Kofak Infrastructure Debt Fund Limited For Private Circufation Only
Serial No: KIDFL/2017-18/001

Disclosure Document issued in conformity with private placement offer letter as per PAS-4 (Pursuant to
section 42 of Companies Act, 2013 read with rule 14 (1) of Companies (Prospectus and Allotment of Securities)
Rules, 2014 as amended from time to time.

MEANT FOR USE OF THE ADDRESSEE ONLY

Kotak Infrastructore Debt Fund Limited
CIN: U65910MH1988PLC048450

{A public limited company incorporated under Companies Act, 1956)
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Disclosure Document issued in conformity with private placement offer letter as per PAS-4 (Pursuant to
section 42 of Companies Act, 2013 read with rule 14 (1) of Compames (Prospectus and Allotment of Securities)
Rules, 2014 as amended from time to time

Issue by Kotak Infrastructure Debt Fund Limited (The “Company” or the “Issuer”) of Secured, Redeemable,
Non-Convertible Pebentures, with a face value of Rs. 10,800,000/~ (Rupees Ten Lakhs Only) each
(“Debentures®), for a total issue size of Rs.100,00,00,000/- (Rupees One Hundred Crores Only) on Private
Placement basis (“Issue™), .

BACKGROUND:

This Disclosure Document is related to the Debentures to be issued by Kotak Infrastructure Debt Fund Limited on 2
private placement basis and contains relevant information and disclosures required for the purpose of issuing of the
Debentures, The issue of the Debentures under this Disclosure Document and creation of security in relation thereto,
has been authorised by a resolution passed by the Board of Directors of the Issuer on October 18, 2017 and by the
shareholders of the Issuer on November 2, 2017

CREDIT RATING:

The Debentures proposed to be issued by the Company have been rated “AAA/Stable” by CRISIL and AAA/Stable”
by ICRA vide its letter dated November 22, 2017 : CRISIL & November 20 , 2017 : ICRA respectively. Instruments
with this rating are considered to have a very high degree of safety regarding timely servicing of financial obligations.
Please refer to Anmexure [I} of this Disclosure Document for the letter dated November 22, 2017 : CRISIL &
November 20 , 2017 : ICRA from the Rating Agency assigning the abovementioned credit rating,

ISSUER'S ABSOLUTE RESPONSIBILITY:

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms, that the information
contained in this Disclosure Documeni contains all the information with regard to the Issuer and which is material in
the context of the Issue and as required under Saction 42 of the Companies Act, 2013 and the Companies (Prospectus
and Allotment of Securities) Rules, 2014, as amended from time to time, and that the information contained in this
Disclosure Document is true and correct in all material respects and is not misleading in any material respect, that the
opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which
makes this Disclosure Document as a whole or any of such information or the expression of any such opinions or
intentions misleading in any material respect.

ISSUE SCHEDULE:

As set out in the Term Sheet annexed hereto as Annexure {I]. Please note that the Company reserves the right to
change the Issue Schedule including the Deemed Date of Allotment (as defined hereinafter) at its sole discretion,
without giving any reasons or prior notice. The Issue shall be open on banking hours on each day during the period
covered by the Issue Schedule herein mentioned.
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LISTING:

The Debentures are not proposed to be listed on any recognized stock exchange

Not Applicable 1DBI Trusteeship Services Link Intime India Private
Limited Limited
Asian Building, Ground Floor C - 13, Pannalal Silk Mills compound,
17, R Kamani Marg L.B.S. Marg, Bhandup (W),
Ballard Estate, Mumbai 400001 Mumbai — 400 078,
Tel: +91 22 4080 7005
Fax: +91 22 6631 1776 Tel: 022-2596 3838
Fax: (022-2594 6979

NOTICE TO INVESTORS AND GENERAL DISCLAIMER:

This Disclosure is neither a prospectus nor a statement in lieu of prospectus and does not constitute an offer to the
public generally to subscribe for or otherwise acquire the Debentures to be issued by Kotak Infrastructure Debt Fund
Limited (the “Issuer”). This Disclosure Document is for the exclusive use of the institutions to whom it is delivered,
and it should not be circulated or distributed to third parties. It cannot be acted upon by any person other than to
whom it has been specifically addressed. Multiple copies hereof given to the same entity shall be deemed to be
offered to the same person. No document In relation to the Issuer or this Issue has been delivered for registration to
any authority, Neither this Disclosure Document nor any other information supplied in connection with the
Debentures is intended to provide the basis of any credit or other evaluation and a recipient of this Disclosure
Document should not consider such receipt a recommendation to purchase any Debentures. Each potential investor
contemplating the purchase of any Debentures should make its own independent investigation of the financial
condition and affairs of the Company and its own appraisal of the creditworthiness of the Company as well as the
structure of the Issue. Potential investors should consult their own financial, legal, tax and other professional advisors
as to the risks and investment considerations arising from an investment in the Debentures and should possess the
approptiate resources to analyze such investment and the suitability of an investment to the investor's particular
circumstances, No person has been authorized to give any information or to make any representation not contained in
or incorporated by reference in this Disclosure Document or in any material made available by the Company to any
potential investor pursuant hereto and, if given or made, such information or representation must not be relied upon as
having been authorized by the Company.

The Debentures offered pursuant to this Disclosure Document shall be subject to the terms and conditions pertaining
to the Debentures outlined hereunder as modified / supplemented by the terms of the Term Sheet and other documents
in relation to such issuance. The terms and conditions contained in this Disclosure Document shall be read in
conjunction with the provisions (as may be mutually agreed between the issuer and respective debenture holders from
time to time) contained in the Term Sheet, and in case of any repugnancy, inconsistency or where there is a conflict
between the terms and conditions as are stipulated in the respective Term Sheet on one hand, and the terms and
conditions in the Disclosure Document (and necessary addendums to the Disclosure Document) on the other, the
provisions contained in the Term Sheet shall prevail over and override the provisions of the Disclosure Document
{and necessary addendums to the Disclosure Document) for all intents and purposes.

The contents of this Disclosure Document are intended to be used only by the Debenture Holders to whom it is
issued. It is not intended for distribution to any other person and should not be reproduced by the recipient. No
invitation is being made to any persons to whom this Disclosure Document has not been sent. Any application by a
person to whom this Disclosure Document has not been sent by the Company shall be rejected without assigning any
reason. Invitations, offers and sales of the Debentures shall only be made pursuant to this Disclosure Document, The
person who is in receipt of this Disclosure Document shall maintain utmost confidentiality regarding the contents of
this Disclosure Document and shall not reproduce or distribute in whole or part or make any announcement in public
or to a third party regarding its contents, without the prior written consent of the Company. All Debenture Holders are
required to comply with the relevant regulations/guidelines applicable to  them for investing in this Issue. It is the

)
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responsibility of the, EligibIAe'lnvestors to have obtained all consents, approvals or authorizations required by them to
participate in the Issue, Ce . ‘ .

This Disclosure Document is issued by the Issuer. The views contained in this Disclosure Document do not
necessarily reflect the views of its directors, officers, employees or Affiliates. This Disclosure Document does not
purport to contain all the information that any Debenture Holder may require. Further, this Disclosure Document has
been prepared for informational purposes relating to this transaction only and upon the express understanding that it
will be used only for the purposes set forth herein.

The Issuer confirms that the information contained in this Disclosure Document is true and correct in all material
tespects and is not misleading in any material respect to the best of understanding. All information considered
adequate and relevant about the Issue and the Tssuer has been made available in this Disclosure Document for the use
and perusal of the Debenture Holders and no selective or additional information would be available for a section of
Debenture Holders in any manner whatsoever. The Issuer does not undertake to update the Disclosure Document to
reflect subsequent events after the date of the Disclosure Document and thus it should not be relied upon with respect
to such subsequent events without first confirming its accuracy with the Issuer.

Pursuant to the provisions of Section 42 of the Companies Act, 2013 read with the Companies (Prospectus and
Allatment of Securities) Rules, 2014, the copy of this Disclosure Document shall be filed with the ROC within the
stipulated timelines under the Companies Act, 2013, The Issuer accepts no responsibility for statements made other
than in this Disclosure Dociment or any other material expressly stated to be issued by or at the instance of the Issuer
in connection with the issue of the Debentures and that anyone placing reliance on any other source of information
would be doing so at their own risk.

The person who is in receipt of this Disclesure Dacument shall not reproduce or distribute in whole or part or make
any announcement in public or to a third party regarding the contents hereof without the consent of the Issuer. The
recipient agrees to keep confidential, all information provided (or made available hereafter), including, without
linsitation, the existence and terms of the Issue, any specific pricing information related to the Issue or the amount or
terms of any fees payable to the Issuer or other parties in connection with the Issue. This Disclosure Document may
not be photocopied, reproduced, or distributed to others at any time without the prior written consent of the Issuer.
Upon request, the recipients will promptly return all material received from the Issuer (including this Disclosure
Document) without refaining any copies hereof. If any recipient of this Disclosure Document decides not to
participate in the Issue, that recipient must promptly return this Disclosure Docuntent and all reproductions whether in
whole or in part and any other information statement, notice, opinion, memorandum, expression or forecast made or
supplied at any time in relation thereto or received in connection with the Issue to the Issuer. The Company does not
undertake to update this Disclosure Document to reflect subsequent events after the date of this Disclosure Document
and thus it should not be relied upon with respect to such subsequent events without first confirming its accuracy with
the Company. : :

Neither the delivery of this Disclosure Document nor the issue of any Debentures made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the affairs of the
Company since the date-thercof.

