Company agnst the swender of such Consolidated Bond Certficates, povided that where
the Comsolidated Bond Certifistes aremutilated or defaced, they will be replaced only if the
certificate nimbers and theidtinctive nunbers are legible.

If any Corsolidated Bond Certificate idestioyed, sblen or lost then onproduction of proof
thereof to the Isserés satiséction and onfurnishing such indemnity/security andor documents
asit may deem dequate, duplicate CenlidatedBond Certificate(skhall be issued.

The alove requirement may be modified from time to ime asper applicable law and
practice.

Future borrowings

Our Company shalbe entitled at ay time in the future during he termof the Bords or

thereafter toborrow or raise l@ans or create esumbrances oravail of financial assistance in
any form, and #so to issugpromissory notes orbonds or ay other securities in ay form,

manner, ranking and denomination whatever andto any eligible persons whatsever and to
change its caital structure inluding throughthe issue ofhares of any class, on s tems

and condions asour Companymay deem appropriate, Wiut requiring the cansent of, or

intimation to, the Bondholders orthe Debenture Trustei@ this cannecion.

Jurisdiction
The Bonds, the Trust Deed and other relevant documents shall be governetldonstnued

in accordance with the laws of India. For the purpose of this Issue 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 ApplicantASBA Applicantsind Applicantsapplying through the Direct Online
Application Mechanism (as defined hereinaftehould note that the ASBA procemsd the Direct Online
Application Mechanisminvolves application procedures that are different from thec@doire applicable to 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 wh# making an Applicatiarin 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 submit their ASBA ApplicationsMenfieers othe Syndicater
Trading Members onlgt the Syndicate ASBA Application Locatiomsdirectly to the Designated Brancheb
the SCSBs. Applicants other than ASBA Applicants are required to submit their Applicationsierthers of
the Syndicater Tradng Membergat the applicationcentresof the Members of the Syndicate willrhentioned
in the ApplicationForm) or makeonline Applications using thenline paymentgatewayof the relevant Stock
Exchange(s)

Applicants are advised to make their indepent investigations and ensure that their Applications do not
exceed the investment limits or maximum numbBoatk that can be held by them under applicable law or as
specified inthe ShelfProspectusand theProspectus Tranchilll.

Please note thathis section has been prepared based on¢heular no. CIR./IMD/DF-1/20/2012 dated July
27,2012 issued by SERIi De bt App!l i c @he praceduréientianedlinghis Gectios subject to

the Stock Exchange(sputting in place the necessary sgsts and infrastructure for implementation of the
provisions of the abovementioned circular, including the systems and infrastructure required in relation to
Applications made through th®irect Online Application Mechanismand the aline paymentgatewaygo be
offered bythe Stock Exchange(spnd accordingly is subject to any further clarifications, notification,
modification, direction, instructions and/or correspondence that may be issuedhbyStock Exchange(s)
and/or SEBI.

The Members of the Syndicatand 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 electroniclegagpion 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 payss are eligible to apply in the Issue

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 &6 crores, which are authorised to invest
in the Bonds;

. Insurance companies registered with the IRDA;

. Foreign Portfolio Investors (other than Category Il FPIs) including Sovereign Wealils, Pension
and Gratuity Funds registered with SEBI as Foreign Portfolio Investors;

. National Investment Fund (set up by resolution no. F. No. 2/3/2@5 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 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 applicatilertounder the Securities

and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
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Category I

Companies within the meaning of sect®{20)of the2013Companies Act

Statutory bodies/corporations

Cooperative banks;

Public/ pivate/ religious 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 Il FPt and

Any other foreign/ domestic legal entities/ 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 MarcRQiig, clarified that companies investing in
taxfree 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 apping for an amount aggregating to abov&0 lakhs across all Series of Bondgha
Issue:

. Resident Indian individuals;

) Eligible NRIs on a repatriath or nori repatriation basis;
. Hindu Undivided Families through the Kareand

) Eligible FPIs, being indviduals.

Category IV

The following Investors applying for an amount aggregating to up to and includi@dakhs across all Series of
Bonds inthelssue:

Resident Indian individuals;

Eligible NRIs on a repatriath or nori repatriation basis;
Hindu Urdivided Families through the Kartand

Eligible FPIs, being individuals.

Participation of any of the aforementioned categories of persons or entities is subject to the applicable statutory
and/or regulatory requirements in connection with the subsariptidndian securities by such categories of
persons or entities

An FPI, Eligible NRI or any other nomesident Applicant applying in the Issue mast be (i) based in the

Uni ted Stat &SA0Qf Amarioca (i) do nMresidertsatidensiohthetUfe USA,
and/or, (iv)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, subdging 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 Issue.

The information below is given for the benefit of Applicants. Our Company and #teNanagers are not liable

for any amendment or modification or changes in applicable laws or regulations, which may occur after the date
of the ShelfProspectus.

How to apply?
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Availability of the Abridged Prospectus and Application Forms

Please note ltat there is a single Application Form for ASBA Applicants as well ason-ASBA Applicants
who are personsresident in India. There is a separate Application Form for Applicant§ASBA Applicants
and non-ASBA Applicants) who are FPIs, Eligible NRIs and all other non-resident Applicants across all
Categoriesapplying for Bonds on repatriation or anon-repatriation basis.

Copies of theAbridged Prospectus containing the salient featuresisProspectus Tranchielll together with
Application Forms may bebtained from our Registered Office, the Lead ManagersCtmesortium Members
and the Designated Branches of the SCSBs. AdditiotiaisyProspectus Tranchie Il and the Application
Forms will be availabléor download on the website tfie Designated St Exchange atvww.bseindia.com
and other relevant Indian stock exchangabe websites of the Lead Managers \avw.axiscap.in,
www.edelweissfin.com www.hdfcbank.com www.karvy.com  and www.rrfinance.com/www.rrfcl.com
respectively

Electronic Applicatim Forms will also be available on theebsite of the relevant Stock Exchange(&)
hyperlink to the website dhe relevant Stock Exchanges{s) this facility will be provided on the website of
the Lead Managers and the SCSBs.

Trading Members can dowrdd Application Forms from the website of the relevant Stock Exchange(s). Further,
Application Forms will also be provided to Trading Members at their request.

The prescribed colour of the Application Form for the Applicants is as follows:

Category Colour of the Application Form
Resident IndianéASBA and norASBA Applicants) White
FPIs(including Sovereign Wealth Funds, Pension Funds and Gratuity F Blue

registered a§Plswith SEBI), Eligible NRIs (applying on a repatriation
well as nonrepatriationbasis), and any other neasident Applicant acros
all Categories.

Methods of Application
An eligible Investormay apply inthe Issughroughone of the following methods

1. Applications through the ASBA process; and
2. NonASBA Applications.

Note 1 Applicants are requested to note that in terms of the Debt Application Circular, SEBI has mandated

issuers to provide, throughracognized stock exchange which offers such a facility, an online interface enabling

direct application by investorstoapubt i ssue of their debt secWDirectti es wi
Online Application Mechanisn ) . I n this regard, SEBI has, through t
recognized stock exchanges in India to put in necessary systems anduictinastfor the implementation of the

Debt Application Circular and the Direct Online Application Mechanism. In the eventhtbaklevant Stock

Exchangegut 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, infrastructurespocesses are put in place the relevant Stock Exchangegdler thefiling of
this Prospectus Tranchilll but prior to the Issue Opening Date, the methods and procedure for relating to the

Direct Online Application Mechanism shall be widely disserneithdty 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 procbgdilling in physical Application Forms will have to

select the ASBA mechanism in the Application Forms and provide necessary digtplisants can submit
their Applications through the ASBA process by submitting the Application Forms etfignated3ranch 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 hereinafter be
r ef er r e dSyndicatedASBAL )hjer teior on the Issue Closing Da#sSBA 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 Suraf). Kindly note that Application Forms submitted by ASBA Applicants to Members of the
Syndicate and the Trading Members at 8ymdicate ASBAApplication Locationswill not be accepted if the

SCSB with which the ASBA Account, as sjfeed in the Application Form is maintained has not named at least
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 latp://www.sebi.gov.in/sebiwebdime/list/5/33/0/0/Recognised
Intermediariel

Members of the Syndicate antrading Members shall, upon receipt of Application Forms from ASBA
Applicants, upload the details of these Application Forms to the online platfortheofelevant Stock
Exchange(sand submit these Application Forms with the SCSB with whom the relevant ASBA Accounts are
maintained in accordance with the Debt Application Cinculthe SCSB shall block an amount in the ASBA
Account equal to the Application Amount specified in thepkgation Form.

ASBA Applications in electronic mode will only be available with such SCSBs who provide such an electronic
facility. In case of ASBA Applications in such electronic form, the ASBA Applicant shall submit the
Application Form with instructio to block the Application Amount either through the internet banking facility
available with the SCSB, or such other electronically enabled mechanism for applying and blocking funds in the
ASBA Account held with SCSB, as would be made available by theecned 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, errors, omissions and commissions etc. in
relation to ASBA Aplications 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. It shall be presumed that for Applicatigrieaded by SCSBs, the Application Amount

has been blocked in the relevant ASBA Account. Furttelgaevances against Trading Members in relation to

the Issue should be made by Applicants directihérelevant Stock Exchange(s)

Please note that gu cannot apply for the Bonds through the ASBA process if you wish to be Allotted the
Bonds in physical form.

Non-ASBA Applications
(i) Non- ASBA Applications for Allotment of th&onds in dematerialised form

Applicants may submit duly filled in Applit@n Forms either in physical or downloaded Application Forms to

the Members of the Syndicater the Trading Memberaccompanied by account payee cheques/ demand drafts
prior to or on the Issue Closing Date. The Members of the Syndicate and Trading Memalietgpload the nen

ASBA Application on the online platfornof the relevant Stock Exchange(sfollowing which they shall
acknowledge the uploading of the Application Form by stamping the acknowledgment slip with the date and
returning it to the Applicat. 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
grievances relating to their Applications.

Upon uploading the Apjeation on the online platform dhe relevant Stock Exchange(dhe Members of the
Syndicateand Trading Members will submit the Application Forms, along with the payment instruments to the
Escrow Collection Banks, which will realise the payment insémimand send the Application details to the
Registrar.The Members of the Syndicate/ Trading Members are requested to note fagtadint instruments

are required to be banked with only thenkingbranches ofhe Escrow Collection Bankgletails of wheh will

be available at the websites of the Lead Managers watw.axiscap.in, www.edelweissfin.com
www.hdfcbank.comwww.karvy.comandwww.rrfinance.com/www.rrfcl.comrespectively(A link for the said
websites will be available at the websitetbé BSEat www.bseindia.comand other relevant Indian stock
exchanges at their respective websitégcordingly, Applicants are requested to note that they must submit
Application Forms to Trading Members who are located in towns/ cities which have at leashking beanch

of the Escrow Collection Bank3he Registrar shall match the Application details as received from the online
platform of the relevant Stock Exchange(sjith the Application Amount details received from the Escrow
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Collection Banks for recondgdtion of funds received from the Escrow Collection Baiftkgase of discrepancies
between the two data bases, the details received from the online platfdreredévant Stock Exchange(sjll
prevail Upon Allotment, the Registrar will credit tigonds in the demat accounts of the successful Applicants
as mentioned in the Application Farm

Please note that neither our Company, noMeenbers of the Syndicateor the Registrar shall be responsible
for redressal of any grievances that Applicants neyehn regard to the neASBA Applications made to the
Trading Members, including, without limitation, relating to ngeioad of the Applications data. All grievances
against Trading Members in relation to the Issue should be made by Applicatiie televant Stock
Exchange(s)

(i) Non- ASBA Applications for Allotment of th&onds in physical form

Applicants(except for EligibleFPIg can also apply for Allotment of tHgonds in physical form by submitting

duly filled in Application Forms to the Membeo§ the Syndicate or the Trading Members, along with the
accompanying account payee cheques or demand drafts representing the full Application Amount and KYC
documents as specified in the sections tified s s u e P Applicagiahsi by ®arious ApplicalCat egor i es o
andfil s sue P Additoaa imstrections specific for Applicants seeking Allotment of Bends in
physical fornd at pages81 and 93, respectively. The Members of the Syndicate and Trading Members shall,
upon submission of the ApplicatidForms to them, verify and check the KYC documents submitted by such
Applicants and upload details of the Application on the online platforthefelevant Stock Exchange(s)
following which they shall acknowledge the uploading of the Application Form 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 shall preserve this and
should provide theasne for any queries relating to néfiotment of Bonds in the Issue.

Upon uploading of the Application details, thkembers of the Syndicatnd Trading Members will submit the
Application Forms, along with the payment instruments to the Escrow Colldsgioks, which will realise the
payment instrument, and send the Application Form and the KYC documents to the RétistRegistrashall

check the KYC documents submitted and match Application details as received from the online platifigrm of
relevan Stock Exchange(syith the Application Amount details received from the Escrow Collection Banks for
reconciliation of funds received from the Escrow Collection Balmksase of discrepancies between the two data
bases, the details received from the malplatform otherelevant Stock Exchange(sjll prevail. The Members

of the Syndicate/ Trading Members are requested to note that all Applicants are required to be banked with only
the bankingbrandes of Escrow Collection Banks, details of which wél dvailable at the websites of the Lead
Managers at www.axiscap.in, www.edelweissfin.com www.hdfcbank.com www.karvy.com and
www.rrfinance.com/www.rrfcl.comrespectivelyA link for the said websites will be available at the website of

the BSE atwww.bséndia.comand other Indian stock exchanges at their respective webdax)rdingly,
Applicants are requested to note that they must submit Application Forms to Trading Members who are located
in towns/ cities which have at least one banking brancheoEdtrow Collection Bank&Jpon Allotment, the
Registrar will dispatciBond 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 ordethe
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 notehat in such an event, any delay by the Applicant to provide complete KYC documents to the

Registrar wi | | be at the Applicantés sole risk and neith
Collection Banks, or theMembers 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 theBond Certificates are withheld by the Registrar. Further, our Company will

not be liable for any delays in payment of interest on th&onds 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 interst on theBonds.