This Issue is a domestic issue restricted to India and no steps have been taken or will be taken to facilitate the Issue in
any jurisdictions other than India. Hence, this Disclosure Document does not constitute, nor may it be used for or in
connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or 1o any person to whom it is unlawful to make such an offer or solicitation. No action is being taken to
permit an offering of the Debentures or the distribution of this Disclosure Document in any jurisdiction where such
action is required. This Disclosure Document is not intended for distribution to, ot use by, any person or entity in any
jurisdiction or country where distribution or use of such information would be contrary to law or regulation. Persons
into whose possession this Disclosure Document comes are required to inform themselves about and to observe any
such restrictions. This Disclosure Document is made available to potential investors in the Issue on the strict
understanding that it is confidential and may not be transmitted to others, whether in electronic form or otherwise.

GENERAL RISK:

Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds in the
debt instruments, unless they can afford to take the risks attached to such investments, For taking an investment

decision, investors must rely on their own examination of the Issuer and the Issue including the risks involved. The.

Debentures have not been recommended or approved by Securities and Exchange Board of India (SEBI) nor does
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SEBI guarantee the accuracy or adequacy of this document. Specific attention of investors is invited to statement of
Risk Factors contained on Page 9 of this Disclosure Document. These risks are not, and are not intended to be, a
complete list of all risks and considerations relevant to the Debentures or investor’s decision to purchase the
Debentures.

FORWARD LOOKING STATEMENTS:

This Disclosure Document containg certain forward-looking statements. These forward-looking statements generally
can be identified by words or phrases such as aim, anticipate, belicve, expect, estimate, intend, objective, plan,
project, shall, will, will continue, will pursue or other words or phrases of similar import. Similarly, statements that
describe our objectives, strategies, plans or goals are also forward-looking statements. All forward-looking statements
are subject to risks, uncertainties and assumptions about the Issuer that could cause actual results to differ materiaily
from those contemplated by the relevant forward-looking statement.

Important factors that could cause actual results to differ materially from the Issuer’s expectations include, but are not
limited to, the following:
a) delay or non-receipt of necessary government and other approvals;
b) regulatory changes pettaining to.the industry in India which have an impact on the Issuer’s business and
durability to respond to them;
c) the Issuer’s ability to successfully implement its strategy, growth and expansion;
d) competition in the industry in which the Issuer operates in;
e) the Issuer’s ability te respond to technological changes;
f) the Issuer’s exposure to market risks;
g) the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
. h) foreign exchange rates, equity prices and other rates or prices; and
i) general economic and political conditions in India and globally, which have an impact on the Issuer’s
business and its ability to respond to them,

By their nature, certain matket risk disclosures are only estimates and could be materially different from what actually
oceurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated. Neither the Issuer, Registrar, Debenture Holders nor any of their respective Affiliates have any obligation
to update or otherwise revise any statements reflecting circumstances arising after the date hercof or to reflect the
oceurrence of underlying events, even if the underlying assumptions do not come to fruition.

There is ne litigation currently outstanding against the Issuer — in light of this, in this Disclosure Document, there are
no disclosures pertaining to material litigation. This apart, in respect of other legal proceedings, investigations and
cases, which if determined against the Issuer, its subsidiaries or its promoters would, in the opinion of the Issuer, have
a material adverse impact on the financial condition or results, business, reputation or intellectual property assets of
the Issuer or its subsidiaries, given the size, nature of operations and locational diversity of the Issuer and its
subsidiaries, the list of such proceedings, investigations and cases is restricted to material issues.

However, pursuant to the provisions of Section 42 of the Companies Act, 2013 read with the Companies (Prospectus
and Allotment of Securities) Rules, 2014, the copy of this Disclosure Document shall be filed with the ROC within
the stipulated timelines under the Companies Act, 2013 as a post issue condition. It is to be distinctly understood that
this Disclosure Docutnent should not in any way be deemed or construed to have been approved or vetted by SEBI
and that this Issue is not recommended or approved by SEBI and nor does the SEBI guarantee the adequacy and
accuracy of this Disclosure Document,

DISCLAIMER CLAUSE OF RBI

The Issuer is having a valid certificate of registration dated April 06, 2017, bearing registration no. N-13.02177,
issued by the Reserve Bank of India under section 45 TA of the Reserve Bank of India Act, 1934, However, the RBI
does not accept any responsibility or guarantee about the present position as to the financial soundness of the Issuer or
of the correctness of any of the statements or representations made or opinions expressed by the Issuer and for
repayment of deposits / discharge of liabilities by the Issuer,

DISCLAIMER IN RESPECT OF JURISDICTION
Issue of the Debentures have been/will be made in India to investors as specified under clause “Who Can Apply” in
this Disclosure Document, who have been/shall be specifically approached by the Company. This Disclosure

)\
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Document is not to be construed or constituted as an offer to sell or an invitation to subscribe to Debentures offered
hereby to any person to whom it is not specifically addressed. This Disclosure Document does not constitute an offer
to sell or an invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is
unlawful to make an offer or invitation in such jurisdiction. The Debentures are governed by and shall be construed in
accordance with the existing Indian laws as applicable in the state of Maharashéra. Persons into whose possession this

‘Disclosure Document comes are required by the Issuer to inform them about and observe any such restrictions. The

sale or transfer of these Debentures outside India may require regulatory approvals in India, including without
limitation, the approval of the RBI.

DISCLAIMER IN RESPECT OF RATING AGENCY

Rating is opinion on credit quality and is not recommendation to sanction, renew, disburse or recall the concerned
bank facilities or to buy, sell or hold any security. The Rating Agency has based their rating on information obtained
from sources believed by it to be accurate and reliable. The Rating Agency does not, however, guarantee the
accuracy, adequacy or completeness of any information and are not responsible for any errors or omissions or for the
results obtained from the use of such information. Most entities whose bank facilities/instruments are rated by the
Rating Agency has paid a credit rating fee, based on the amount and type of bank facilities/instruments,

DISCLAIMER OF THE DEBENTURE TRUSTEE

The Debenture Trustee or its agents or advisers associated with the Issue does not undertake to review the financial
condition or affairs of the Company during the life of the arrangements contemplated by this Disclosure Document /
or shall not have any responsibility to advise any investor or prospective investor in the Debentures of any
information available with or subsequently coming to the attention of the Debenture Trustee, its agent/advisors.

The Debenture Trustes and their agents or advisors associated with the Issue have not separately verified the
information contained herein. Accordingly, no representation, warranty or undertaking, express or implied, is made
and no responsibility is accepted by Debenture Trustee as to the accuracy or any other information provided by the
Company. Accordingly, the Debenture Trustee associated with the Issue shall have no-liability in relation to the
information contained in this Disclosure Document or any other information provided by the Company in connection
with the Issue.

The Debenture Trustee, ipso facio does not have the obligations of a borrower or a principal debtor or a guarantor as
to the monies paid/invested by the Debenture Holders for the Debentures.

ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Company has made arrangements with National Securities
Depositories Limited and/or Central Depository Services (India) Limited for the issue of the Debentures in
dematerialised form. The investor will have to hold the Debentures in dematerialised form as per the provisions of
Depositories Act, 1996, The Company shall take necessary steps to credit the Debentures allotted to the beneficiary
account maintained by the investor with its depository participant, The Company will make the allotment to Investors
on the Deemed Date of Allotment after verification of the Application Form, the accompanying documents and on
realisation of the application money.

FORCE MAJEURE

The Company reserves the right to withdraw the Issue at any time prior to the closing date thereof in the event of any
unforeseen development adversely affecting the economic and/or repgulatory environment or otherwise. In such an
event, the Company will refund the application money, if any, collected in respect of the Issue without assigning any
reason, '

ADDITIONAL ASSUMPTIONS

Each subscriber, by subscribing to the Debentures, and any subsequent purchaser, by purchasing the Debentures,

shall be deemed to have agreed that and accordingly the Company shall be entitled to presume that each of the

Debenture Holders:

(a) has reviewed the terms and conditions applicable to the Diebentures as contained in the Disclosure Document
and has understood the same, and, on an independent assessment thereof, found the same acceptable for the

)
K?l_ir_’,/
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(b}

(c)
(d)

(e

(B

(g)

investment made and has also reviewed the risk disclosures contained heréin and has understood the risks,
and determined that the investment in the Debentures are a suitable investment and that the Debenture
Holders can bear the economic risk of that investment;

has received all the information believed by it to be necessary and appropriate or materlal in connection with,

- and for investment in the Debentures;

has sufficient knowledge, experience and expertise as an investor, to make the investment in the Debentures;

. has not retied on either the Company or any of its Affiliate, associate, holding, Subsidiary or group entities

or any person acting in its or their behalf for any information, advice or recommendations of any sott expect
as regards the accuracy of the specific factual information about the terms of the Debentures set out in this
Disclosure Document;

has understood that information contained in this Disclosure Document is not to be constructed as business
or investment advice;

has made an independent evaluation and judgment of all risks and merits before investing in the Debentures;
has legal ability to invest in the Debentures and the investment does not contravene any provision of any
law, regulation or contractual 1estnctaon or obligation or undertaking binding on or affecting the Debenture
Holders or its assets.

DEFINITIONS

e extant provisions of Companies Act, 1956 and/or the Companlcs Act, 2013 and
the rules made thereunder which are in effect from time to time and shall include any
other statutory amendment or re-enactment thereof, as applicable,

-Affiliate

In refation to any Person and at a given time of determination, shall mean a Subsidiary
of that Person or a holding company of that Person or any other Subsidiary of that
holding company.

Allot/Allotment/Allotted Unless the context otherwise requires or implies, the altotment of the Debentures as

was made pursuant to the Issue.

Application Form The form in which an investor can apply for subscription to the Debentmes

Applicable Law All applicable statutes, enactments or acts of any legislative body in India, laws,

ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,
directives, circulars, codes, notices and orders of any Govemment and any
modifications or re-enactments thereof,

Articles/AoA Articles of Association of the Company.

Asset Cover Ratio The Company shall maintain the asset cover of I .00 times during the tenure of the

Debentures, as more particularly described in the Debenture Trust Deed

Business Day Any day of the week (excluding Saturdays, Sundays, any day which is a public

holiday for the purpose of Section 25 of the Negotiable Instruments Act, 1881 {26 of
1881) (as may be amended/supplemented from time to time) and .any other day on
which banks are closed for customer business in Mumbai) on which the money market
is functioning in Mumbai.

Coupon Rate/Interest Rate As set out in Issue Details/Term Sheet,

Debentures Secured, Redeemable, Non-Convertible Debenture with a face value of [Rs.

10,00,000/- each (Rupees Ten Lacs only) each to be issued on a private placement
basis pursuant fo this Disclosure Document.

Debenture Holder Person(s) who is / are, from time to time, holder(s) of the Debentures (including their

respective transferees from time to time) and in case the Debentures (or any series /
tranche of Debentures) are in dematerialized / electronic form, shall mean the
person(s) who is / are, from time to time, owner(s) of the Debentures in electronic /
dematerialized form and whose name(s) is / are entered / listed in the lst of beneficial
owner(s) maintained by a Depository

Debenture Trust Deed The debenture trust cum mortgage and or hypothecation deed to be executed as and if

applicable by between the Issuer and the Debenture Trustee pursuant to which the
Debentures shall be {ssued.

Debenture Trustee Agreement The debenture trustee agreement dated November 28, 2017 executed by and between

the Company and the Debenture Trustee for the appointment of DRI Trusteeship
Services Limited as a debenture frustee in respect of all the debentures to be issued
pursuant to the terms of the Debenture Trust Deed.

Deed of Hypothecation _ The deed of hypothecation to be executed (as and if applicable) by the Company in

favour of the Debenture Trustee, for the purposes of creating a first ranking pari passu
hypothecation over the Hypothecated Assets in favour of the Debenture Trustee for
the benefit of the helders of the Debentures issued pursuant to thls Disclosure

Document,
)




Kotak Infrastructure Debt Fund Limited

Serial No:KIDFL/2017-18/001

For Private Circulation Only

Disclosure Document issued in conformity with private placement offer letter as per PAS-4 (Pursuant to
section 42 of Companies Act, 2013 read with rele 14 (1) of Companies (Prospectus and Allotment of Securities)
Rules, 2014 as amended from time to time.

Deemed Date of Allotment

Date of allotment of the Debentures.

Depository

A depository registered with the SEBI under the Securities and Exchange Board of
India (Depositories and Participant) Regulations, 1996, as amended from time to time,
in this case being NSDL and CDSL,

Depositories Act

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

Disclosure Document

This Disclosure Document through which the Debentures are being offered for private
placement.

DRR/Debenturs Redemption Reserve

Debenture redemption reserve created and maintained in accordance with the
provisions of the Act.

Event of Default

Events of defanlt as set out in the Debenture Trust Deed and shall additionally mean
any event or circumstances described as an event of default under this Disclosure
Document.

Final Settlement Date

Date on which the Secured Obligations have been irrevocably discharged in full and
the Debentures have been redeemed by the Company in full.

Government

Government includes the President of India, the Government of India, the Governor
and the Government of any State in India, any Ministry or Department of the same,
any municipal or local government, any authority or private body exercising powers
conferred by Applicable Law and any court or tribunal of competent jurisdiction or
other judicial or quasi-judicial hody, and shall include, without limitation, [a stock
exchange] and any regulatory body.

Hypothecated Assets

Shall have the meaning as defined under Clause 2 (k)(2) of the Form No. PAS 4 of
this Disclosure Document,

Infrastructure Debt Fund-Non-Banking

Financial Company/ IDF-NBFC

Shall have the meaning as ascribed to the term in the RBI NBFC Master Directions
2016.

Issue

This private placement of the Debentures,

Immovable Property Shall have the meaning as defined under Clause 2 (k) (1) of the FORM PAS 4 of this
Disclosure Document.
TIssuer / Company / KIDFL Kotak Infrastructure Debt Fund Limited, a public limited company incorporated under

the Companies Act.

Majority Debenture Holders

Debenture Holders of an amount representing not less than three-fourth in value of the
nominal amount then ontstanding of such Debentures.

Minimum Security Cover

Asset Cover Ratio of 1.00 to be maintained in respect of Debentures outstanding,

Mortgage Property

As defined under the Debenture Trust Deed.

Mutual Fund

A mutual fund registered with SEBI under the Securities and Exchange Board of India
{Mutual Funds) Regulations, 1996.

PAN

Permanent Account Number as allotted under the Income Tax Act, 1961,

Payments

All payments to be made by the Company in relation to the Debentures including
payment of the Redemption Amount, interest payable at the Interest Rate, the
[Redemption Premium (if any)], default interest (wherever applicable), additional
interest (if any) liguidated damages, commitment charges, remuneration of the
Debenture Trustee and all fees, costs, charges, expenses and other monies payable by
the Company under the Transaction Documents including for creation, preservation
and realization of the Security, including legal fees and all other monies, amounts
whatsoever.

Person

Any individual, natural person, corporation, partnership, joint venture, incorporated or
unincorporated body or association, company, Government and in case of a company
and a body corporate shall include their respective successors and assigns and in case
of any individual his/her respective legal representative, administrators, executors and
heirs and in case of trust shall include the trustee(s) for the time being and from time
to time. The term “Persons” shall be construed accordingly.

RBI NBFC Master Directions 2016

Shall mean the Master Direction - Non-Banking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank)
Directions, 2016, as may be amended/ updated/supplemented from time to time.

Redemption Amount.

| The amount to be paid by the Company to the Debenture Holder(s) at the time of

redemption of the Debentures (including any amount payable on account of any early
redemption) to be calculated in the manner set out in this Disclosure Document and
shall include principal amounts, interest and other amounts, if any, in respect of the
Debentures as per this Disclosure Document.

Registered Office 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051,
India,
ROC Registrar of Companies.
SEEI _| Securities and Exchange Board of India constituted under The Securities and
“Exchange Board of India Act, 1997 (as amended from time to time).
SEBI Regulations The Securities and Exchange Board of India (Issae and Listing of Debt Securities)
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Regulations, 2008 issued by SEBI, as amended from time to time and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended from time
{o time,

Secured Obligations In relation to the Debentures, shall mean:

(a) afl of the Company’s obligations and liabilities under or in respect of the
Debentures under the relevant Tramsaction Documents including the
redemption/ repayment of the principal amoutit of the Debentures, payment
of inferest in relation thereto, default interest (where applicable), additional
interest (if any),

(b) all monies due and payable to the Debenture Trustee including the
remuneration payable to the Debenture Trustee and/or the receiver in terms
of and pursuant to the Debenture Trusiee Agreement, the Debenture Trust
Deed, and the Deed of Hypothecation; and

(c) all fees, costs, charges and expenses and other monies payable hereunder or
under any of the Transaction Documents mcludmg for creation, preservation
and enforcement of the Security.