Further, please note that Eligible FPIs cannot apply for Allotment of the Bonds in physical form. For
further i nformation, see i Amlicatiensly vadous Applidant @ategofiedss sue Pr
i Applications by FPI s 0 ageBlL p

Members of the Syndicate or Trading Members are also required to ensure that the 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 Fas.

To supplement the foregoing, the mode and manner of Application and submission of Application Forms is
illustrated in the following chart.

Mode of Application” To whom the Application Form has to be submitted

ASBA Applications (i) to the Membersf the Syndicate only at the Syndicate ASBA Application Locations;
(ii) to the Designated Branches of the SCSBs where the ASBA Account is maintained
(iii) to Trading Members only at the Syndicate ASBA Application Locations.

Non ASBA Applicatons (i) to theMembers of the Syndicater

(ii) to Trading Members.

Please note that EligibIEPIs cannot make Applications for Allotment of the Bonds in physical form.
Application Size
Applications are required to be for a minimunfigé Bonds and multiples obneBondthereafter
APPLICATIONS BY VARIOUS APPLICANT CATEGORIES
Applications by FPIs

SEBI recently notified thé&ecurities and Exchange Board of In@@reign Portfolio Investors) Regulatigns

2 0 1 BPI Refjulationd whereby Flls, sb-accounts and QFsscategories of investors were merged to form

a new categoryermedé For ei gn Port fol i o | nvestFkPlRegulatiomsportfaio t o t he
investments by Flls and sw#tcounts were governed by SEBI under 8exurties and Exchange Board of

India (Foreign Institutional Investors) Regulations, 1998l Regulationso )and portfolio investments by

QFl s were governed by various cir @RrCimulassO) ssPedshbapnSEI
the notificaton of theFPI Regulationsthe Fll Regulations were repealed and the QFdulars were rescinded

I n terms of the FPI Regul ati ons, FPl's can invest i n
However, FPIs can hold, deliver, or causedealblivered securities only in dematerialised form.

Portfolio investments by Flls and QFls are also governedhbyRBI under FEMAand regulations issued
thereunderandthe RBI has not yet notified the corresponding amendmentbeaelevanregulationsunder
FEMA. In light of the absence of any such corresponding RBI upon the notification of the FPI Regulations,
FPls, existing Flls and QFIls should consult their advisors relating to investment in the present Issue.

Under the FPI Regulations and subjectompliance with all applicable Indian laws, FPIs may issue, subscribe

or otherwise deal in offshore derivative instruments (defined under the FPI Regulations as any instrument, by
whatever name called, which is issued overseas by a FPI against sebetdiby 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 (i) such offshore derivative instruments are issued only to persons who are regaatapdrgpriate

foreign regulatory authority; and (ii) such offshore derivative instruments are issued after compliance with
Oknow your <cliento6 nor ms. Further, Category 11 FPI s
broad based funds and Cgdey Il FPIs under the SEBI FPI Regulations shall not issue, subscribe or otherwise
deal in such offshore derivative instruments directly or indirectly. In addition, FPIs are required to ensure that
further issue or transfer of any offshore derivativdrimaents 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 Eigible NRIs on a repatriable as well as r@patriable basistligible NRI
Applicants sbuld note thabnly suchApplications as are accompanied by payment in Indian Rupees only shall

be considered for Allotment. Aligible NRI can apply for Bonds offered in the Issue subject to the conditions
and restrictions contained in thEoreign Exchage Management(Borrowing or Lending in Rupees)
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Regulations, 2000, and other applicable statutory and/or regulatory requirdn@uating the interest rate
requirementas provided in the CBDT Notification. Allotment of BondsEligible NRIs shall besubject to the
Application Amountgaid by the NRI as described below:

1. In case ofEligible NRIs applying on repatriation basis: If the Application Amounts aneceived either
by inward remittance of freely convertibiereign exchange through normal bankinguehels i.e. through
rupee denominated demand draftséque drawn on a bank itndia or by transfer of funds held in the
investoros rupee dBboomiReast ad nNREJEKRDrRignCartency Non
Re s i dRCNRO ) ( A c ¢ o u n t drmisailsleyaccounthnetarms pf applicable lamgintained with
an RBI authorised dealer or a RBI authorised bank in India.

2. In case ofEligible NRIs applying on non-repatriation basis: If the Application Amounts areeceived
either by inward remittance dfeely convertibleforeign exchange through normal banking channels i.e.
through rupee denominated demand draft®ques drawn on a bank iindia or by transfer of funds held
in the investor 6s r up e gesidbet OminaryiNROOpadcoumtt NRE acaourd/ i . e . .
FCNR AccountNon ResidenS peci al NRSROp)e eAc(ciount/ any ot her per mis
of applicable lawmaintained with an RBI authorised dealer or a RBI authorised bank in India.

Applications by Eligible NRIs (applyingn a repatriation basis) should be accompanied by (i) a bank certificate
confirming that the demand draft in lieu of the Application Money has been drawn on an NRE account; and (ii)
if such Eligible NRI PIO®)g RerPd®On cafrdi.ndi an Origin (Af
Issue and Allotnent of Bonds to NRI Applicants
Our Companyonfirms that:
i. the rate of interest on each series of Bonds does not exceed the prime lending rate of the State Bank of
India as on the date amhich the resolution approving the Issue was pabgedur Board, plus 300 basis
points;

ii. the period for redemption of ea8keries of Bondsvill notbeless than 3 years;

iii. we donot and shall not carry on agricultural /plantation /real estate busimadsig in Transferable
DevelopmenRights and does naind shall not act as Nidhi or Chit FuGdmpany;

iv. We will file the following with the nearest office of the Reserve Bank, atetr than 30 days from the date:

(a) of receipt of remittance of consideration received figligible NRIs in connection with thessue, full
details of the remittances received, namely

0] a list containing names and addresses of each Afplicant who have remitted funds for
investment in the Bonds on noepatriation basis and repatriation basis

(i) amount and date of reipé of remittance and its rupee equivalent; and

(iii) names and addressesAuithorisedDealers through whom the remittance has been received;
Please note that Application Amourfts the Bonds has to be paid in chegoe demand
draftsonly, in Rupee @nominated currency only; and

(b) of closure of the Issue, full details of the monies received fromAfRRlicants, namety

0] a list containing names and addresses of each NRI allottee and number of Bonds issued to
each of them on nerepatriation basiand repatriation basis, and

(i) a certificate from ourComplianceOfficer that all provisions of th&EMA, and rules and
regulations made thereunder in connection with the issutheofBondshave been duly
complied with.

We further confirm that the nmies received fronrmonresident Investorsvho areAllotted Bonds pursuant to
the Issue, will not be utilised fany investment, whether by way of capital or otherwise, in any company or
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partnership firm or proprietorship concern or amtity, whether inarporated or ngtor for the purpose of re
lending to persons and entities that are not in the infrastructure.deéotdurther details, including details of
utilization of funds, see thed4section titled AObjects

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 are rated not below investment grade by a credit rating agency authorised to carry out such
activity. Such investment limihay be extended to 20.00% of the NAV of the scheme with the prior approval of
the board of trustees dithe board of asset managemsarhpany.

A separate Application can be made in respect of each scheme of an Indian mutual fund registered 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 mutudlind registered with SEBI for Allotment of thBonds must be also
accompanied by certified true copies of (i) its SEBI registration certificates (ii) the trust deed in respect of such
mutual fund (i) a resolution authorising investment and containingatipgrinstructions 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 tH&onds in whole or in part, in either case, without assignin

any reason therefor

Application by Scheduled CommerciaBanks

ScheduledCommercialBanks can apply in this Issue based upon their own investment limits and approvals.
Applications by them for Allotment of thBonds must be accompanied by certifiedetreopies of (i) a board
resolution authorising investments; and (ii) a letter of authorisation. Failing this, our Company reserves the right
to accept or reject any Application for Allotment of tBends in whole or in part, in either case, without
assigning any reason therefor

Application by Insurance Companiesregistered with the IRDA

In case of Applications for Allotment of tH&onds made by amsurancecompanyregistered with the IRDAa

certified copy of its certificate of registration issued bipARmust be lodged along with Application Form. The
Applications must be accompanied by certified copies of (i) its Memorandum and Articles of Association; (ii) a
power of attorney (iii) a resolution authorising investment and containgegating instructins; and (iv)
specimen signatures of authorized signatories. Failing this, our Company reserves the right to accept or reject any
Application for Allotment of theBonds in whole or in part, in either case, without assigning any reason therefor

Applications by Alternative Investments Funds

Applications made byan Alternative Investments Furaligible to invest in accordance with tBecurities and
Exchange Board of IndigA{ternate Investment Fungi®egulations, 2012, for Allotment of the Bonds must be
acompanied by certified true copies @J: the SEBI registration certificate of such Alternative Investment
Fund (i) a resolution authorisinghe investment and containing operating instructions; and (ii) specimen
signatures of authorised persons. Failithgs, 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
thereof. Alternative Investment Fundspplying for Allotment of the Bondshall at alltime comply with the
conditions for categories as peeir SEBI registrationcertificate andthe Securities and Exchange Board of
India (Alternate Investment FungRegulations, 2012.

Applications by Public Financial Institutions authorized to invest inthe Bonds

Applications by Public Financial Institutions for Allotment of tBends must be accompanied by certified true
copies of (i) any Act/rules under which such Applicant is incorporated; (ii) a resolution of the board of directors
of such Applicantwthorising 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 AllotmenBafntisein

whole or in part, in either case, without assigrany reason therefor

Applications made by companies Limited Liability Partnerships and bodies corporate registered
under applicable laws in India
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Applications made by companies, Limited Liability Partnerships and bodies corporate for AllotmerBofith

must be accompanied by certified true copies of: (i) 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 personsf such Applicant. Failing this, our Company reserves the right to accept or reject any
Applications for Allotment of thd&onds in whole or in part, in either case, without assigning any reason therefor

Applications under a power of attorney

In case 6 Applications made pursuant to a power of attorney by Applicants from Category Category |la

certified 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 agation 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 therefor

In case of Applications made pursuant to a power of attorney by Applicants from Catégod/CategoryV, a
certified copy of the power of attorney must be lodged along with the Application Form

In case of ASBA Applications made pursuant to a posfeattorney, 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
Manager, reserves the right to reject such Applications

Our Company, in its absolute discreton, 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 theBonds

Applications by provident fundand pension funds which are authorised to invest in Boads, for
Allotment of theBonds must be accompanied by certified true copies of: (i) any Act/rules under which
they are incorporated; (ii) a power of attorney, if any, in favour of one or more trustees thereof, (iii) a
board resolution authorising investments; (iii) such other documents evidencing registration thereof under
applicable statutory/regulatory requiremeriis) specimen signature of authorized person; (v) a certified
copy of the registered instrument for creation of such fund/trust; and (vi) any tax exemption certificate
issued by Income Tax authoritieBailing this, our Company reserves the right to acaapreject any
Applications for Allotment of th&onds 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 Bends must be accopanied by certified true

copies of: (i) a resolution authorising investment and containing operating instructions; and (ii) specimen
signatures of authorized persons. Failing this, our Company reserves the right to accept or reject any Applications
for Allotment of theBonds in whole or in part, in either case, without assigning any reason therefor

Application by Commercial Banks, co-operative banks and Regional Rural Banks

Commercial Banks;o-operative banks and Regional Rural Banks can apglyeinsuebased upon their own
investment limits and approvals. The application must be accompanied by certified true copies of (i) Board
resolutiors authorising investmentsnd(ii) letters of authorisation. Failing thisour Companyeserves the right
to accet or reject any Application in whole or in part, in either case, without assigning any reason thereof.

Applications by Trusts

Applications made bw trust settled under the Indian Trusts Act, 1882, or any other statutory and/or regulatory
provision goerning the settlement of trusts in India, mbst accompanied b (i) certified true copy of the
registered instrument for creation of such trust,g@jver ofattorney, if any, in favour of one or more trustees
thereof and (iii) such other documents &lencing registration thereof under applicable statutory/regulatory
requirementsFailing this, our Companyeserves 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 tsts applying for Bonds must ensure that (a) they are authorised under applicable
statutory/regulatory requirements and their constitution instrument to hold and invest in bonds, (b) they have
obtained all necessary approvals, consentsther authorisatins, which may be required under applicable
statutory and/or regulatory requirements to invest in bonds, and (c) applications made by them do not
exceed the investment limits or maximum number of Bonds that can be held by them under applicable
statutory ad or regulatoryprovisions

Applications cannot be made by:
a) Minors without a guardian name (A guardian may apply on behalf of a minor. Howgptications by

minors must be made through Application Forms that contain the names of both the minomfpplica
theguardian);

b) Foreignnationals, except as may be permissible under the CBDT Notification or under the applicable
law;

C) Non resident Investor@ho are (i) based in the USA, and/or, (ii) domiciled in the USA, and/or, (iii)
residents/citizens of theSA, and/or, (iv) subject to any taxation laws of the [JSA

d) Overseas Corporate Bodies;

e) Indian Venture Capital Funds;

f) Foreign Venture Capital Investors; and

0) Persons ineligible to contract under applicable statutory/ regulatory requirements

In case of Appliations for Allotment of thBonds in dematerialised form, 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 on® dectronic system tte relevant Stock Exchangeks)

the Members of the Syndicate, SC8Bthe Trading Members, as the case may be.