Security Any or all of the under:;

(@) First pari passu registered Mortgage on the Immovable Property (if any) of
the Company fo be created under the Debenture Trust Deed within 60 days
from the Deemed Date of Allotment;

(b) First pari passu charge in the natuwre of hypothecation over the
Hypothecated Asset to be created under the Deed of Hypothecation Wlﬂ'un
60 days from the Deemed Date of Allotment;

(c) Any other security created by the Company in relation to the Debentures,
pursuant jo ferms of the Debenture Trust Deed.
Share Capital Share Capital means equity share capital of the Company and include preference share
capital issued/to be issued by the Company.
Subsidiary shall mean in relation to a company, be any Person:

(i) which is controlled, directly or indirectly, by the company;

{(ii} more-than balf the issued share capital of which is beneficially owned, dlrectly
or indirectly by the company; or

(iii) which is a Subsidiary of another Subsidiary of the company,

Term sheet The term sheet containing the detailed ferms and conditions of the Issue as set out in
Annexure [II} hereto.
Transaction Documents The documents executed in relation to the issue of the Debentures and shall include

this Disclosure Document, the Debenture Trust Deed, the Debenture Trustee
Agreement and any other document that may be designated by the Debenture Trustes
as a Transaction Document,

Trustee/Debenture Trustee Trustees for the Debenture Holders being IDBI Trusteeship Services Limited.
ABBREVIATIONS USED

AFC Asset Fmance Company

BSE BSE Limited

BL Bank Loan

CC . Cash Credit

CDSL Central Depository Services Limited

COD : Commencement Operations Date

CRISIL Credit Rating Information Services of Tndia Limited

DP Depository Participant

DP-D Depository Participant Identity Number

FI Financial Institutions

Fii Foreign Institutional Investors

FP1L Foreign Portfolio Investor

FY Financial Year

GDP Gross Domestic Product

ICRA Information and Credit Rating Agency of India Limited

IDF ' Infrastructure Debt Fund

IDF-NBFC Infrastructure Debt Fund -- Non-Banking Financial Company
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Indian GAAP Generally Accepted Accounting Principles in India

IRDA Insurance Regulatory Development Authority of India

Issuer / Company / KIDFL Kotak Infrastruciure Debt Fund Limited

KMBL Kotak Mahindra Bank Limited

K¥YC Know Your Customer

MUV Multi Utility Vehicle

NAY Net Asset Value

NBFC Non-Banking Financial Company

NCD Non-Convertible Debentures and/or Subordinated Debt Bonds
in the nature of Promissory Note(s) and/or Debenture(s)
(‘Bonds™) (Tier 1f capital}

NPAs Non-Performing Assets

NRI(s) Non-Resident Indian(s)

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB Overseas Corpotate Body

PPP Public Privaie Parinerships

RBI Reserve Bank of India

RTGS Real Time Gross Settlements

WCDL Working Capital Demand Loan

ZCB Zero Coupon Bonds

RISK FACTORS

Internal Risk Factors

Operatibnal and System Risk

L
The Company is faced with operational and system risk as a result of a range of factors viz. improper
authorizations, inappropriate documentation, failure in maintenance of proper security policies, frauds,
inadequate training and employee errors. Further, the secwrity risk in terms of handling information
technology related products involves certain risks like data loss, confidentiality, and business continuity and
network security.

2, Contingent liabilities of the Company as on September 340, 2017- Nil

External Risk Factors

(Capitalised terms used in this section (External Factors) but not defined herein, shall have the meaning ascribed to
such terms in the RBI NBFC Master Directions, 2016)

1.

Any lending or investment activity is exposed to risk arising from the risk of defauit and non-payment
by borrowers and other counterparties and possibility of delayed/ lower than expected recovery from
sale of security/ termination payments.

IDF-NBFCs are permitted to provide invest in post COD infrastructure projects that have completed at least
one year of satisfactory commercial operations that are (i) PPP projects and are a party to a Tripartite
Agreement with the Concessionaire and the Project Authority for ensuring a compulsory buy-out with
termination payment; (i) non-FPP projects and PPP projects without a Project Authority, in sectors where
there is no Project Authority.

In this context, PPP describes a government service or private business venture which is funded and operated
through a partnership of government and one or more private sector companies. PPP involves a contract
between a public-sector authority and a private party, in which the private party provides a public service or
project and assumes substantial financial, technical and operational risk in the project. PPP projects with a
project authority, are required to enter into a Tripartite Agreement with the Project Authority and the 1DF-
NBFC. The Tripartite Agreement required to be entered into between an IDF-NBFC, the relevant Project
Authority and the Concessionaire, provides inter alia for the following (i) take over a portion of the debt of
the Concessionaire availed from senior lenders, (ii) a default by the Concessionaire, shail trigger the process
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for termination of the agreement between Project Authority and Concessionaire, (iii) the Project Authority
shall redeem the bonds issued by the Concessionaire which have been purchased by IDF-NBFC, from out of
the termination payment as per the Tripartite Agreement and other Agreements referred to therein
(compulsory buy-out), (iv) the fee payable by IDF-NBFC to the Project Authority as mutually agreed upon
between the two,

However, in spite of the aforesaid credit enhancement measures, a delay in payment or non-payment of part
or all .of the fermination payment by the relevant Project Authority pursuant to the provisions of the
applicable Tripartite Agreement, and/ or any change in the value of security (in respect of PPP projects
without a project authority and non-PPP projects) due to market and other factors, could adversely affect the
Company’s business and future financial condition.

The fiscal benefits to IDF-NBFCs could be withdrawn in the future, or additional or increased levies,
taxes or fees could be imposed on IDF-NBFCs.

The Government of India, in order to achieve multiple objectives (including but not limited to providing a
solution to the asset liability mismatch issues of banks), has put in place a policy framework for the smooth
functioning of IDFs in India. Along with the policy framework, the government has provided certain fiscal
benefits to IDF-NBFCs. For instance, any income of an IDF-NBFC is exempt from tax. In case of
withdrawal of any or all of these benefits or increased taxes, fees (including but not limited to any fee
payable to a concession authority) or any other levies being imposed, such scenarios could adversely impact
the financial position-of the Company. The Company could be adversely affected, in the event of an
amendment or change to any of Applicable Law concerning IDFCs resulting in any of these benefits ceasing
to be made available to the Company.

Market Risk (Product Demand)

The Company provides loans for infrastructure projects. The overall demand for the Company’s products is
linked to macro-economic parameters like GDP growth, and overall demand for credit. Any adverse
movement in these factors will have an adverse impact on the business of the Company. The performance
may also be affected by political/ economic developments and natural disasters like earthquake, flood,
drought, etc. These factors may affect the finance industry as well as the recovery of dues from the
customers.

The Company's performance and the quality and growth of its assets are dependent on the overall growth of
the Indian economy and global markets. A slowdown in the Indian economy and the global markets could
affect its business, including its ability to grow its asset portfolio, the quality of its assets, and its ability to
implement its strategy. India's economy and the global markets could be affected by a general rise in interest
rates, or various other factors affecting the growth of industrial, manufacturing and services sector or general
downtrend in the Indian and the world economy.

Market Risk (Competition)

While the regulatory guidelines in respect of IDF-NBFCs provide for a number of conditions, including with
respect to eligibility of sponsor(s), minimum capital infusion, minimum credit rating prior to application to
RBI, restrictions on sharcholding of the sponsor, ete., it is possible that there could be a larger number of
applicants at a later point in time, and if approved, an increased number of competitors in the IDF-NBFC
space. Significantly increased competition could result in a lower than expected market-share in future years
for the Company,

While there are several sectors/ sub-sectors currently eligible for refinance by IDF-NBFCs, expansion of
business across sectors would depend on various factors relating to specific sectors, including but not limited
to changing government policies, market dynamics and sectoral credit risks. While suitable portfolio
diversification would remain a key objective, the possibility of concentration of risk towards a set of specific
sectors cannot be ruled out, for the reasons specified above.

The Company’s ablhty to sustain itself is primarily dependent on the availability of suitable eligible
projects to lend to in future.

IDF-NBFCs are permitted to invest only in infiastructure projects, which have completed at least one year of
satisfactory commercial operation. There are currently a large number of operational infrastructure projects

5
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in India. In addition, a large number of infrastructure projects, currently under construction, are also
expected to become operational over the next few years. The Company believes that this market is sufficient
for several players, including refinancers which are not IDF-NBECs. However, in case the government
reduces the number of eligible sectors or partially or completely discontinues the practice of bidding out
projects, and/ or the state governments also do not approve IDF related policies, it could lead to a risk of
non-availability of eligible projects for IDF-NBFCs after refinancing cligible projects that are currently
operational and expected to become operational in the next few years. If opportunities for the Company to
lend to such projects become limited, the Company’s business, future financial performance and results of
operations could be adversely atfected.

6. Interest Rate / Liguidity Risk

‘The economic valug of the Company’s assets and liabilities are affected by variations in market interest rate.
Further, the liquidity risk is the potential inability of the Company to meet its liabilities as they become due.

7. Legal, Statutory and Policy Risk

The Company is regulated by RBI and is required to comply with statutory enactment’s including the
Companies Act, The RBI Act, 1934 and the regulations, guidelines and prudential norms issued by RBI
thereunder including but not limited to the RBI NBFC Master Directions, 2016, SEBI Regulations, as
applicable, and other Applicable Laws and regulations.