Nothing in this Prospectus Tranche |l constitutes an offer of Bonds for sale in the United States or any
other juri sdiction where it is unlawful to do so. The Bonds have not been, 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 Bond 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' 1l may not beforwarded 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, togetheritiht any amendments and
i mpl ementing measures thereto, (the AProspectus Dire
Issue or otherwise in respect of the Bonds, in any member State of the European Economic Area which
has implemented the Prospectu®irective 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 theussor 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 irthis Prospectus Tranche [II.

Payment instructions

Payment mechanism for ASBA Applicants

An ASBA Applicant shall specify 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 receipt of intimation from the Registraie BCSBs shall, on the Designated Date, transfer such

blocked amount from the ASBA Account to tReblic Issue Account in terms of the Escrow Agreeméhe
balance amount remaining after the finalisation of the Basis of Allotment shall be unblocke&RGHBe on the
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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. TAgplication Amountshall remain blocked in the ASBA Account until
transfer of theApplication Amountto the Public Issue Account, or until withdrawal/ failure of the Issue 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 CollectiokBen 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 depositethbyMembers of the Syndicate and Trading
Members, as the case may inethe Escrow Accounts.

Our Companywill open and maintaiseparate escrow accosamtith the Escrow Collection Banka connection
with all Application Amountsreceived fromFPIs Eligible NRIs and other non resident Applicants across all
Categoriegt h Hon Resident Escrow Accounty). All applicationAmountsreceived fronFPls Eligible NRIs
and other non resident Apgpéints across all Categorigisall be deposited in théon Resident Escrow Account,
maintained with each Escrow Collection Bank. Upeneipt of requisite instructions from the Lead Managers
and the Registrar in the manner detailed in the Escrow AgreetheriEscrow Collection Banks shall transfer
the monies from th&lon Resident Escrow Accounts a separate bank accouriiN¢n Resident Public Issue
Account ) which shall be different from the Public Issue Accoliite Companyshall atall times ensure tha
any monies kept in thdlon Resident Escrow Account and the Non Resident Public Issue Acsloalhtbe
utilised only in accordanceith applicable statutory and/or regulatory requirements

Each Applicant (except for ASBA Applicants) shall draw a chequ#gemand draft for the Application Amount
as per the following terms

a) The payment instruments froall residentApplicants shall be payable into the Escrow Acceuginawn
i n f avHDAO TaxfFrediBonds 201341 Escrow Account Ro.

b) The payment instrmens from FPIs Eligible NRIs and other non resident Applicants across all
Categorieson a repatriation basishall be payable in thBlon Resident Escrow Accounts drawn in
f a v o tHUDGOfTaxiFree Bonds 201:341 Escrow Accouni NR Repab .

c) The paymentinstrumens from FPIls Eligible NRIs and other non resident Applicants across all
Categorie®n a norrepatriation basishall be payable in thdon Resident Escrow Accounts drawn in
f a v o tHUDGOfTaxiFree Bonds 201:341 Escrow Accouni NR Non-Repab.

d) Payments should be made by cheque, or a demand draft drawn on any bank (includopgatoce
bank), which is situated at, and is a member of orrsebmb er of t he bankersoé6 cl ea
the centre where the Application Form is submitt@dtstation 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 Acceumill be held fa the benefit of the Applicants until the
Designated Date

f) On the Designated Date, the Escrow Collection Banks shall transfer the funds from the EscrowsAccount
and the Non Resident Escrow Accouassper tke terms of the Escrow Agreement, the SRelisggctus
and this Prospectus Tranchie Il into the Public Issue Accowtand the Non Resident Public Issue
Accounts, respectivelyThe Escrow Collection Bank shall also, upon receipt of instructions from the
Lead Managers and the Registrar, transfer all antsquayable to Applicants, who have not been allotted
Bonds to the Refund Accounts

Please note that Applications accompanied by Application Amounts in cash/ stock invest/ money orders/ postal
orders will not be accepted.

The Escrow Collection Banks willct in terms othe Shelf Prospectusthis Prospectus Tranchielll and the

Escrow Agreement. The Escrow Collection Banks shall not exercise any lien whatsoever over the monies
deposited therein. It is mandatory for our Company to keep the proceeddssfulén an escrow account until
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the documents for creation of security as statedaiShelfProspectus are executed.
Additional information for Applicants

1. Application Forms submitted by Applicants (except for Applicants applying foBtres in physical
form) whose beneficiary accounts are inactive shall be rejected

2. For ASBA Applicants, no separate receipts will be issued for the money blocked on the submission of
Application Form. However, the collection centre of Members of the Syndioabr the SCSB or the
Trading Member, as the case may be, will acknowledge the receipt of the Application Forms by
stamping and returning to the Applicant the acknowledgement slip. This acknowledgement slip will
serve as the duplicate of the Applicationfdor the records of the Applicant

3. 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 Syndicate/ Trading Member or the relevant
Designated Branch, theare liable to be rejected.

Applicants are advised not to submit Application Forms to Escrow Collection Bankéunless such Escrow
Collection Bank is also an SCSBand 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 issue a statutory advertisement on or béfierssue Opening Date. This advertisement will
contain the information as prescribed under the SEBI Debt Regulations. Material updatgshétaren the
date of filing ofthis Prospectus Tranclielll with the RoC and the date of release of this statutory advertisement
will be included in the statutory advertisement.

Instructions for completing the Application Form
€)) Applications must benade in the prescribed Application Form.

(b) Application Forms are to be completed in full, in BLOCK LETTERS in ENGLISH and in
accordance with the instructions containedthis Prospectus Tranchi Il and the Application
Form. Incomplete Application Fms are liable to be rejected. Applicants should note that the
Members of the Syndicater the Trading Members, as appropriate, will not be liable for errors in
data entry due to incomplete or illegible Application Forms.

(c) Applications are required tbe for a minimum of suclBonds and in multiples of sucBonds
thereafter a specified irthis Prospectus Tranclielll.

(d) Thumb impressions and signatures other than in the languages specified in the Eighth Schedule in the
Constitution of India must battested by a Magistrate or a Notary Public or a Special Executive
Magistrate under official seal.

(e) Applications should be in single or joint names and not exceeding three names, and in the same
order as their Depository Participant details (in cabépplicants applying for Allotment of the
Bonds in dematerialized form) and Applications should be made by Kartase the Applicant is
an HUF. Please ensure that such Applications contain the PAN of the HUF and not of the Karta.
Applicationscanbe insingle or joint names (not exceeding three names).

§)) If the Application is submitted in joint names, the Application Fatmouldcontain only thename
of the first Applicant whose name should also appear as the first holder of the depository account
held in joint names. If theDP 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
of only this person would be required in the Application Fofimis 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.

(9) Applicants applying for Allotment in dematerialised fomust provide details of valid and act
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DP | D, Client I D and PAN clearly and without errc
Client ID and PAN provided in the Application Form, and as entered into the electronic Application

system ofthe relevant Stock Exchange{s) SCSBs, théMlembers of the Syndicat the Syndicate

ASBA Application Locationsand the Trading Members, as the case may be, the Registrar will obtain

from the Depository the Demographic Details. Invalid accounts, suspended accounts or where such
account is classiid as invalid or suspended may not be considered for Allotment Sfotids.

(h) ASBA Applicants utilising physical Application Forms must ensirat the Application Forms are
completed in full, in BLOCK LETTERS in ENGLISH and in accordance with theruicsons
contained irthis Prospectus Tranchelll and in the Application Form.

) If the ASBA Account holder is different from the ASBA Applicant, the Application Form should be
signed by the ASBA Account holder also, in accordance with the ingingctprovided in the
Application Form.

() Al | Applicants are required to tick the relevant
Application Form.

(k) Applications for all theSeriesof theBonds may be made in a single Application Form only.

() All Applicants are required to tick the relevant
Form, choosing either the ASBA or N&&EBA mechanism.

We shall allocate and Allot Bonds of Tranche i 111 Series 1A/Tranche i Il Series 1B maturity
(depending upon theCategory of Applicants) to all valid Applications, wherein the Applicants have not
indicated their choice of the relevantSeriesapplied for.

Appl i ®AN) Depdditory Account and Bank Account Details

ALL APPLICANTS APPLYING FOR A LLOTMENT 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 ID, 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 ID, Client ID and PAN provided by them in the Application Form, the

Registrar will obtain from the Depository the Demographic Details of the Applicants including PAN

and MICR code. These Demographic Details would be used fgiving 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

unbl ocking of ASBA Accounts at t hMembgr of the SQyredicates 6 s ol e
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 DP ID,
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(shy the Members of the Syndicate the
Trading M embers or the SCSBs, as the case may be, do not match with the DP ID, 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 thélembers of the Syndicateshall not

be liable for losses, if any.

These Demographic Details would be used for all correspondence with the Applicants including mailing of the
Allotment Adviceand printing of bank particulars on the refund orders or fameas through electronic transfer
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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 purpose by the Registrar except in relation to the Issue.

By signing the Application Form, Applmts applying for th8onds in dematerialised 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.

Refund ordersAllotment Advice would be maild at the address of the Applicants as per the Demographic

Details received from the Depositories. Applicants may note that delivery of refund ckiletrsient Advice

may get delayed if the same once sent to the address obtained from the Deposit@iamactundelivered. 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. Fyldese note that any such

delay shallbe atsuh Appl i cantsé sole risk and neither our Com|
the Lead Managershall be liable to compensate the Applicant for any losses caused to the Applicants due to

any such delay or liable to pay any interest for suchydéfacase of refunds through electronic modes as

detailed inthe Shelf Prospectus, refunds may be delayed if bank particulars obtained from the Depository
Participant are incorrect.

In case of Applications made under powers of attorney, our Company @bsblute 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
obtaned from the Depository of the Applicant shall be used

In case no corresponding record is available with the Depositories, which matches the three parameters, namely,
DP ID, Client ID and PAN, then sudkpplicationsare liable to be rejected.

Electronic registration of Applications

(&) TheMembers of the Syndicat&8CSBs and Trading Members will register the Applications using the
ontline facilities of the relevant Stock Exchange(syhe Lead Managergur Company, and the
Registrarare not responsible foany acts, mistakes or errors or omission and commissions in
relation to (i) the Applications accepted by the SCSBs and Trading Members, (ii) 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 (iv) with respect to
ASBA Applications accepted and uploaded by Members of the Syndicate at the&8gnliSBA
Application Locations for which the Application Amounts are not blocked by the SCSBs.

(b) Therelevant Stock Exchange(sl)ill offer an electronic facility for registering Applications for the
Issue. This facility will be available on the terminaif the Members of the Syndicatdrading
Members and their authorised agents and the SCSBs during the Issue Period. On the Issue Closing
Date, theMembers of the Syndicatdrading Members and the Desighated Branches shall upload
Applications till such tine as may be permitted lilge relevant Stock Exchange(shhis information
will be available with theMembers of the Syndicatend Trading Members on a regular basis.
Applicants are cautioned that a high inflow of Applications on the last day of the Issioel Fhay
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
relevant Stock Exchaye(s) a graphical representation of consolidated demand foBtmek, as
available on the websitef the relevant Stock Exchange(syvould be made available at the
Application centres as provided in the Application Form during the Issue Period.

(d) At the ime of registering each Application, SCSBs, the Members of the Syndicate and Trading
Members, 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 &éwtieg¢s) of Bonds applied,
Application Amounts, details of payment instruments (for hoxSBA Applications) and any other
details that may be prescribed by the online uploading platfortimea&levant Stock Exchange(s)

(e) A system generated TRS will be given toetApplicant as a proof of the registration of his
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Application. I't is the Applicantds Membmpofthei bi | it
Syndicateor the Trading Members, as the case may be. The registration of the Applications by the
SCSBs,Members of the Syndicate Trading Members does not guarantee thatBbeds shall be

allocated/ Allotted byour Company.Such TRS will be nomegotiable and by itself will not create

any obligation of any kind.

() The permission given bythe relevant StockExchange(sYo use their network and software of the
online system should not in any way be deemed or construed to mean that the compliance with various
statutory and other requirements dyyr Company, and/or the Lead Managers are cleared or approved
by the relevant Stock Exchange(shor 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 soundsfemsr Company, the management or
any scheme or project afur Company; nor does it in any manner warrant, certify or endorse the
correctness or completeness of any of the conteritee&@helf Prospectus; nor does it warrant that the
Bonds will be listedor will continue to be listed othe BSE

(g) In case of apparent data entry error by eitheMienbers of the Syndicate the Trading Members,
in entering the ApplicatiorForm number in their respective schedules, other things remaining
unchanged, the Agigation Form may be considered as valid and such exceptions may be recorded
in minutes of the meeting submittedtte Designated Stock Exchange

(h) Only Applications that are uploaded on the online systethefelevant Stock Exchange(shall be
consideed for Allotment.

General Instructions

Dods

. Check if you are eligible to apply;

) Read all the instructions carefully and complete the Application Form;

. If the Allotment of theBonds is sought in dematerialized form, ensure that the details about

Depostory Participant and beneficiary account are correct and the beneficiary 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 is required to ypbeifname of an
Applicant in the Application Form as O6XYZ Hindu

PQR is the name of the Karta;

) Ensure that Applications are submitted to the Members of the Syndicate, Trading Members or the
Designated Branchesf the SCSBs, as the case may be, before the closure of application hours on
the Issue Closing Date;

. Ensure that the Application Forms (for n&&BA Applicants) are submitted at the collection
centres provided in the Application Forms, bearing the stafm@ Member of the Syndicate or a
Trading Members, as the case may be

. Ensure that the Appl i can tBonssindenaterialisgd foom) givAnpimthei c at i o
Application Form is exactly the same as the names in which the beneficiary ttcbeld with the
Depository Participant. In case the Application Form is submitted in joint names, ensure that the
beneficiary account is also held in same joint names and such names are in the same sequence in which
they appear in the Application Form;

. Ensure that you have funds equal to or more thamgication Amountin your ASBA Account
before submitting the Application Form for ASBA Applications;

. Ensure that you mention your PAN in the Application Fohmcaseof joint applicants, the PAN of
al the Applicants should be povided, and for HUFs, PAN of the HUF should be provided. Any
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Application Form without the PAN s liable to be rejectal. In case of Applications for Allotment in
physical form, Applicants should submit a sedfitified copy oftheir PAN card as part of the KYC
documentsApplicants should not sulmit the GIR Number insteadof the PAN as he Application is
liable to be rejected orthis grouwnd;

) Ensure that the Demographic Details (f@pplications for theBonds in dematerialisedofm) as
provided in the Application Form are updated, true and correct in all respects;

. Ensure that you request for and receive a TRS for all your Applications and an acknowledgement as
a proof of having been accepted;

. Ensure that you have obtained adlcessary approvals from the relevant statutory and/or regulatory
authorities to apply for, subscribe to and/or seek Allotment oBtiraks;

. Ensure that signatures other than in the languages specified in the Eighth Schedule to the Constitution
of India isattested by a Magistrate or a Notary Public or a Special Executive Magistrate under official
seal;

. Applicants (other than ASBA Applicants) are requestedto write their names and Application

number on the reverseof the instruments by which thepayments ae made;

. All Applicants are regiested totick the relevait column fiCategoryof Investord  ihenAppication
Form;

. Tick the Seriesof Bonds inthe Application Formthat you wish to aply for; and

. The Reserve Bank of India has issued standard operatiegdure in terms of paragraph 2(a) of RBI

circular number DPSS.CO.CHD.No0./133/04.07.05/2043lated July 16, 2013, detailing the procedure

for processing CTS 2010 and N@TS 2010 instruments in the three CTS grid locations. As per this
circular, procesag of nonCTS cheques shall be done only on three days of the week. As prescribed by
the Debt Application CirculgrtheNCDsare required to be listed within 12 Working Days of ltsue
Closing Date. In order to enable compliance with the above timglmesstors are advised to use CTS
cheques or usthe ASBA facility to make paymestin the Issuelnvestors using neTS cheques are
cautioned thafApplications accompanied by such cheques are liable to be rejected due to any clearing
delays beyond BVorking Days from thdssue Closing Daten terms of the aforesarcular.

Dondt s

. Do not apply for lower than the minimum Application size;

) Do not pay the Application amount in cash, by money order, postal order, stock invest;

. Do not send the Applicein Forms by post; instead submit the same toMbenbers of the Syndicate

and Trading Membersr the SCSBé¢as the case may bely;

. 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 is suspended or for which deteélanot be verified by thRegistrar

. Do not fill up the Application Form such that tB®nds applied for exceeds the Issue size and/or
investment limit or maximum number d@donds that can be held under the applicable laws or
regulations or maximum amoupérmissible under the applicable regulations;

. Do not submit Applications on plain paper or on incomplete or illegible Application Forms;
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Do not submit an Application in case you are not eligible to acquirBdhds under applicable law
or your relevantonstitutional 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 6 s

Before submitting the physical Application Form with the Member of the Syndicate at the
Syndicate ASBAApplication Locationsensure 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 thévlembers of the Syndicate theSyndicate ASBAApplication Locationsand not to

the Escrow Collection Banks (assuming that such bank is not a SCSB), to our Conmgany,
Registraror 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 is maintained, and not to the Escrow
Collection Banks (assuming thatich bank is not a SCSB), to our Company, Registraror the
Members of the Syndicate Trading Members.

Ensure that the Application Form is signed by the ASBA Account holder in case the ASBA
Applicant is not the account holder;

Ensure that you haveentioned the correct ASBA Account number in the Application Form;

Ensure that you have funds equal to #pplication Amountin the ASBA Account before
submitting the Application Form to the respective Designated Branch, or thlehders of the
Syndicaé at the Syndicate ASBApplication Locationsor 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 S@&Be electronic mode, for the
Designated Branch to block funds in the ASBA Account equivalent toAgmication Amount
mentioned in the Application Form; and

Ensure that you receive an acknowledgement from the Designated Branch or the concerned membe
of the Syndicate, or the Trading Member, as the case may be, for the submission of the Application
Form.

Dondt s

Do not make payment of th&pplication Amountsn any mode other than through blockingtioé
Application Amountsn the ASBA Accounts shatiot be accepted under the ASBA process;

Do not submit the Application Form with a Member of the Syndicate at a location other than the
Syndicate ASBAApplication Locations

Do not send your physical Application Form by post. Instead submit the samea Vidfsignated
Branch or a member of the Syndicate at 8yndicate ASBAApplication Locationsor a Trading
Member, as the case may be; and

Do not submit more than five Application Forms per ASBA Account.

Applications shall be accepted only between 1@.00. and 5.00 p.m. (Indian Standard Time), or such extended
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time as may be permitted Iiye relevant Stock Exchange(s)ring the Issue Period on all days between Monday

and Friday, both inclusive barring public holidays, at the Collection Centres orthettMembers 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 8.(0.m. and shall be uploaded until 5.00 p.m. or such extended time as may be
permitted bythe relevant Stock Exchange(d} is clarified that the Applications not uploaded in the electronic
application system aherelevant Stock Exchange(wpuld be regcted.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are
advised to submit their Applications one day prior to the Issue Closing Date and, in any case, no later than 3.00
p.m. on the Issue Closifgate. All times mentioned in this Prospectus are Indian Standard Times. Applicants
are cautioned that in the event a large number of Applications are received on the Issue Closing Date, some
Applications may not get uploaded due to lack of sufficient.tifweh Applications that cannot be uploaded will

not be considered foallocation under the Issue. Applications will be accepted only on Business Days, i.e.,
Monday to Friday (excluding any public holiday). Neither our Company, nor the Lead ManagersitiGonso
Members orTrading Membersare 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 ar-PI) who wishes tesubscibe to theBonds in physical form shall undertake the
following steps:

. Please complete the Application Form in all respects, by providing all the information
including PAN and Demogaphic Details. Howeve, do not provide the Depository Particip ant
details in the Application Form. The reairement for providing Depogtory Particpantdetails shall be
mandatory only for the Applicants who wish to ssciibe to he Bonds in dematerialisedform.

. If you are a resid# Applicant, pease pruide the following documents along withthe Applicaton
Fom:

(a) Self-attested copy of the PAN card;
(b) Sdf-attesed copy of your proof of resdence. Any of the following documerts shdl be conddered
asa verifiable proof of resicence:

ration cardissuedby the Gol; or

valid driving license issued by any transpott authority ofthe Republic of India;or
electricitybill (not older than treemonths); or

landline telghone bill (not older thanthreemonths); or

valid pasport issted by the Gol; or

vot e rdéntity cardissuedby the Gol; or

pasbook or latest lank gatement issued by bark operating in India;or

registered lege andlicense agrement or egreement for sale or rent agreement or flat
maintenance bill ; or

e AADHAR letter.

(c) Sef-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.

In absence of the cancelled cheque, our Company may reject the Applicationagrabnsider the

bank details as given on the Application Form at its sole discretion. In such case the Company,
Lead Managers and Registrar shall not be liable for any delays/ errors in payment of refund and/ or
interest.

. If you are anonresident Applicat, pjease prwoide the following documents along withthe Applicatbn
Fom:

a. Self-attested copy of the PAN card;
b. Aninward remittance certificate;
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A resolution authorizing investment in the Bonds;
Specimersignatures ofuthorized persons;

oo

e. A certificate fom the issuing bank confirming that the demand draft has been drawn on an NRE/

NRO/ FCNR/ NRSR accouftor Eligible NRIS})

f. A PIO Card for Eligible NRI Applicants who are PIQs

g. Seltattesteccopy of your proof of residencény of the following documerts shdl be congdered
asa verifiable proof of resicence:

ration cardissuedby the Gol; or

valid driving license issued by any transpot authority ofthe Republic of India;or
electricityhbill (not older than treemonths); or

landli ne telgohone bill (not older thanthreemornths); or

valid pasport issited by the Gol; or

vot e rdéntity cardissuedby the Gol; or

pasbook or latest lank gatement issued by bark operating in India; or

registered lege andlicense agrement or agreement for sale or rent agreement or flat
maintenance bill ; or

e 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 responsiblefor providing the aboveinformation accurately.Delaysor failure in credit
of the payments due to inaccurde details shall be at the sole risk of the Applicants and neither the Lead
Managers nor our Companyshall have any responsibility and undertake any liability for the same. Applications
for Allotment of the Bonds in physical form, which are not acaompanied with the aforestatediocuments,
may be gjectedat the sole discretionof our Company.

In relation to the issuace ofthe Bonds in physical form, please ate the foll owing:

1. An Applicant has the option to seek AllotmentBdinds in either dematerialised or physical mode. No

partial Application for thdBonds shall be permitted and is liable to be rejected.

2. FPlscannot apply for the Allotmeérof Bonds in physical form.

3. In case ofBonds that are being issued in physical form, our Company will issue one certificate to the

holders of theBonds for the aggregate amount of tBends for each of th&eries of Bondshat are
applied for(eachsuch certificatea fiConsolidated Bond Certific ated).

4. Any Applicant who provides the Depository Participant details in the Application Form shall be
Allotted the Bondsin dematerialised form only. Such Applicant shall not be Allotted the Bondsin
physical form.

5. Our Companyshall dispatch the Consolidated Bond Certificate to the addressof the Applicant
provided in the Application Form.

All terms and conditi ons disclosedin relation to the Bonds held in physical form pursuant to rematerialistion
shall be goplicable mutatis mutandisto the Bonds issued in physicalform.

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

categories ofApplicants (who have applied for Allotment of the Bonds in dematerialised fowhije
submitting the Application Form:

Type of Investors Documents to be submitted with application form (in
addition to KYC documentswhich shall additionally be
required for applications for Allotment of Bonds in
physical form)
Public financial institutions, commercial banks authorize( The Application must be accompanied by certified t
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Type of Investors

Documents to be submitted with application form (in
addition to KYC documentswhich shall additionally be
required for applications for Allotment of Bonds in
physical form)

invest in the Bonds, companies within the meaning
section 2(20) of the 2013 Companies Act and bodie
corporate registered under the applicabled in India and
authorized to invest in the Bonds; multilateral and bilatt
development financial institutions and State Indust
Development Corporations; Companies; bodies corpc
and societies registered under the applicable laws in |
and autorized to invest in the Bonds

Insurance companies registd with the IRDA

Provident Funds, Pension Funds and National Investr
Fund

Mutual Funds

Applicants through a power of attorney under Category |
Il

Resident Indian individuals under Categories Il and IV
HUF under Categories Ill and IV

Power of Attorney under Category Il and €gbry IV

Partnership firms in the name of the partners

Limited Liability partnership formed and rstered under
the provisions of the Limited Liability Partnership Act, 20

copies of:

e  Any Act/ Rules under which they are incorporated
e Board Resolution authorizing investments
e  Specimen signature of authorized person

The Application must be accompanied by certified cof
of

e  Any Act/Rules under which they are incorporated

e Registration documents (i.e. IRDA registration)

¢ Resolution authorizing investment and containi
operating instructions (Resolati)

e  Specimen signature of authorized person

The Application must be accompanied by certified t

copies of:

e Any Act/Rules under which they are incorporated

e Board Resolution authorizing invesénts

e  Specimen signature of authorized person

The Application must be also accompanied by certil
true copies of:

e SEBI registration Certificate and trust deed (SE
Registration)

¢ Resolution authorizing investment and containi
operating mstructions (Resolution)

e  Specimen signature of authorized person

The Application must be also accompanied by certil

true copies of:

e A certified copy of the power of attorney or tt
relevant resolution or authority, as the case may be
e A certified copy of the memorandum of associati
and articles of association and/or bye laws anc
charter documents, as applicable, must be lod
along with the Application Form.
e Specimen signature of powe of attorney
holder/authorized signatory as per the relev
resolution.
N.A.
Application must be also accompanied by certil
copies of:

The
true

e  Selfattested cpy of PAN card of HUF.

e Bank details of HUF i.e. copy of passbook/ba
statement/cancelled cheque indicating HUF statu:
the applicant.

e Selfattested copy of proof of Address of kar

identity proof of karta.

Application must be also accompanied by certil

copies of:

The
true

e A certified copy of the power of attorney has to
lodge with the Application Form

e Partnership Deed

e Any documents evidencing registration thereof un
applicable statutory/ regulatory requirements.

e Resolution authorizing investment and containi
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Type of Investors Documents to be submitted with application form (in
addition to KYC documentswhich shall additionally be
required for applications for Allotment of Bonds in
physical form)

(No. 6 of 2009) operating instructions (Resolution)
e  Specimen signature of authorized person.
Eligible NRIs The Application must be also accompanied by certil

true copies of:

e A certificate from the issuing bank confirming that t
demand draft has been drawn on aRBX NRO/
FCNR/ NRSR account.

e APIO Card (if the Eligible NRI is a PlO).