The policy and institutional framework in the infrastructure sector have been continnousty evolving and the
reform process is an on-going phenomenon, The growth of the infrastructure industry in India, which
directly impacts the Company, is dependent on the establishment of stable government policies and prudent
regulation. Infrastructure development in India has historically been the preserve of the Central and State
Governments, and has been constrained by various factors such as shortages of public funding, political
considerations and issues of transparency and accountability. The pace of regulatory change in some
infrastructure sectors has not been as rapid as that of other sectors. The precise nature and pace of policy and
regulatory change may have an impact on the Company’s growth and financial results.

8 Change in Management Personnel

Turnover of key management personnel and impact on day to day working of the Company.
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SECTION A: ISSUER INFORMATION

a. NAME AND ADRESS OF THE FOLLOWING:

ii.

ii.

iv.

vi.

NAME AND ADDRESS OF THE REGISTERETD OFFICE:

Name: Kotak Infrastructure Debt Fund Limited

Corporate Identification U65910MH1988PLC048450

Number:

Registered office: 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (E),
Mumbai — 400 051.

Corporate Office: 5th Floor, 27 BKC, C - 27, G - Block, Bandra-Kurla Complex,
Bandra (E), Mumbai - 400 051.

Date of Incorporation: 10-AUGUST-1988

Telephone No: 022 — 61660000

Fax No: 022 - 67132410

Website: Kotak.com/en/investorrelations/governance/subsidiaries.html

Email: kidfl.treasury@kotak.com

HEAD ACCOUNTS/COMPLIANCE OFFICER:

‘| Name: Mr. Ankur Sharma

Address: 5th Floor, 27 BKC, C -27, G - Block,
Bandra-Kurla Complex, Bandra (E),
Mumbai - 400 051.

Tel. No: 022 — 61660000

Fax No: 022 - 67132410

Email: ankur.a.s@kotak.com

Investor Grievance Email: ankur.a.si@kotak.com

CFO:
Name: Mr, Manoj Gupta
Address: 27BKC Plot No C-27 “G” Block
Bandra Kurla Complex Bandra
(East) Mumbai 400 051
Tel. No: 022 — 62185305
Fax No: 022 - 67134210
Email: gupta.manoj@kotak.com
ARRANGER:

As mentioned in the applicable Term Sheet.

DEBENTURE TRUSTEE:
Name; IDBI Trusteeship Services Limited
Address: Asian Building, Ground Floor, 17
R. Kamani Marg, Baliard Estate,
Mumbai — 400 001,
Tel. No: 022 — 4080 7000
Fax No: 022 - 6631 1776
Email; vaibhavif@idbitrustee.com
REGISTRAR TO THE I1SSUE:
Name: Link Intime India Private Limited
‘Address: C — 101, 247 Park, L.B.S. Marg,
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Vikhroli (W), Mumbai — 400 083.
Tel. No: (22 — 4918 6000 '
Fax No: 022 — 4918 6060
Email: bonds.helpdesk@linkintime.co.in
Website: www.linkintime.co.in
vii. CREDIT RATING AGENCIES:
Name: CRISIL Limited.
CRISIL House, Ceniral Avenue,
Address: Hiranandani Business Park, Powai,
Mumbai -~ 400 076
Tel. No: 022 — 33423000
Fax No: 022-4040 5800
Email: sonica.guptaf@erisil.com
Website: www.crisil.com
Name: ICRA Limited.
1105, Kailash Building, 11th Floor, 26,
Address: Kasturba Gandhi Marg, New Delhi -
: 110 001
Tel. No: 011-23357 9540
Fax No: 011-23357014
Email: akshay jain@icraindia.com
Website: : ) www.icra.in

viii. AUDITORS:

S.R. Batliboi & Associates LLP

Name: (Reg No. 101049W/E300004)
14" Floor, Ruby Tower, 29, Senapati

Address: Bapat Marg, Dadar, Mumbai,
Maharashtra 400028

Tel. No: 022 — 61920000

Fax No: (22 — 61921000

.. sarvesh.warty@in.ey.com;
Email: ‘ Adityea. ghai@%?n.ey.com
Website: http:// ey.com

b, BRIEF SUMMARY OF THE BUSINESS/ ACTIVITIES AND LINE OF BUSINESS:
i OVERVIEW:

The Company was incorporated under the name of Komaz Fiancial Services Ltd on 10th August 1988
and it obtained the certificate of Commencement of Business on 23* February 1989. The erstwhile
Komaz Financial Services was renamed as Kotak Forex Brokerage Ltd. with effect from 13™ March
2001. On 25" June 2017, Kotak Forex Brokerage Lid. was renamed to Kotak Infrastructure Debt Fund
Limited.

The Company has been issued a certificate of registration no. N-13.02177 dated April 06, 2017 by the
RBI to operate as an IDF-NBFC,

As an IDF-NBFC, the Company’s principal activity is to provide funding to companies in relation to
Infrastructure Projects undertaken by them, to help refinance a part of their debt liabilities. This
process involves, in the case of PPP projects, execution of Tripartite Agreement(s) with the relevant
Project Authority and such Infrastructure Project company, subject to such company having
satisfactorily completed the construction of the relevant Infrastructure Project, and having
satisfactorily operated it for at least one year from the completion of construction. The Company
would also be entitled to credit protection in its capacity as a senior lender holding a first charge ¢
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pari passu basis over the assets as offered as security, Further, in the case of PPP projects, the
Company has a further advantage over other existing senior lenders of the relevant Infrastructure
Project company (that is, the Concessionaire), by being higher in priority in terms of entitlement to
termination payments to be made by the Project Authority, upon termination of the concession
agreement,

RBI has notified certain flexibility in refinancing by IDF-NBFCs vide its notification No. RB1/2014-
15/600 DNBR (PD) CC.No0.035/03.10.001/2014-15 dated May 14, 2015 (now consolidated in the RBI
NBFC Master Directions 2016).

The CBDT has, vide notification no. 84/2015/F.No.133/43/2015-TPL dated October 28, 2015,
effected changes (with retrospective effect from May 14, 2015) to Rule 2F of the Income Tax Rules to
extend the scope of permissible investments which may be undertaken by an IDF to avail the
exemption available under Section 10(47) of the Income Tax Act. Accordingly, an IDF may undertake
investments in re-financing or take-out financing of Infrastructure Projects which have completed at
least one year of satisfactory commercial operations that are: (a)} public private partnership projects
and are a party to a tripartite agreement with the concessionaire and the project authority for ensuring
compulsory buy out and termination payment; (b) non-public privaie parinership projects and public
private partnership projects without a project authority, in sectors where there is no project authority,
This amendment has been effected to bring Rule 2F of the Income Tax Rules, 1962 in conformity
with certain changes brought vide RBI notification No. RBLI2014-15/600 DNBR (PD)
CC.No0.035/03.10.001/2014-15 dated May 14, 2015 {now consolidated in the RBI NBFC Master
Directions 2016), in relation to permissible investments of an IDF.
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: 11 - . CORPORATE STRUCTURE:

Brief particulars of the management of the Company:

Mr. Manoj Gupta has been appointed Chief Executive Officer of the company with effect from 02-
May-2017 as approved by the Board of Directors of the company. He is Chartered Accountant (CA) by
profession. He has been associated with Kotak Mahindra Group since February 2007,

iti. KEY OPERATIONAL AND FINANCIAL PARAMETERS FOR THE LAST THREE AUDITED
YEARS:

Rs. in Lakhs

01 i
Net Worth _ 30,993.84 65.49 75.12
Total Debt . - - -

Of which — Non Current
Maturities of Long Term
Borrowing

- Short Term Borrowing | - - -

- Current Maturities of
Long Term Borrowing

“Net Fixed Assets - - 0.20
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Non- Current Assets 0.86 19.65 14.26
Caslll and Cash ~30,963.47 47 56 60.26
Equivalents

Current Investments - - -
Non-Current Investments - - -
Current Assets (incl 31,005.32

Loans & Adv) 5333 92.56
Non-Current Assets (incl

Loans & 0.86 14.26 19.85
Adv and DTA) :

Current Liabilitics 12.34. 02.10 11.89
Non-Current Liabilities - - 25.39
Assets Under - _ ]
Management

Off Balance Sheet Assefs | - - -

Tnierest Income 815.46 4.05 7.16
Interest Expense 2.30 0.43 1.10
Provisioning & Write-offs - ) - .-
Profit Before Tax 505.35 -09.63 -28.21
PAT 338.35 -09.63 -28.21
Gross NPA(%) - - -
Net NPA(%) - - -
Tier T Capital Adequacy N.A. N.A, N.A.
Ratio (%) :

Tier II Capital Adequacy N.A. N.A. N.A.
Ratio (%)

GROSS DEBT-EQUITY RATIO PRIOR TO AND AFTER ISSUE!