Submissionof Application Forms

For details in relation to the manner of submission of Application Forms, see the sectidnlitecs ue Pr oc e d u |
iMet hods of athpger8.i cati ono

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 addrestesl ficst
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 Bloads for the same adifferent Seriesof

Bonds, subject to a minimum Application size 0f5,000 and in multiples of 1,000 thereafter, 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. Hoae multiple Applications by the same Applicant belonging

to CategorylV aggregating to a value exceedin@0,00,000 shall be grouped in Categdlly, for the purpose

of determining the basis of allotment to such Applicant. However, any Application Inyaai®y person in his
individual capacity and an Application made by such person in his capacity 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 havemade depository arrangements with NSDL and CDSL for issue and holding dotids in
dematerialised fornin this context:

0} Tripartite Agreements dateSeptember 20, 201between us, th&egistrarand CDSL and NSDL,
respectively have been executed,dfiering depository option to the Applicants

(i) It may be noted tha@onds in electronic form can be traded only on stock exchanges having electronic
connectivity with NSDL or CDSLThe BSE hasonnectivity with NSDL and CDSL

(iii) Interest or other benefitsith respect to th®onds held in dematerialised form would be paid to those
Boncholders whose names appear on the list of beneficial owners given by the Depositories to us as on
Record Date. In case of thoBends for which the beneficial owner is not idéied by the Depository
as on the Record Date/ book closure date, we would keep in abeyance the payment of interest or other
benefits, till such time that the beneficial owner is identified by the Depository and conveyed to us,
whereupon the interest oebefits will be paid to the beneficiaries, as identified, within a period of 30
days

(iv) The trading of th&onds shall be in dematerialized form only

For further information relating to Applications for Allotment of tBends in dematerialised form, sd¢bhe
sections tittedi| ssue PMetbdddse of aAdfiplsisauat iPaGeinedat el anst ruct i
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pagesr’8 and90, respectively.
Communications

All future communications in connection with Applications made in the Issue should be addredbked
Registramquoting all relevant details as regards the Applicant and its Application.

Applicants can contact our Compliance Officer as well as the contact persomsGdmpany/ Lead Managers

or theRegistrarin case of any Prissue related probis. In case of Poestsue related problems such as-hon

receipt of Allotment Advice/ creditdonds i n depositoryés beneficiary accou
may contact our Compliance Officer as well as the contact persous Gbmpany/Leadanagers oRegistrar

Please note that Applicants who have applied forBbads through Trading Members should contéuod

relevant Stock Exchange(s) case of any Podssue related problems, such as-neceipt of Allotment Advice /
creditofBonssindeposi toryds beneficiary account/ refund order

Revision of Applications

Applicants may revise/ modify theikpplication details during the Issue Period, as allowed/permitted by the
stock exchangs), by submitting a written request to thkembersof the Syndicat@rading Member/SCSBS, as
the case may bén case of any revision of Application in connection with any of the fields which are not allowed
to be modified on theonline Application platform of theStock Exchangé¢s) as per the procedures dan
requirements prescribed by each relexg@iaotk Exchange Applicants shoulansure thatheyfirst withdraw their
original Application and submit a fresh Application. In such a case the date akthépplication will be
considered for date priority féxllotment purposes.

Revision of Applications is not permitted after the expiry of the time for acceptance of Application Forms on
Issue Closing DateHowever, in order that thépplication data captured is accurate, tMembers of the
Syndicate,Trading Members and Designated Branches of the SCSBs will be given up to one Working Day after
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 Regigtrarreconciliation withthe chta available with the
Depositories.

Rejection of Applications
The Board of Directors and/or any committee of our Comparg/or the Chairman and Managing Director
reserves its full, unqualified and absolute right to acoeptject any Application in whole or in part and in either

case without assigning any reason thereof.

Application may be rejected on one or more technical grounds, including but not restricted to:

) Number ofBonds applied for being less than the minimépplication size;

. Applications not being signed by the sqt@ht Applicants;

. Applications submitted without payment of the Application Amount;

. In case of partnership firms, the application forms submitted in the name of individual partners and/or
acconpani ed by the individual 6s PAN rather than the

. 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 event tiedt Application
Amounts exceed the minimum Application Size as specifig¢digProspectus Tranclielll;

) 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 Category in the Application Form not being ticked,;

. In case of Applications for Allotment in physical formartk acount details not provided in the
Application Form;

. Signature of the Applicant missing;

. Applications by persons not competent to cotitumter 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 number mentioned in thpplication Form instead of PAN;
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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 sibmitted directly to the Escrow Collection Banks (if such Escrow Collection Bank is 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 DesgghBranch of a SCSB where 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 deaterialsed 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 th&onds in physical form, if the addressof the Applicant is not
provided in the Application Form;

Copyof KY C documentsnot provided in case of option to hold Bonds in physical form;

Application Forms from ASBA Applicants not being signed by the ASBA Account holder, if 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 Applicationsyvhere clear funds are not availalbdeBscrow Accounts as

per final certificates from Escrow Collection Banks;

Applications by persons prohibited from buying, selling or dealing in shares, directly or indirectly, by
SEBI or any other regulatory authority;

Applications by Applicants seeking latment in dematerialised 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;

Norn ASBA Applications accompanied by more than one payment instrument;

Applications not uploaded on the terminalstioérelevant Stock Exchange(s)

Applications for Allotment ofBonds in dematerialised form providing an inoperative demat account
number;

Applications byFPlsfor Allotment of Bonds in physical form;

In case of Appliations under power of attorney or by limited companies, 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 meet the
Application Amounts or no confirmation is received from the SCSB for blocking of funds;
Applicationsnontresident Investorsvho are (i) based in the USA, and/or, (ii) domiciled in the USA,
and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any taxates df 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/ interest on Bondstisbe credited is a repatriable account; or (ii) in case of application for
allotment in demat form, the status of the demat account mentioned is repatriable

In case of Eligible NRIspplying on repatriation basig,the Application Amountis received fom an
account other thaan NRE/ FCNR/ any other permissitdecountin accordance with applicable law,

with an RBI authorised dealer or a RBI authorised bank in India

In case of Eligible NRIs apyping on non repatriation basidf the Application Amoutt is received from

an account other than Neasident Ordinary (NR@Non Resident External (NRE) accolany other
permissibleaccountin accordance with applicable lamaintained with an RBI authorised dealer or a
RBI authorised bank in India

Bank cetificate not provided along with demand draft Eligible NRI Applicants

P10 Applications without the PIO Card

SCSB making an ASBAApplication (a) through an ASBA Account maintained with its own self or
(b) through an ASBA account maintained througtifeerent SCSB not in its own name, or (c) through

an ASBA Account maintained through a different SCSB in its own name, which ASBA Account is not
utilised for the purpose of applying in public issue

Where PAN details in the Application Form and as enténéo thebidding platformof the relevant

Stock Exchange(sare not as per the records of the Depositpaed

In case of Applicants applying for tigonds in physical form, if the address of the Applicant is not
provided in the Application Form
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For further instructions regarding Application for tBends, 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:

i. Direct Credit i Applicants having bank accounts with the Bankers to the Issue shall be eligible to
receive refund through direct credit. Charges, if any, levied by the relevant bank(s) for the same would
be borne by us.

ii. NECS T Payment of refund would be done through NECS for Applicants having an account at any of
the 68 centres where such facility has been mad&hbla This mode of payment of refunds would be
subject to availability of complete bank account details inclutiegMICR code as available from the
Depositories. The payment of refunds through this mode will be done for Applicants having a bank
accountat any centre where NECS facility has been made available (subject to availability of all
information for crediting the refund through NECS).

iii. NEFTi Payment of refund shall be undertaken through
assignedthe thi an Fi nanci afSCH)y,stwmm oClodean ibe | inked to a
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 numbersse 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 wile duly mapped with the IFSC Code of that particular bank branch and
the payment of refund will be made to the Investors through this method.

iv. RTGS 1 If the refund amount exceed<200,000, Applicants have the option to receive refund through

RTGS. Chargs, if any, levied by the refund bank(s) for the same would be borne by us. Charges, if any,

|l evied by the Applicantés bank receiving the cred
V. For all other Applicants (not being ASBA Applicants), refund orders will lspatehed through speed

post/ registered post. Such refunds will be made by cheques, pay orders or demand drafts drawn in
favour of the sole/ first Applicants and payable at gtgplaces where Application are received. Bank
charges, if any, for encashisgch 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 forBbeds in dematerialised form, the

Registrarwill obtain from the Depositories the Applidatd s bank account detail s, i ncl
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 recoris Depbsitory

Participants. Failure to do so may result in delays in dispatch of refund orders or refunds through electronic
transfer of funds, as applicable, and any such del ay
the Registrar the Escrow Collection Banks, or tivembers of the Syndicatavill be liable to compensate the

Applicants for any losses caused to them due to any such delay, or liable to pay any interest for such delay.

In case of ASBA Applicants, the Registrar shafitinct the relevant SCSB to unblock the funds in the relevant
ASBA Account to the extent of th&pplication Amountspecified in the Application Forms for withdrawn,
rejected or unsuccessful or partially successful ASBA Applications within 12 (twelve) Wgobkays of the
Issue Closing Date.

Our Company and the Registrar shall credit the alld®endds to the respective beneficiary accounts/ dispatch

the Letters of Allotment or letters of regret/ Refund Orders by registered post/speleddpesly postat the
Applicantés sole risk, within 12 Working Days from t|
with one or more banks in one or more cities for refund to the account of the applicants through Direct
Credit/RTGS/NEFT.
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Further,

a) Allotment d Bonds in the Issue shall be made within a time period of 12 Working Days from the Issue
Closure Datg

b) Credit to dematerialised accounts will be given within two Working Days from the Date of Allptment

c) Interest at such rates as may be prescribed byoppate 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 delaly beyon
12 Working Daysand

d) Our Company will provide adequate funds to Registrarfor this purpose

Retention of oversubscription

Our Companyis making a public issue of the Bonds aggregating Upté crore with an option to retain
oversubscriptionfoBonds up to 285.8067crore

" 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 exce&&00 crores,

i.e. upto 306 of the allocated limit for raising funds through the Bonds during the Fiscal 20At its discretion. Our
Company shall ensure that Bonds issued through the public issue route and private placement route shall together not
exceed " 5,000crores. In case our Company raises funds through private placements during the process of the present
Issue, theResidualShelf Limit for the Issue shall get reduced by such amount raised.

Grouping of Applications and allocation ratio
For the purposes of thgasis ofAllotment:

A. Applications received from Category | Applicanggpplications received from Applicants belonging to
Category | shall be grouped togetie@B Por t i on o)

B. Applications received from Category |l Applicanégplicatons received from Applicants belonging to
Category I, shall be grouped togetheiorporatePor t { on 0)

C. Applicationsreceived from Category Ill Applicant&pplications received from Applicants belonging to
Category Il shall be grouped togethetfligh Net Worth Individual Po r t jamch 0 )

D. Applicationsreceived from Categor Applicants:Applications received from Applicants belonging to
CategornylV shall be grouped togethérRetail Individual Investor Por t i on 0)

For removal o fQIBJRoidnd ,Corfiotate Portieno firsgh et Worth Individual Portiono
a n @Retdi Individual Investor Portion 0 are individually referred to asfiP o r t and oobectively referred to
asi Port.i onsao

For the purposes of determining the humbeBohds availdle for allocation to each of the abovementioned
Portions, our Company shall have the discretion of determining the nunibends to be allotted over and above
the Base IssuBize in case our Company opts to retain any oversubscription in the Issue 28%08067crore
The aggregate value 8onds decided to be allotted over and above the Base &izge(in case our Company
opts to retain any oversubscription in the Issue), and/or the aggregate \Bauretofipto the Base Issue Size shall
be collecively termed asthé Ov er a | | | ssue Sizeo.

Allocation ratio

Reservations shall be made for each of the Portions in the below mettasied

QIB Portion Corporate Portion High Net Worth Individual Retail Individual Investor
Portion Portion

10% of the Qerall Issue 10% of the Overall Issu¢ 20% of the Overall Issue¢ 60% of the Overall Issue Siz
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Size

Size Size out.

Basis of Allotment

(@)

(b)

(©)

(d)
(e)

Allotments in the first instance:

i. Applicants belonging to the Category I, in the first instance, will be allo&aeds uptdl0%
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 platformtted relevant Stock
Exchangés));

. Applicants belonging to the Category I, fine first instance, will be allocated Bonds upto
10% of Overall Issue Size on first come first serve bédégermined on the basis of date of
upload of the Applications on the electronic Application platformtha relevant Stock
Exchangés));

iii. Applicantsbelonging to the Category lll, in the first instance, will be allocated Bonds upto
20% of Overall Issue Size on first come first serve bé&digermined on the basis of date of
upload of the Applications on the electronic Application platformthad relevant Stock
Exchangés));

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 bédigermined on the basis of date of
upload of the Applications on the electrompplication platform ofthe relevant Stock
Exchangés)).

Under subscription

If there is any under subscription in any Portion, priority in Allotments will be given in the following
order:

i. Category IV Portion;

. Category Il Portion;
iii. Category Il Portionand
iv. Category | Portion.

For all Portions, all Applications uploaded on the same day on the electronic Application platform of
therelevantStock Exchangés) would be treated at par with each other.

Minimum allotments of one Bond would be made in caseash valid Application.

Allotments in case of oversubscription:

In case of an oversubscription in any of the Portions, Allotments to the maximum extent, as possible,
will be made on a firstome firstserve basis and thereafter on proportionate basigull 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 biasof date of upload of the Applications on the electronic Application platform

of the relevant Stock Exchangés), in each Portion). The method of proportionate allotment is as
described below:

i. Allotments to the applicants shall be made in proportiothédr respective Application size,
rounded off to the nearest integer,

. If 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 Bond
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;

iii. In the event, there are more than one Applicant whose entitlement remains equal after the
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manner of distribution referred to abovayr Companywill ensure that the basis of allotment
is finalised by draw of lots in a fair and equitable manner.