The debt equity ratio as on September 30, 2017 is Nil. The debt equity ratio is expected to be 0.50:1
by March 31, 2018.

iv.  PROJECT COST AND MEANS OF FINANCING:
Not Applicable

¢. BRIEF HISTORY OF THE ISSUER SINCE 175 INCORPORATION AND DETAILS OF
ACTIVITIES

BRIEF HISTORY OF THE COMPANY

The Company was incorporated under the name of Komaz Fiancial Services Ltd on 10th August 1988 and it
obtained the certificate of Commencement of Business on 23™ February 1989. The erstwhile Komaz
Financial Services was renamed as Kotak Forex Brokerage Ltd. with effect from 13" March 2001, On 25"

June 2017, Kotak Forex Brokerage Ltd. was renamed to Kotak Infrastructure Debt Fund Limited, @/

4
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i

Authorized Share Capital 310,75,00,000
Issued, Subscribed and Paid-up Equity Share Capital | 310,70,00,000
31,00,00,000 Equity Shares of Rs.10/- each 310,00,00,000
Non-Cumulative Redeemable Preference Shares of
Rs. 5,00,000/- each 70,00,000
ii. CAPITAL STRUCTURE AS ON SEPTEMBER 30, 2017 AND FOR THE LAST FIVE YEARS:
30,09.2017 No change 3107000000
30.06.2017 No change 3107000000
31.03.2017 No change 3107000000
30,59,00,000 Equity
Shares issued at issue
31.12.2016 20.10.2016 305900000 price of Rs, 10/- each at
par
30.09.2016 No change 48000000

The current sharcholding composition is as follows:

deék Méﬁiﬁdra Bank

1 Limited (along  with | 9,30,00,000 30
KMBL nominees)
Kotak Securities Limited

2 9,30,00,000 30
Kotak Mahindra Capital

3 Company Limited 6,20,00,000 20
Kotak Investment

4 Advisor Limited 6,20,00,000 20

DETAILS OF ACTIVITIES: Refer Section A (b)(i)

DETAILS OF BRANCHES / OFFICES

dr

Kotak Infrastructure
Debt Fund Limited, 5"
Floor, 27 BKC, C-27, G
Block Bandra Kurla
Complex,

Bandra East, Mumbai -
400 051.

Mumbai

Maharashtra

SHARE CAPITAL OF THE COMPANY AS ON SEPTEMBER 30, 2017
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- = Date'of Allotiment
30.06.2016 No change 48000000
31.03.2016 No change 48000000
31.12.2015 No change 48000000
30.09.2015 No change 48000000
30.06.2015 No change 48600000
31.03.2015 No change 480600000
31.12,2014 No change 48000000
30.09.2014 No change 48000000
30.06.2014 No chanpe 48000000
31.03.2014 No change 48000000
31.12.2013 No change 48000000
30.09.2013 No change 48000000
30.06.2013 No change 48000000
31.03.2013 No change 48000000
14 Preference Shares of
31.12.2012 No change 48000000 | FV Rs.500,000/- issued
. cach at par
30.09.2012 No change 41000000

19




L,

Kotak Infrastructure Debt Fund Limited

Serial No:KIDFL/2017-18/001

For Private Circutation Only

Disclosure Document issued in conformity with private placement offer letter as per PAS-4 (Pursuant to
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Rules, 2014 as amended from time to time,

i.  EQUITY SHARE CAPITAL HISTORY OF THE COMPANY AS ON SEPTEMBER 30, 2017:

No  of | Equity Premin
equity Share m
“Ye 1 | shares Capital O 1 ()
31-03- 16-02- 70 10 1¢ Cash ubscribers  to | 70 700 -
1998 1998 the
Memorandum
& Articles of
Association
31.03.200 | 05-03- 749930 10 10 Cash Equity Shares | 750000 7500000 -
1 2001 issued to Kotak
Mabhindra
Finance Lid.
31-03- 16-02- 1000000 | 10 - | 10 Cash Equity  Shares | 1750000 : 17500000 | --
2004 2004 . issued to Kotak
‘ Mahindra
Finance Lid.
30-06- 27-04- 750000 10 10 Cash Equity Shares | 2500000 | 25000000 ; --
2007 2007 issued to Kotak
Securities Ltd. *
31-03- 29-03- 500000 | 10 10 Cash Equity Shares | 3000000 | 30000000 | --
2008 2008 ' issued to Kotak :
Securities Ltd.*
31-03- 30-03- 400000 | 10 10 Cash Equity Shares | 3400000 | 34000000 ; --
2010 2010 issued to Kotak
Securities Ltd.*
30-09- 29-09- 360294 | 10 10 Cash Equity Shares | 3760294 | 37602940 | --
2010 2010 issued to Kotak
Mahindra Bank
Lid.
30-09- 29-095- 339706 | 10 10 Cash Equity Shares | 4100000 | 41000000 | --
2010 2010 issued to Kotak
Securities Ltd.*
31-12- 20-1¢- 8390000 | 10 10 Cash Equity Shares | 9300000 | 93000000 | --
2016 2016 0 issued to Kotak | O 0
Mahindra Bank
Lid.
31-12- 20-10- 9300000 | 10 10 Cash Equity Shares | 9300000 | 18600000 | --
2016 2016 0 issued to Kotak | 0 00
Securities Litd.
31-12- 20-10- 6200000 | 10 . 10 Cash Equity Shares | 6200000 | 24800000 | --
2016 2016 0 issued to Kotak [ 0 00
Mahindra
Capital
Company Ltd.
31-12- 20-10- 6200000 | 10 10 Cash Equity Shares | 6200000 | 31000000 | --
2016 2016 0] issued to Kotak | 0 00
‘ Investment
Advisors Ltd.
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Disclosure Document issued in conformity with private placement offer letter as per PAS-4 (Pursuant to
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Rules, 2014 as amended from time to time,

Note:* Equity Shares held by Kotak Securities Ltd. were subsequently bought by Kotak Mahindra Bank Ltd. in

total on 26-03-2014.

iii.

c,

DETAILS OF ACQUISITION OR AMALGAMATION IN THE LAST 1 YEAR:
None

DETAILS OF ANY REORGANIZATION OR RECONSTRUCTION IN THE LAST I'YEAR:
None

DETAILS OF THE SHAREHOLDING OF THE COMPANY AS ON THE SEPTEMBER 30, 2017:

i

if.

DETAILS REGARDING THE DIRECTORS OF THE COMPANY:

i.

Kotak Mahindra Bahk

For Private Circulation Gnly

SHAREHOLDING PATTERN OF THE COMPANY AS ON SEPTEMBER 30, 2017:

Limited (along with | 9,30,00,000 30
KMBL nominees)

Kotak Securities

Limited 9,30,00,000 30
Kotak Mahindra

Capital Company § 6,20,00,000 20
Limited

Kotak Investment

Advisor Limited 6,20,00,000 20

Notes: Shares pledged or encumbered by promoters (if any): [Nil]

LIST OF TOP TEN HOLDERS OF EQUITY SHARES OF THE COMPANY AS ON
SEPTEMBER 30, 2017:

Kotak Mahindra Bank

Limited (along with | 9,30,00,000 30
KMBL nominees)

Kotak Securities

Limited 9,30,00,000 30
Kotak Mahindra

Capital Company | 6,20,00,000 20
Limited

Kotak Investment

Advisor Limited 6,20,00,000 20

DETAILS OF CURRENT DIRECTORS OF THE COMPANY:
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Flat No. Kotak Mahindra Bank
A-wing, Limited
Tanna e Kotak Mahindra Life
Residency, Insurance Company
392, Veer Limited
Savarkar ¢ Kotak Mahindra Capital
Marg,. Opp. Company Limited
Siddivinayak ¢ Kotak Investment
Temple,. Advisors Limited
Mumbai - s Kotak Mahindra (UK)
400025 Limited
¢ ¢  Kotak Mahindra Inc.
f— o Kotak Mahindra
Investments Ltd.
Mr. Director 00031794105/10/1961| 31/32, 20-10-2016 | ¢ Kotak Mahindra Capital
K.V.S. Solitaire, Company Limited
Manian Central ¢ Kotak Securities Limited
Avenue s Kotak Mahindra
Road, Investments Lid
Santacruz
(West),
Mumbai  —
400054
M. Director 02630873(19-3-1958 | Flat No. 24 20-10-2016 NIL
Arvind 12% Floor
Kathpalia Sonmarg,
67B Napean
Sea  Road,
Mumbai
_ 40006
{
Mr. Uday | Director 00030191)19-11- 1102, 11™104-07-2017 | IDFC AMC Trustee
Phadke 1950 Floor, Hari Company Limited
Mangal
Maneor,
Telang Road,
Matunga
(East),
Mumbai
400019.

Names of current directors who are appearing in the RBI defaulter list and/or ECGC default list, if any: None

if. DETAILS OF CHANGE IN DIRECTORS SINCE LAST THREE YEARS:

Re
Chairman | 00007467 30-03-2016

/o
23-02-2001 @
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i of resig
Mr. Dipak Director | 00004771 30-03-2016 2-03-2000
Gupta
Mr. Mohan Director |01603606 16-01-2015 01-10-2009
Shenol
Mr. K. V. 8. Director 00031794 30-03-2016 16-01-2015
Manian
Mi. Chetan Director | 03506544 21-10-2016 29-03-2016
Desai
Mr. Director 00286017 21-10-2016 29-03-2016
Himanshu
Vasa ‘
Mr. Devang | Director |07480378 21-10-2016 29-03-2016
Gheewalla
Mr. Dipak Director | 00004771 20-10-2016
Gupta ‘
Mr. Arvind Director 102630873 20-10-2016
Kathpalia .
Mr, K.V, S. Director . | 00031794 20-10-2016
Manian -
Mr, Uday fndependent| 00030191 . 04-07-2017
Phadke Director

DETAILS REGARDING THE AUDITORS OF THE COMPANY:

i DETAILS OF THE AUDITORS OF THE COMPANY:

= Awlifor Since
June 30, 2017

S.R. Batliboi & Associates LLP 14® Flo or, Ruby Tower, 29,

Senapati Bapat Marg, Dadar,
Mumbai, Maharashira 400028

ii. Details of change in auditor since last three years:

As per second provision to Section 139(2) of the Companies Act, a transition period of three
years from the commencement of the Act was provided to appoint a new auditor if the existing
auditor’s firm had completed two terms of five consecutive years. Consequently, the transition
period of three years was concluded June 29, 2017 and M/s. V.C. Shah & Co., Chartered
Accountants, Mumbai, retired on the conclusion of ensuing Twenty Ninth Annual General
Meeting (AGM). Subsequently S.R. Batliboi & Associates LLP was appointed as Auditor since
June 30, 2017.

DETAILS OF BORROWINGS OF THE COMPANY, AS ON SEPTEMBER 30, 2017

i ‘DETAILS OF SECURED LOAN FACILITIES: None

i, DETAILS OF UNSECURED LOAN FACILITIES: None

{ii.,  DETAILS OF NCD’s OUTSTANDING AS ON SEPTEMBER 30, 2017: None

iv. LIST OF TOP 10 DERENTURE HOLDERS (AS ON SEPTEMBER 30, 2017): None

V. THE AMOUNT OF CORPORATE GUARANTEE ISSUED: None

vi. DETAILS OF COMMERCIAL PAPER OUTSTANDING AS ON SEPTEMBER 30, 2017: Non

23




i

Katak Infrastructure Debt Fund Limited
Serial No:KIDFL/2017-18/001
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section 42 of Companies Act, 2013 read with rule 14 (1) of Companies (Prospectus and Allotment of Securities)

Rules, 2014 as amended from time fo fime.

Vii.

viii.

ix.

X,

xi.

DETAILS OF PROMOTERS OF THE COMPANY:

DETAILS OF REST OF THE BORROWING (HYBRID DEBT LIKE FCCB, OPTIONALLY
CONVERTIBLE DEBENTURES) AS ON SEPTEMBER 30, 2017: None

DETAILS OF ALL DEFAULTS AND DELAY IN PAYMENTS OF INTEREST AND
PRINCIPAL OF ANY KIND OF TERM LOANS, DEBT SECURITIES AND OTHER
FINANCIAL INDEBTEDNESS INCLUDING CORPOTATE GUARANTEE ISSUED BY THE
COMPANY, IN THE PAST 5 YEARS: None

DETAILS OF ANY OUTSTANDING BORROWINGS TAKEN/DEBT SECURITIES ISSUED
WHERE TAKEN/ISSUED (i) FOR CONSIDERATION OTHER THAN CASH, WHETHER IN
WHOLE OR PART, (ii) AT A PREMIUM OR DISCOUNT, OR (iii) IN PURSUANCE OF AN
OPTION: The Issuer has not issued any debt securities: (i) for consideration other than cash,

whether in whole or part or (i) in pursuance of an option.

‘The 1ssuer has issued the following securities at a discount as at September 30, 2017: Nil

The Issuer has issued the following securities at a premium as at September 30, 2017: Nil.

DETAILS OF PROMOTER HOLDING IN THE COMPANY AS ON SEPTEMBER 30, 2017

otal
Mahindra
Bank Limited
(along with
KMBL
nominees)

9,30,00,000

30

Kotak
Securities
Limited

9,30,00,000

30

Kotak
Mahindra
Capital
Company
Limited

6,20,00,000

20

Kotak
Investment
Advisor
Limited

6,20,00,000

20

31,00,00,000

100%

i.

The detailed Profit and Loss statement, Balance Sheet and Auditor’s Report is available at:

ABRIDGED AUDITED FINANCIAL INFORMATION FOR LAST THREE YEARS:
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section 42 of Companies Act, 2013 read with rule 14 (1) of Companies (Prospectus and Allotment of Securities)
Rules, 2014 as amended from time to time.

hitp://ir.kotak.com/annual-reports

.

j-  LATEST AUDITED/ LIMITED REVIEW HALF YEARLY FINANCIAL INFORMATION:

Kotak Infrastructure Debt Fund Limited

Balance Sheet as at September 30, 2017

As at As at As at
EQUITY AND LIABILITIES 30th September 2017 31st Mareh 2017 31st March 2016
Rs. in lakhs Rs. in lakhs Rs. in lakhs
1. Shareholders' Funds
} {a) Share Capital 31070 11070 480.00
(b) Reserves and Surplus 586.16 (16.16) (414,51)

2. Non-current Liabilities
(a) Long-Term Borrowings - - -
(b) Other Long Term Liabilities - - “
(¢} Long-Term Provisions : 41 0 -
3. Current Liabilities

(2) Short-Term Borrowings - - -

(b} Trade Payables 13.11 1.75 2.06
(¢) Other Current Liabilities 6.91 0.19 0.03
(d) Short-Term Provisions 48.19 10.40 -
TOTAL 31765.37 31006.18 67.59
, ASSETS

1. Non-Current Assets

(a) Property, Plant and Equipment 0.29 “ -
(b) Intangible Assets ‘ ‘ - ' - -
{¢) Non-Current Investments 15044.15 - -

{d) Deferred Tax Assets (net) ) - - .
(e} Long-Term Loans and

Advances 5017.44 6.09 14.26
(f) Other non-current assets - - -
2, Current Assefs . ] . . : )
(a) Current Investments - b 11553.24 - | -
(b) Trade Receivables 20.15 - 1.50
(c) Cash and Bank Balances 125.50 460.42 - 47.56
Al Short-Tetm Loans and 4.49 4.95 242

(e) Other current assets : 0.09 0.42 : 1.86
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TOTAL | 31765.37 | 31006.18 67.59 |
Statement of Profit and Loss
For the period ended For the year ended For the year ended
30th September 217 3tst March 2017 31st March 2016
Rs. in lakhs Rs. in lakhs Rs. in lakhs

REVENUE
Revenue from Operations 370.14 3 11.12
Other Income 437.14 816.12 4,59
TOTAL REVENUE 807.28 819.12 1571
EXPENSES
Employee Benefits Expense 109.86 : 11.07
Interest and Finance Costs 0.01 2.30 0.48
Dep;eciat!on and Amortisatlon ex.pe.:ns.e 010 - 0.08
Other Expenses 34.99 31147 1371
TOTAL EXPENSES 144.96 313,77 25.34
Profit before Tax 662.32 505.35 (09.63)
Tax Expense:

Current Tax

- Pertaining to profit for the current year 38.50 167 -

- Adjustment of tax relating to earlier . } }

periods

Deferred Tax - - -
Profit for the Year 623.82 33835 (09.63)

k. ANY MATERIAL EVENT/DEVELOPMENT OR CHANGE AT THE TIME OF ISSUE OR
SUBSEQUENT TO THE ISSUE WHICH MAY AFFECT THE ISSUE OR THE INVESTOR’S
DECISION TO INVEST/ CONTINUE TO INVEST IN THE DEBT SECURITIES:

Please refer to “RISK FACTORS’ on Page No. 9 of this Disclosure Document.

l. NAME OF THE DEBENTURE TRUSTEE:

The Debentures aré being-issued on a private placement basis. IDBI Trusteeship Services Limited has given
their consent to the Issuer vide their letter dated November 15, 2017 to be appointed as Debenture Trustee on
behalf of and for the benefit of the Debenture Holders in relation to the Issue.

m. RATING RATIONALE (S) ADOPTED BY THE RATING AGENCIES:

The Issuer has obtained a Long-Term Rating from Rating Agencies.

Credit ratings to be obtained by the company are as follows:
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ii.

Credit Rating

Rating Agency Term
AAA/Stable

CRISIL | Long Term (Non - Convertible Debentures and Bonds)
ICRA | Long Term (Non - Convertible Debentures and Bonds)

AAA/Stable

KIDFL’s long term borrowing program for Non-Convertible Debentures and Bonds has been assigned
“AAA/Stable” by CRISIL and AAA/Stable” by ICRA. This has been reassigned vide their letter dated
November 22, 2017: CRISIL & November 20, 2017: ICRA

Rating Symbols:

CRISIL AAA/Stable Vexy High degree of safety regarding timely payment of
. : financial obligations on the instrument. )

The rating rationale of CRISIL & ICRA has been attached as Annexure [I] with this document and shail
form an integral part of this document.