()] Applicants applying for more than one Series of Bonds:

If an Applicant has applied for more than deries of Bonds, and in case such Applicant is entitled to
allocation of only a part of the aggregate number of Bonds applied for, the-®esgeallocation of
Bonds to such Applicants shall be in proportion to the number of Bonds with respect to eéash Ser
applied for by such Applicant, subject to rounding off to the nearest integer, as appropriate, in
consultation with the Lead Managers and the Stock Exchanges.

All decisions pertaining to the basis of allotmenBohds pursuant to the Issue shalltaken by our Company in
consultation with the Lead Managers, and the Designated Stock Exchange and in compliance with the
aforementioned provisions of tH&rospectus Tranchelll. Our Company would allotranchei |1l Series1A/

Tranchei |1l Series1B Bonds (depending upon the categoryAybplicants)to all valid Applications, wherein the
Applicants have not indicated their choiceSafries of Bonds

Investor Withdrawals and Pre-closure
Withdrawal of Applications during the Issue Period
Withdrawal ofASBA Applications

ASBA Applicants can withdraw their Applications during the Issue Period bmgting a request for the same
to the Member of the Syndicatdrading Member oDesignated Branch of an SCS8&s the case may be,
through whom the ASBA Appdiation had beemade In caseof ASBA Applications submittetb theMembers
of the Syndicater Trading Memberat the Syndicate ASBA Application Locatigngon receipt of the request
for withdrawal from the ASBA Applicant, the relevaltember of the Syridate or Trading Member, as the
case may be, shalindertake requisite actionscluding deletingdetails of the withdrawn ASBA Application
Form from the electroniplatform oftherelevant Stock Exchange(dh case of ASBA Applications submitted
directly to a Designated Branch odn SCSB, upon receipt dhe request fowithdrawal from an ASBA
Applicant, the relevant Designated Branch shatlertake requisite actions, including deletdegails of the
withdrawn ASBA Application Form from the electronitatform of the relevant Stock Exchange(s) and
blocking of the funds in the ASBA Account directly.

Withdrawal of nori ASBA Applications

Non-ASBA Applicants can withdraw their Applications during the Issue Period bgiting a request for the
sameto the Member of the Syndicate Trading Memberas the case may biyrough whom the Application
had beemrmade Upon receipt of the request for withdrawal from the Applicant,réhevantMember of the

Syndicateor Trading Memberas the case maye, shdl undertake requisite actionsmcludingdeletingdetails

of the withdrawrApplication Form from thelectronicplatformof therelevant Stock Exchange(s).

Withdrawal of Applications after the Issue Period

In case an Applicant wishes to withdramw 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 of the Basis of Allotment.

Pre-closure: Our Company, in consultation with the Lead Managers reservegytitdo close the Issue at any
time prior to the Issue Closing Dateur Company shall allddonds with respect to the Applications receivéd

the time of such prelosure in accordance with the Basis of Allotment as described hereinabove and subject t
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), retiia and approvals

Utilisation of the proceeds of the Issue
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(@)

All monies received pursuant to the IssueBoinds to public shall be transferred to a separate bank
account other than the bank account referred to irseation (3) of sectioA0 of the 2013 Companies
Act.

(b) Details of all monies utilised out of Issue referred to in-iseilm (a) shall be disclosed under an
appropriate separate head in our Balance Sheet indicating the purpose for which such monies had been
utilised.

(c) Details of all unutilisedmonies out of issue dBonds, if any, referred to in suitem (a) shall be
disclosed under an appropriate separate head in our Balance Sheet indicating the form in which such
unutilised monies have been invested

(d) We shall utilize the Issue proceeds ounpon creation of security as stated in fisspectus Tranclie
111, receipt of the listing and trading approval frtme BSE

(e) The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other
acquisition, inter ga by way of a lease, of any property

()] All subscription monies received froRPIs Eligible NRIsand all other non resident Applicants across
all Categorieghrough the Issue shall be keipta separate account opened and maintained by the
Company, the pceeds ofvhich account shalhot be utilised for any lending to persons or entities that
are not in the infrastructure sector.

Impersonation

Attention of the Applicants is specifically drawn to the provisions of-sadiion () of section38 of the
Conmpanies Act 2013 which is reproduced below:

fAny personwho:

a)

b)

c)

makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for,
its securitiesor

makes or abets making of multiple applications to a compadifferent names or in different combinations
of his name or surname for acquiring or subscribiagits securities; or

otherwise induces directly or indirectly a company to allot, or registerteamsfer of, securities to him, or
to any other person ia fictitious name

shall be liable for action under section 447

Listing

The Bonds will be listed onthe BSE Our Company hasgeceivedin-principle approvalfrom the BSE for
permission to deal in and for an official quotation of &ands by its lette dated September 6, 201Bhe
application for listing of thd&onds will be made tdhe BSEat an appropriate stage

If permissions to deal in and for an official quotation of our Bonds are not grantiye BSE our Company

will forthwith repay, withoutinterest, all moneys received from the applicants in pursuandbedbhelf
Prospectus. Our Company shall ensure that all steps for the completion of the necessary formalities for listing
and commencement of tradingthé BSEare taken within 12 WorkinBays 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 uncertakethat:

a)

the complaints received in respect of the Issue (except for complaints in relation to Applications
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b)

d)

e)

)

h)

submitted to Trading Members) shall be attended to by us expeditiously and satisfactorily
we shall take necessary steps for the purposetirigggheBonds listed within the specified time;

the funds required for dispatch of refund orders/ allotment advice/ certificates by registered post shall
be made available to thRegistratby our Company;

necessary cooperation to the credit rating agmsnshall be extended in providing true and adequate
information until the debt obligations in respect of Bends are outstanding;

we shall forward the details of utilisation of the funds raisedthrough the Bonds duly certified by our
statutory auditos, tothe DebentureTrustee at thend of each half gar;

we shall disclose the complete name and address of the Debenture Trustee in our annual report;
we shall provide a compliance certificate to tebentureTrustee (on an annual basis) in respect of
compliance with the terms and conditions of issuBaiids as contained in th8helf Prospectushis

Prospectus Tranchielll; and

we shall make necessary disclosures/ reporting under any other legal or regulatory requirement as may
be required by our Gopany from time to time.
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MAIN PROVISIONS OF ARTICLES OF ASSOCIATION OF THE COMPANY

Pursuant to Schedule Il of the Companies Act and the $EBt Regulationsthe main provisions of the
Articles of Association relating to voting rights, dividend, liemrféiture, restrictions m transfer and
transmission of quity shares or debentures and/or their consolidation/splitting are as detailed below. Please
note that each provision herein below is numbered as per the corresponding article number in theofArticles
Association and defined terms herein have the meaning given to them in the Articles of Association.

SHARE CAPITAL
Articles Capital

5. The Share Capital ofte Company is Rs 2,500 cror@upees two thousand and five hundr
crores) divided into /50,00,000 (two crore and fifty lacs) equity sha
of * 1,000+ each.
C o0 mp a nharés:ot ® be purchased

6. No part of the funds of thednpany shall be employed in the purchase of doams upon the
securityofthe@ mpany 6s shares.
Allotment of shares

7. Subject to the provisions of the Act and these articles and to the rights of the Preside
shares shall be under the control of the Board of Directors who may allot or otherwise ¢
off the same to such person and on such terms arditicms as they think fit.
CERTIFICATES
Share Certificate

9. 1) Every person whose name is entered as a member in the register shall, without payr
entitled to a certificate under the common seal of the Company specifying the skheras
held by him and the amount paid thereon, provided that no certificate of any share or st
the Company shall be issued except in panse of a resolution passed thy Board and or
surrender to the Company its letter of allotment or oits fractional coupons of requisite valt
save in cases of issues against letters of acceptance or renunciation or in cases of issue
shares. If the letter of allotment is lost or destroyed, the Board may impose such rea
terms, if any, as toviddence and indemnity and the payment of out of pocket expenses inc
by the Company in investigating evidence as the Board thinks fit.

2) In respect of share or shares held jointly by several persons, the Company shall not be t
issue more than one certificate, and delivery of a certificate for a share to one of sever
holders and shall be sufficient delivery ta all
Issue of new share, debenture certificate etc. in place of defaced, lost or destroyed

10. (1) No cetificate of any share(s), debenture(s) or letter(s) of allotment shall be issued eil
exchange for those which are stiided or consolidated or in replacement of those, which
defaced, torn or old decrepit, worn out; or where the cages on rdwenseording transfers
have been fully utilised, unless the certificate or the allotment letter in lieu of which it is i
is surrendered to the Company. The Company shall not charge any fee -flivisigdm and
consolidation of shares and debentuetificates, sulivision of letter(s) of allotment
splitting, consolidation, renewal and Pucca transfer Receipts into denominations corresy
to the market units of trading, issue of new certificates in lieu of old, decrepit or worn «
where thecages on the reverse 'for recording transfers have been fully utilised, registra
transfer of its shares and debentures,-diutsion of renounceable letters of Right al
registration of .any Power of Attorney, Probate, letter of Administration milasi other
documents.

Provided that the Company may charge fees which may be agreed upon by the Stock E
for subdivision and consolidation of share and debenture certificateg]igision of letters of
allotments and' splitting, consolidatiomssval and Pucca Transfer receipts into denominat
other than those fixed for the market units of trading.

2) No duplicate share/debenture certificate shall be issued in lieu of those that are lost
destroyed without the prior comgeof the Board or without payment of such fees as ma
agreed upon by the Stock Exchange and on such reasonable terms, if any, as to evid
indemnity and the payment of out of pocket expenses incurred by the Company in invest
of evidence athe Board thinks fit.

CALLS
Calls on shares

11. The board may, from time to time, make calls upon the members in respect of any r
unpaid on their shares and specify the time or times of payments, and each member she
the Company at thiéme or times so specified the amount called on his shares:
Provided, however, that the board may, from time to time, at its discretion, extend the tim
for the payment of any call and may extend such time to any of the members wh(
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residencet a distance or other cause, the directors may deem entitled to such extensior
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 paid on or before the day appointed for paym
thereof the holder for the time being or allottee of the share in respect of which a call she
been made shall pay interest on the same at such rate not exceeding 6 per cent per ann
board shalfix from the day appointed for the payment thereof to the time of actual payme
the board may waive payment of such interest wholly or in part.

Payment in anticipation of calls may carry interest.

13.

The board may, if they think fit, receive froany member willing to advance the same, all
any part of the moneys due upon the shares held by him beyond the sums actually callec
upon the moneys so paid in advance or so much thereof as from time to time exce
amount of the calls themade upon the shares in respect of which such advances have
made, the Company may pay interest at such rate not exceeding 6 per cent per annu
members paying such sum in advance and the board agree upon, and the board may, at
repay tle amount s@dvanced upon giving to such member three months notice in writing.

Joint-thol dersé | iability to pay.

14.

The jointholders of a share shall be jointly and severally liable to pay all calls in re
thereof.

LIEN

C o mp a nien drsshates

15.

The Company shall have a first and paramount lien on every share (not beingpaitlihare)
for all moneys (whether presently payable or not) called or payable at a fixed time in res
that share, and the Company shall also have a lierll shaes (other than fully paid share
standing registered in the name of a single person, for all money presently payable by hir
estate to the Company but the board of directors may, at any time, declare any shai
wholly or in part exemptrbm the provisions of this article. The Company's lien, if any, ¢
share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

Register of transfers

22.

The Company shall keep a book to be called the Register of trmrasfdrtherein enter th
particulars of several transfers or transmissions of any share.

Transfer and transmission of fares

23.

a)

b)

The right of members to transfer their shares shall be restricted as follows:

a share may be traferred by a member or other person entitled to transfer to a person apj
by the President; and

subject as aforesaid, the directors, may in their absolute and uncontrolled discretion, re
register any proposed transfdrshares.

Notice of refusal to register transfer

24.

@

@

If the directors refuse to register the transfer of any shares they shall, within two month
the date on which the instrument of transfer or the intimation of such transmasithg case
may be, is delivered to the Company send to the transferee and the transferor or to the
giving intimation of such transfer, as the case may be, notice of the refusal.

In case of debentures/bonds, the transfenstrassion/sulalivision or consolidation shall b
effected within one month fro the date of lodgement thereof:

Provided that the notice of refusal to register transfer transmissioaj\dgion or consolidation
shall be sent within one month from the date which the instrument of transfer or ti
intimation/request of transmission/ sdlvision or consolidation, as the case may be, is lod
with the company

Company not bound to recognize any interest in shares other than that of the registere
holders.

25.

Save as herein otherwise provided, the directors shall be entitled to treat the person who
appears on the register of members as the holder of any share as the absolute owner th
accordingly shall not (except as ordered by a courtoofipetent jurisdiction or as by la
required) be bound to recognise any benami trust or equity or equitable contingent o
claims to or interest in such share on the part of a person, whether or not it shall have ex
implied notice thereof.

Execution of transfer

26.

The instrument of transfer of any share in the Company shall be executed both by the tre
and transferee, and the transferor shall be deemed to remain a holder of the share until 1
of the transferee is entered in tlegister of members in respect thereof.

Form of transfer

27.

Shares in the Company shall be transferred in the prescribed fegiweasin the Company
(Central Government) General Rules and Forms 1956 or any amendment thereof.
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Transfer to be left at dfice and evidence of title to be given

28.

Every instrument of transfer shall be left at the office for registration accompi
by the certificate of the shares to be transferred and such evidence as the Ci
may require to prove the title of theamsferor, or his right to transfer the shares.
instruments of transfer shall be retained by the Company but any instrume
transfer which the directors may decline to register shall be returned to the |
depositing the same.

Transmission by operation of law

29.

Nothing contained in article 23 shall prejudice any power of the Company to register as
holder any person to whom the right to any shares in the Company has been transm
operation of law.

When transfer books and regiter may be closed

30.

The transfer books and register of membertheregister of debenture holders may be clo:
for any time or times not exceeding in the aggregate 45 days in each year but not excee
days at a time, by giving not less than seways previous notice and in accordance v
Section 154 of the Act.

Directorés right to refuse registration

31.

The directors shall have the same right to refuse to register a person entitled by transmi
any shares or his nominee, as if he weetransferee named in the ordinary transfer prese
for registration.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

Transfer and transmission of debenturestc.

10

®3)

For the transfer/transmission of a security/bond/debenture of the paym the
security/bond/debenture holder (hereinafter referred to as the Bond holder) and the heir
bond holders will be required to comply with the terms and conditions of
security/bond/debenture issue. If the bond holder or his legal heirtdat®omply with the
required formalities like submission of the probate of will/letter of administration/ succe
certificate or any other document required then HUDCO Board will have right to r
transfer/transmission of security/bond/ debenture @rrey refusal as provided under the
Articles. However, in the event of death, bankruptcy or insolvency of an existing bond ho
the compliance of the required formalities create hardship to any of the bond holder of H
or his legal heir and HUDO Board is convinced of this fact, HUDCO Board may in
absolute discretion (which discretion shall not be questioned) dispense with the requirer
the production of the probate of will, letter of administration or succession certifica
compliarce of any other requirement by the bond holder or his heir and authorise the co
to register the name of the bond holder or his heirs on the basis of the indemnity bond
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 Com
general meeting increase the share capital by such sum, to be divided into shares
amount, as the resolution shall prescribe.

On what condition newshares may be issued

33.

Subject to such direction as may be issued by the President in this behalf, new shares
issued upon such terms and conditions and with such rights and privileges attached th
the general meeting resolving upon theation thereof shall direct and if no direction be giv
as the directors shall determine.

How far new shares to rank with shares in original capital.

34.

Except so far as otherwise provided by the conditions of issue, or by these articles, ahy
raised by the creation of new shares shall be considered part of the original capital and
subject to the provisions herein contained with reference to the payment of calls and inste
transfer and transmission, lien, voting, surrender danéraise.

New shares to be offered to members

35.

The new shares shall be offered to the members in proportion to the existing shares held
member and such offer shall be made by notice specifying the number of shares to wt
member is entiéd and limiting a time within which the offer, if not accepted, will be deeme
be declined; and after the expiration of such time or on receipt of an intimation froi
member to whom such notice is given that he declines to accept the shares thifedaectors
may dispose of the same in such manner as they think most beneficial to the Company.

Reduction of @pital etc.

36.

(a)
(b)

Subject to such direction as may be issuedthyg President in this behalf and to the provisic
of Sections 100 to 104f ehe Act, the Company may, from time to time, by special resolu
reduce its capital in any way and in particular and without prejudice to the generality
foregoing power may:

extinguish or reduce the liability on any of tleares in respect of share capital not paid up
either with or without extinguishing or reducing liability on any of its shares,
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(ii)

cancel any paid up share capital which is lost or is unrepresentsdilapbe assets; or

payoff any paid up share capital which is in excess of the wants of the Company up
footing that it may be called up again or otherwise, and the directors may subject
provisions of the Actaccept surrender of shares.

Sub-division and consolidation of shares

37.

(@)
(b)

(©)
(d)

(e)

Subject to the approval of the President, the Company in general meeting may, from
time:

increase its share capital by such amount as it thinks iexpday issuing new shares;
consolidate and divide all or any of its share capital into shares of larger amount than its ¢
shares;

convert all or any of its fully paid up shares into stock and reconveérstiinek into fully paid up
shares of any other denomination;

subdivide its shares or any of them into shares of smaller amount than is fixed t
Memorandum so, however, that, in the -glivision, the proportion between the amouaidp
and the amount, if any unpaid on each reduced share shall be the same as it was in th
the share from which the reduced share is derived;

cancel shares which at the date of the passing of the resolution in that behaliphbeen
taken or agreed to be taken by any person, and diminish the amount of its share capite
amount of the shares so cancelled.

And shall file with the Registrar such notice of exercise of any such powers as may be
by the Act.

MODIFICATION OF CLASS RIGHTS

Power to modify

38.

@
(b)

If at any time, the capital, by reason of the issue of preference shares or otherwise, is
into different classes of shares, all or any of the rights and privileges attached to each cle
subjedt to the provisions of Sections 106 and -107 of the Act, and subject to the prior ag
of the President be modified, abrogated or dealt with by agreement between the Compi
any person purporting to contract on behalf of that class, provided gregnzent is:

ratified in writing by the holders of at least three fourth of the nominal value of the issued
of that class; or

confirmed by a special resolution passed at a separate general meeting ddehe dfoshares
of that class and all the provisions hereinafter contained as to general meetingugha
mutandisapply to every such meeting, except that the quorum thereof shall be members |
or representing by proxy offdth of the nominal aount of the issued shares of that class.

This article is not by implication to curtail the power of modification which the Company w
have if the article was omitted.

BORROWING POWERS

Power to borrow

39.

40.

Subject to the provisions of the Actgthboard may, from time to time, borrow and/or secure
payment of any sum or sums of money for the purposes of the Company, by mear
resolution passed at the meeting of the Board.

Provided that the borrowings will be regulated as may be decidedebBoard of Directors
keeping-in view the guidelines and subject to the directions issued by the Government o
from time to time.

The Board may, keeping in view the guidelines and subject to the directions issued
Government of Indiarbm time to time, raise or secure the payment or repayment of suct
or sums in such manner and upon such terms and conditions in all respects as it thinks f
particular, by the issue of bonds, perpetual, or redeemable debentures or debeskuoe aty
mortgage charge or other security on the undertaking of the whole or any part of the proy
the Company (both 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 f
equities between the Company and the persons to whom the same may be issued.

Issue of debentures etc. at discount or with special privilege

42.

Subject to the appwal of the President and Sections 79 and 117 of the Act, any deber
debenture stock, bonds or other securities may be issued at a discount,- premium or ot
and with any special privileges to redemption, surrender, drawings, appointment tjrdlil
and otherwise.

Persons not to have priority over any prior charge

43.

Whenever any uncalled capital of the Company is charged, all persons taking any sub
charge thereon shall take the same subject to such prior charge and shall notdak Bn
notice to the sharholders or otherwise to obtain priority over such prior charge.
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GENERAL MEETINGS

General meeting

45.

The first annual general meeting of the Company shall be held within 18 months from tr
of its incorporation and theriéar the next annual general meeting of the Company shall be
within 6 months after the expiry of the financial year in which the first annual general me
was held and thereafter an annual general meeting shall be held by the Company v
montts after the expiry of each financial year, in accordance with the provisions of Sectic
of the Act. Such general meetings shall be called "annual general meetings" and a
meetings of the Company shall be called "extrdinary general meetings".

When extraordinary meetingto be called

46.

@)

@

@)

The board may, whenever it thinks fit, and it shall when so required by the President or
requisition of the holders of not less than w@eth of the paidip 'capital of the Company upac
which all calk or other sums then due have been paid, forthwith proceed to convene ar
ordinary meeting of the Company and in the acafssuch requisition the following provision
shall have effect:

The requisition must state the objectaneeting and must be signed by the requisitionists
deposited at the office and may consist of several documents in like form each signed by
more requisitionists.

If the board does not proceed within 21 days from theafadeposit of valid requisitions to ca
a meeting on a day not later than 45 days from such date, the meeting may be called by
the requisitionists as represent either a majority in value of theupasthare capital held by a
of them or not lesshan onetenth of such of the paidp share capital of the Company as
referred to in clause (a) of siglection (4) of Section 169 of the Act whichever is less.

Any meeting convened under this article by the requisitionists beatlonvened in the sarnr
manner as nearly as possible as that in which meetings are to be convened by the directc

If, after a requisition has been received, it is not possible for a sufficient number of direc
meet in time so as to form a quoruamy director may convene an extraordinary gen:
meeting in the same manner as nearly as possible as that in which meetings may be con
the directors.

Notice of Meeting.

47.

At least twenty one clear days' notice in writing specifying theeplday and hour of Gener:
Meetings, with a statement of business to be transacted at the meeting shall be served
member in the manner provided by the Act, but with the consent in writing of all the me
entitled to receive notice dhe same,any General Meeting may be convened by such shi
notice and in such manner as those members may think fit.

Businessof annual meeting.

58.

The business of any annual general meeting shall be to receive and consider the profit
account, the Hance sheet and the report of the directors and of the auditors, to d
dividends, and to transact any other business which under these articles ought to be tran
any annual general meeting. All other business transacted at an annual geetnaj, red 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,
a quorum for @eneral meeting.

Right of President to appoint any person as his representative.

60.

@)

)

©)

4

®

The President, so long as he is a shareholder of the Company, may, from time to time
such person as he thinks fit (who need not be a membarembers of the Companyd

represent him at all or any meetings of the company

Any person appointed under salause (1) of the article, who is personally present at
meeting, shall be deemed to be a member entitled to vdtbepresent in person and shall
entitled to represent the President at all or any such meetings and to vote on his behalf
on a show of hands or on a poll.

The President may, from time to time, cancel any appointment umatés sukclause (1) of this
article and make fresh appointments.

The production at the meeting of an order of the 'President, evidenced as provided
Constitution of India shall be accepted by the Company as sufficientneeide any such
appointment or cancellation as aforesaid.

Any person appointed by the President under. this article may, if so authorised by suct
appoint a proxy whether specially or generally.

Chairman of general meeting

61.

The Chairman of the board of directors shall be entitled to take the chair at every ¢
meeting or if there be no such Chairman, or if at any meeting he shall not be present
fifteen minutes after the time appointed for holding such meetinig anwilling to act as
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Chairman, the members present shall choose another director as Chairman, and if no
shall be present or, if all the directors present decline to take the chair, then the m
present, shall choose one of the member&tGlmirman.

When if guorum not present, meeting to be dissolved and when to be adjourned

62.

If within fifteen minutes from the time appointed for the meeting a quorum is not preser
meeting, if convened upon any requisition of the members assafdrghall be dissolved but i
any other case it shall stand adjourned to the same day in the next week not being
holiday (but if the same be a public holiday the meeting shall stand adjourned to the suc:
date of such public holiday) at tleame time and place and if, at such adjourned meetir
quorum is not present, those members who are present shall be a quorum and may tra
business for which the meeting was called.

How guestions to be decidd at meeting

63.

Every question suhitted to a meeting shall be decided in the first instance by a show of
and in the case of an equality of votes the chairman shall, both on a show of hands and
(if any), have a casting vote in addition to the vote to which he may bedrtitla member.

What is to be evidence of the passing of resolution where poll not demanded

64.

At any general meeting, a resolution put to the vote of the meeting shall be decided on
of hands, unless a poll is, before or on the declaration eofrébult of the show of hand
demanded by a member present in person or proxy or by duly authorised representati
unless a poll is so demanded a declaration by the chairman that the resolution has, on a
hands been carried or carried unamirsly or by a particular majority or lost, and an entry
that effect in the book of proceedings of the Company shall be conclusive evidence of tl
without proof of the number or proportion of the votes recorded in favour of or agains
resolutbn.

Poll

65.

If a poll is duly demanded, it shall be taken in such manner and at such time and place ¢
accordance with Sections 179 and 180 of the Act.

Power to adjourn general meeting.

66.

The chairman of a general meeting may, with the eohsf the member, adjourn the same fr
time to time and from place to place, but no business shall be transacted at any ad
meeting other than the business left unfinished at the meeting from which the adjournme
place.

In what cases poll aken without adjournment

67.

Subject to provisions of Section 180 of the Act, any poll duly demanded on the electio
chairman of a meeting or on any question of adjournment shall be taken at the meeting
adjournment.

68.

Business may proceedot withstanding demand of poll

The demand of a poll shall not prevent the continuation of a meeting for the transaction
business other than the question on which a poll has been demanded.

Chairmands decision conclusi ve

69.

The chairman of anyeeting shall be the sole judge of the validity of every vote tender
such meeting. The chairman present at the taking of a poll shall be the sole judge of the
of every vote 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 upol
every member present in person or by proxy or by duly authorised representative shall h
vote for every share held by him.

BOARD OF DIRECTORS

Number of directors

82.

Until otherwise determined in a general meeting the number of directors of the Compan
be not less than three and not more than ten. The directors are not required to h
qualification shares.

Appointment of chairman, managing director and other directors

83.

@)

)

@)

The President shall appoint the chairman and shall appoint other directors in consultatit
the chairman provided that no such consultation is necessary in respect of gove
representatives on the board directors of the Company. The directors (including -
chairman/managing director) shall be paid such salary and/or allowances as the Presidt
from time to time, determine.

The President may, from time to time, appoint a mampglirector and other wholéme

director/directors on such terms and remuneration (whether by way of salary or otherwise
may think fit.

Subject to the relevant provisions of the Athe President shall have the right to o or

dismiss the chairman, the managing director/wholetime director and the directors fc
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reasons whatsoever and shall have the right to fill in any vacancy in the office of the che
managing director/ wholéme director or the directors causdi/ removal, dismissal
resignation, death, or otherwise.

Subject to the provisions of Section 292 of the Companies Act, the directors may, from 1
time, entrust and confer upon the chairman or the managing director, fangieeing such of
the powers as they may think fit and may confer such powers for such time and to be e»
for such objects and purposes and on such terms and conditions and with such restric
they may think expedient and may from time to timeoke, withdraw, alter or vary all or an
of such powers.

The President may, from time to time, appoint General Manager(s) Constituent un
consultation with the Board of Directors, on such terms and remuneration as he may tl
and remove oridmiss them for any reasons whatsoever and shall have the right to fill il
vacancy in the office of the General Manager(s) caused by removal, dismissal, resig
death or otherwise.

Disqualifications of directors

88.

A person shall not be capatof being appointed as a director of the Company if he suffers
any of the disqualifications enumerated in Section 274 of the Act. The office of a directo
be vacated if any of the conditions set out in Section 283 of the Act comes to halpigeis.
without prejudice to the right of the President to remove any director without assignin
reasons whatsoever.

Powers of diairman

93.

(ii)
(iii)
(iv)

The Chairman shall reserve for the orders of President any proposals or decisions
directors in any magr which, in the opinion of the Chairman, is of such importance as 1
reserved for the approval of the President. No action shall be taken by the Company in
of any proposal or decision of the directors reserved for the approval of the Pressic
aforesaid until his approval to the same has been obtained. Without prejudice to the ge
of the above provision the directors shall reserve for the order of the President any prog
decision for:

the sale, lease or disgal otherwise of the whole, or substantially the whole of the underte
of the Company.

the formation of aubsidiary Company.

the winding up of the Company; and

the division of cagal into different classes of shares.

Rights of the President

127.

0]
(ii)
(i)
(iv)
v)
(vi)
(vii)

Notwithstanding anything contained in any of these Articles the President may, from ti
time, issue such directives or instructions as may be considered necessary in regar
finances, conduct of business and affairs of the Company. The Company shall give imt
effect to the directives or instruction so issued. In particular the President will have the po
to give directions to the Company as to the exercise arfidrp@mce of its functions in matte
involving national security of substantial public interest;

to authorise the amount of capital to be raised and the terms and conditions on which it
raised;

to approve the corporation's revenue budgecase there is an elementdsficit which is

proposed to be met by obtaining funds from the Government;

to approve purchases and contracts of a major nature involving substantial capégivaloich

are in excess of the powers vested in thrpa@tion;

to call for such returns, accounts and other information with respect to the propert
activities of the Company as may be required from time to time;

to approve the enterprise's fiyear and annual plans of development and thagamy's capital
budget;

to approve agreements involving foreign collaboration proposed to be entered into

Company.

Provided that all directives issued by the President shall be in writing addressed

Chairman. The Board shall, excepteve the President considers that the interest of the nat
security requires otherwise, incorporate the contents of directives issued by the Presidel
annual report of the Company and also indicate its impact on the financial position

Conpany

General power of Company vested in idectors

84.

@)

Subject to the provisions of the Act, the board of directors of the Company shall be enti
exercise all such powers and to do all such acts and things as the Company is dutinc
exercise and do, provided that the board shall not exercise any power or do any act
which is directed or required, whether by the Act or any other Act or by the memorandui
articles of the Company or otherwise, to be exercised or donédebfdmpany in genere
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meeting.

Provided further that in exercising any such power or doing any such act or thing, the
shall be subject to the provisions contained in that behalf in the Act or any other Act or
memorandum and articles of the@pany, or in any regulations not inconsistent therewith
duly made thereunder, including regulations made by the Company in general meeting.

No regulation made by the Company in general meeting shall invalidate any priorthet
board which would have been valid if that regulation had not been made.

DIVIDENDS

Dividends

100 The profits of the Company available for payment of dividends, subject to any special
relating thereto created or authorized to be crelayettiese presents and subject to Section 9
the Act and subject to the provisions of these presents as to reserve fund shall, with the ¢
of the President, be divisible among members in the proportion to the amount of the capi
by them repectively.

Paid up in Advance

101 Where capital is paid up on any shares in advance of calls, such capital shall not, confel
to participate in profits.
Declaration of dividends

102 The Company in general meeting may declare a dividend taideg@the members accordir
to their rights and interests in the capital, and may fix the time for payment but no dividen
exceed the amount recommended by the directors.

Dividends out of profits only and not to carry interest

103 No dividend shibe payable, otherwise than out of the profits of the year or other period ¢
other undistributed profits of the Company and no dividend shall carry interest as agai
Company.

Interim d ividend

105. The directors may from time to time pay the members such interim dividends
in their judgement the position of the Company justifies.
Unclaimed dividend

113. All dividends unclaimed for one year, after having been declared, may be invested or ott
made use of by the directors for thenefit of the Company until claimed. No unclaim
dividend shall be forfeited.

WINDING UP
Distribution of assets on winding up
128. If the Company shall be wound up and the assets available for distribution among the m

as such shall be insuffent to repay the whole of the paid up capital, such assets sh:
distributed so that, as nearly as may be the losses shall be borne by the members in prog
the capital paid up or which ought to have been paid up, at the commencement of thg \
up of the shares held by them respectively. And if, in winding up, the assets availal
distribution among the members shall be more than sufficient to repay the whole of the
paid up at the commencement of the winding up, the excess shdisthibuted amongst th
members in proportion to the capital at the commencement of the winding up, paid up or
ought to have been paid up on the shares held by them respectively. But this clause
without prejudice to the rights of the hotd®f shares issued upon special terms and conditi
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MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carrierion by
Company or entered intmore than two years before the datetted Shelf Prospectus) which are or may be
deemed material have been entered or are to be entered inwr Bpmpany. These contracts and also the
documents for inspection referred to hereunder, may be inspect¥dorking Days at the Registered and
Corporate Office obur Company situated &ddUDCO Bhawan, Core7A, India Habitat Centre, Lodhi Road,
New Delhi 110003India, from 10.00 a.m. and 12.00 noon on ¥hgyrking Dayduring whichlssue is open for
public subscption undetthis Prospectus Tranclielll.

MATERIAL CONTRACTS

1. Memorandum of Understanding datédgust 28, 201®etweerour Company and the Lead Managers.

2. Memorandum of Understanding datadgust 27, 201detweenour Company and the Registrar to the
Issue.

3. Debenture Trustee Agreement dafedyust 27, 201detweerour Companyand the Debenture Trustee

4, Escrow Agreement date8eptember 102013 betweenour Company, the Registrar, the Escrow
Collection Banks and the Lead Managers.

5. Tripartite Agreemersg datel September 20, 201lbetween CDSINSDL, our Company andthe

Registrarto the Issue

MATERIAL DOCUMENTS

1. Memorandum and Articles of Associationafr Company, as amended to date.

2. Copy of shareholders resolution dat@dcember 20, 2006nder sectior293 (1) (d) of the Companies
Act onborrowing limit.

3. Copy of the Board resolutiastatedAugust 23, 2012pproving the Issue.

4, Letter datedFebruary 10, 2014rom CARE revalidating its earlierating of6 CARE foAhed
Bonds

5. Letter dated-ebruary 10, 2018y IRRPL providing creditratingofé | ND # the Bonds.

6. Consentsof each of the Directordhe Compliance OfficerLead ManagersConsortium Members,

Legal Counselto theCompany Registrar to the Issue, Bankers to Issue, Bankers tour Company,
the Debenture Trustee for the Bonds and the Credit Rating Agencies to include their names in the
Prospectus Tranchielll, in their respective capacities.

7. Consent of theAuditors dated February 20, 2014or inclusion of their name and the report on the
financial statementén the form and context in which they appear in 8telf Prospectuand their
statement on tax benefits mentioned herein.

8. Audi t or 6 s Aldgus 29r 2019d thetrefodmatted financial informatigrepared under Indian
GAAP for thefinancial yeaMarch 31,2009, 2010, 2011, 2012 and 2013
9. Audi t or 6 s Crteberd28, 201ahthe Lénited Review Financial Information

10. Audi tords Report dated January 29, 2014forthe t he
nine montts period ended December 31, 2013.
11. Notification 61/2013/F.No. 178/37/2013TA.1) dated August 8, 201Bsued by the CBDT.

12. Annual Report obur Company for the last five Fiscals.
13. In-principle listing approvafrom BSEvide its letter noDCS/SP/PIBOND/03/1314 datedSeptember
6,2013

14. Due Diligence Certificate datdeebruary?24, 2014filed 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 intezst ofour Company in compliance with applicable laws.
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DECLARATION

We, theundersignedhereby declare that all the relevant provisions of the Companies Act,abésthe 2013
Companies Act, to the extent applicaltlee guidelines issued by the Govermmef 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 Inda (Issueand Listing of Debt SecuritigsRegulatios, 208, have been complied with and no
statement made ithis Prospectus Tranchielll is contrary to the provisions of the Companies Act, 1956

the 2013 Companies Act, to the extent applicatile Seurities and Exchange Board of India Act, 1982

rulesand regulationsnadethereunder, as the case may be

We further certify that all the statementstliis Prospectus Tranclhielll, are true and correct ami not omit
disclosure of any material fagthich may make the statements made therein, in light of circumstances under
which they were made, misleadiagd thathis Prospectus Tranchielll does not contain any mgatements

Signed by theBoard of Directors of the Company

Veerappa Parameshvegpa Baligar
Chairman and Managing Director

Nand Lal Manjoka
Director

Anil Kumar Kaushik
Director

Karan Bir Singh Sidhu
Director

Naresh Salecha
Director

Dinesh Bhikhubhai Mehta
Director

Virender Ganda
Director

Sukhadeorl horat
Director

Place: New Delhi

Date:February24, 2014
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ANNEXURE A: SHELF PROSPECTUS DATED SEPTEMBER 11, 2013
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ANNEXURE B: LIMITED REVIEW FINANCIAL INF ORMATION

REVIEW REPORT

The Board of Directors,

Housing & Urban Development Corporation Ltd.
Core 7A, UDCO BHAWAN,

India Habitat Centre

Lodhi Road,

New Delhii 110 003

We have reviewed the accompanying statement chudiited financial results ofHousing & Urban

Development Corporation Limited for the half year ending 30September 2013. This statemestthe
responsibility of t he companyo6s management and has
responsibility is to issue a report on these financial statements based on our review.

We conducted our review in accordance with the Standard on REvigagement (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
asurance 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 havepesformed 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 believe that the
accompanying statement of -amdited financial results for the half yeanded 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
secuities 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 in
respect of income recognition, asssassification, provisioning and other related mattexsept 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 B30R3rore 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

Placeof Signatures : New Delhi
Date : October 28, 2013
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Note:

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 MONTHS ENDED 30.9.2013

Annexure |

(" in crore)

Particulars

6 months ended

Corresponding 6

Previous year

30.9.2013 months ended in he 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 52.09 98.93
Total Expenditure
a) Interest and other finamticharges 793.50 786.97 1567.92
b) Exchange Gain)/ Loss 17.90 25.41 (15.20)
c) Staff Cost 67.97 59.74 122.30
d) Depreciation 2.50 2.40 4.96
e) Other Expenditure 23.38 20.13 50.68
f) Provision on Loans (Net) 11.62 108.82 13300
g) Provision on Debtors/recoverable, Loan - - 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 Items 448.42 430.04 1041.99
Exceptional itens - - -
Profit (+)/ Loss ) from Ordinary Activities 448.42 430.04 1041.99
before tax
Prior Period Adjustments (Net) 0.21 0.16 (19.71)
Provision for Tax

- Current Tax (Including Prior Period Tax 121.77 135.99 295.3
Adjustments)

- Deferred Tax 24.33 (3.54) 66.01
Net Profit (+)/ Loss+) from Ordinary 302.11 297.43 700.56
Activities after tax
Extraordinary Iltems (net of tax expense) - - -
Net Profit(+)/ Loss() for the period 302.11 297.43 700.56
Paid-up Equity Share Capital (Face Value 2001.90 2001.90 2001.90
1000 per share)

Reserves excluding Revaluation Reser 4512.06
(As at 31.3.2013)

Analytical Ratios

(i) Capital Adequacy Ratio (%) - - 23.24
(ii) Earnings Per Shar&PS) () 150.91 148.57 349.95
NPA Ratios

(i) Gross NPA (Amount) 2581.68 2397.80 1513.66
(i) Net NPA (Amount) 1263.76 1108.73 210.35
(iii) Gross NPA (%) 9.44 9.55 5.69
(iv) Net NPA (%) 4.85 4.66 0.83
(v) Return on asse(86) 1.25 1.37 2.96

The Corporation does not have more than one segment eligible for reporting in terms of Accounting Siahdar
As per NHB norms, RA provision required on loanis ©= 1307.58 crore whereas the total provision méde
*1437.58 crore as on 30.9.2013. As such an additional provision on loari8@fcrore is available beyond NH
norms as on 30.09.2013 as again380 crore which was available as on 31.03.2013.
The Company had mobilised Tax Free Bonds &,000 croe through public issue in the year 2e012 and

2401.34 crore during the year 201R3. In complianceof SEBI requirement, Company has created Bo
Redemption Reserve 0f481.54 crore in the accounts as on 31.03.2013.
The main audit observations ¢he accounts for the financial year 2€®13 are under review and necessary ac

is being taken.

There is no Investor complaint pending with HUDCO.
All the shares are held by Government of India and its nominees.
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The unauditedinancial resuk for the six months ended 30.9.2013 have been Limited Reviewed by the St:
Auditors.

Figures of corresponding period in the previous year have been regrouped, wherever necessary.

The Company has paid final dividendofl50 crore and dividenthx of* 25.50 crore for the financial year 201
2013.

The above unaudited financial results as reviewed byAtldit Committee were taken on record by the Board
Directors at their meeting held on 28.10.2013 .

for and
on behalf of Board of Directors

DATE : October 28, 2013 V P Baligar
PLACE : NEW DELHI Chairman and Managing Director
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