SECURITY BACKED BY A GUARANTEE OR LETTER OF COMFORT None

CONS]"NT LETTER FROM THE DEBENTURE TRUSTEE Please 1efer Annexure [IIT]: Debenturc )
Trustee’s consent letter dated November 15, 2017.

[NAMES OF THE RECOGNISED STOCK EXCHANGES WHERE SECURITIES ARE PROPOSED
TO BE LISTED:

Unlisted
OTHER DETAILS:

Creation of Debenture Redemption Reserve (DRR) as stipulated in the Debenture Trust
Deed/Companies Act, 2013/SEBI Guidelines:

No DRR is required in case of privately placed debentures for NBFCs registered with RBI under Section 45
IA as per the Companies Act and the rules thereunder, as amended from time to time.

Issue/instrument specific regulations:

The Debentures being offered are being issued on private placement basis and shall be subject, inter alia, to
the terms of this Disclosure Document, Term Sheet, the Application Form, the Memorandum and Articles of
Association of the Company, the applicable provisions of the Companies Act including the relevant notified
rules thereunder, [the SEBI (lssue and Listing of Debt Securities) Regulations, 2008, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) and the applicable RBI
guidelines.

The shareholders resolution passed at the Extracrdinary General Meeting of the Company held on November
2, 2017 & the Board Resolution dated October 18, 2017 authorize the issuances of Non-Convertible
Debentures. .
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Names and Designations of the officials authorized to issue the offer document as per the Board
Resolution is as follows:

1 Mr. Dipak Gupta irector

2 Mr. KVS Manian Director

3 Mr. Arvind Kathpalia Director

4 Mr. Manoj Gupta CEQ & CFO

3 Mr. Ankur Sharina Company Secretary

iii, Procedure for Applications

iv.

Applications for the Debentures must be made in the prescribed Application Form, which would be attached
with the Term Sheet and must be completed in block letters in English by investors. Unless stated otherwise
in the Term Sheet, completed application forms must be submitted as mentioned above. The issue price of
the Debentures applied for has to be paid along with the delivery of the fully completed and executed
Application Form together with other applicable documents desctibed below,

Unless stated otherwise in the Term.Sheet, cheques / drafts may be drawn on any bank which is situated and
is 2 member or sub-member of the Banker’s Clearing House located at Mumbai, Calcutta, Chennai or New
Delhi. Investors in centers which do not have any bank which is a member or sub-member of the Banker’s
Clearing House located at the abovementioned centers, will be required to make payments only through
drafts payable at Mumbai or through Account Transfers or any other mode of transfer, at the cost of the
investor. :

The Issuer assumes no responsibility for any applications / cheques / drafis lost in mail or transit.
Eligible investors/Who can apply:

In case of Debenture issued by way of Non-Convertible Debentures and/er Subordinated Debt Bonds in the
nature of Promissory Nete(s) and/or Debenture(s) (‘Bonds”) (Tier II capital).

Only eligible investors who have been addressed through a communication directly by the Company can
apply. No person who has not received a direct communication from the Company may apply in this Issue.
Individual investors who are not covered under exemptions clauses of the Acceptance of Public Deposit
Rules of RBI as applicable to NBFCs are not eligible to apply. There are no transfer restrictions in relation to
the Debentures.

The following categories of investors may apply for the Bonds (not an exhaustive list), subject to fulfilling
their respective investment norms by submitting all the relevant documents along-with the application form:

(2)  Provident/ Superannuation/ Gratuity/ Pension Funds

(b) Banks ‘

(¢}  Insurance Companies

(d)  Mutual Funds

(e) - Eligible Financial Institulions

(f)  Eligible Foreign Institutional Investors

(g} Eligible Foreign Portfolio Investors

(hy  Companies

'6)] Other Government and Non-government agencies authorized to invest in these bonds as per present
‘and relevant government guidelines

)] Any other investor authorized to invest in the Debentures.

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

v. Ohjects of the Issue:

The ‘Main Objects’ clause of the Memorandum of Association of the Company enables it to undertake the
activities for which the funds are being raised through the issue and also the activities which the Company
has been carrying out till date.

Further, the proceeds raised by the Issuer pursuant to this Disclosure Document shall be parked in such
accounts/ places as may be permitted under Applicable Law from time to time, and will be utilised by the
Issuer towards re-financing or takeout financing of Infrastructure Projects based on public private
partnerships and/or non-public private partnerships (or such other projects that may be permitted by the RBI
from time to time) in accordance with Applicable Law, and for such other purposes, including towards other
financing activities and general business purposes of the Issuer, in compliance with relevant regulatory
guidelines, and in such a manner that may be permitted by the RBI or under Applicable Law from time to
time,

vi, Application by Banks / Fls / Fils / FPIs/ Corporate Bodies / Companies / Statutory
Corporations / Trusts / Mutual Funds / Insurance Companies:

The followiﬂg is an indicative iis;t of documents to accompany an application:
{a) Applications by Banks / eligible Foreign Institutional Investors/F oréign Portfolio Investors.

The application must be accompanied by copies of (i) Board Resolution authorizing investments and
containing operating instructions or letter of authorization, if applicable or Power of Attorney, if
applicable and (ii) specimen signatures of authorized signatories. (iii) Registration certificate as may be
applicable. :

{b) Applications by Cdrporate Bodies / Eligible Financial Institutions /Companies / Statutory Corporations
/ Trusts

The applications must be accompanied by copies of (i) Memorandum and Articles of Association /
Trust Deed / proof of constitution, as may be applicable (ii) Resolution authorizing investment and
containing operating instructions; (iii) Specimen signatures of authorized signatories; (iv) Necessary
certificate for claiming exemption from deduction of tax at source on interest on application money.

(c) Application made by Mutual Funds / Insurance Companies

The application must be accompanied by copies of (i) SEBI registration certificate / IRDA registration
certificate, as may be applicable. (ii) the Authorised Signatories list containing operating instructions

. along with the specimen signatures and Power of Attorney forwarded by the custodian of the Mutual
Fund/Insurance Company. (iii) Application Form shall clearly indicate the name of the concerned
scheme for which application is being made.

vii. Application under Power of Attorney:

A certified true copy of the Power of Attorney or the relevant authority, as the case may be, along with the
names and specimen signatures of all authorized signatories must be lodged along with the submission of the
completed Application Form. Further modifications / additions in the Power of Attorney or authority should
be delivered to the Issuer at the Mumbai/ Registered Office.

viii. -?ermanent Agcount Number - PAN No.;
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The applicants should mention the Permanent Account Number allotted under Income Tax Act, 1961 or
where the same has not been alloited, the GIR Number and the IT C[rcle/WardJ'Dlstrict should be meutloned
in the prescribed application form, Applications which are not in compliance with the above requirement
shall be liable to be rejected.

ix, KYC (Know Your Customer}:

The applicants should submit the required KYC documents as prescribed by RBI along with the applications
forms. Applications which are not in compliance with the above requirement shall be liable to be rejected,

X. ~ Option to Subs_cfibe:
The Cotmpany has made arrangements for issue and holding 6f Debentures in dematerialized form,
xi Impersonation: .

Any person who:

(a) makes in a fictitious name, an application fo the Company for acquiring, or subscribing for any
Debentures therein, or
(b)  otherwise induces the Company to allot or register any transferor of Debentures therein to- hlm or any
.. - other person in a.fictitious name, shall be pumshable under the extant laws. .

xii.‘ Basxs of Allotment: -
The Issuer has the sole an-d,absolute ri ghf to allot the Debentures to a;ly applicant.
xiii. . Procedure and Time of Schedule for Allotment and Issue of Certificates

Debentures would be allotted by such persons as are authorized by the Board of Directors of the Company
from time to time, The Issuer will execute and dispatch / credit to the DP account of the allottee, the Letters
of Allotment/ Allotment advice in favouwr of the allottee’s or Refund Letter along with refund amount, not
later than-2 (Two) Business Days after receipt of completed Application Form or the Deemed Date of
Allotment, whichever is later. After completion of all legal formalities, the Issuer will issue the Debentures
certificate(s) / credit the DP account of the allottees against surrender of the letter(s) of allotment within
three month(s) of the Deemed Date of Allotment or such extended period, subject to obtaining the approvals,
if any.

xiv. . Issue of Allotment Letter(s) / Refund Order(s) and Interest in case of delay in Dispatch ..

The Issuer will execute and dispatch/ credit to the DP account of the allottee, the Letters of Allotment /
Allotment advice in.favour of the allottee’s or Refund Letter along with refund amount, not later than 2
{Two) Business Days after receipt of completed Application Form or the Date of Allotment, whichever is
later. After completion of all legal formalities, the Issuer will issue the Debentures certificate(s) / credit the
DP account of the allottee’s against surrender of the letter(s) of allotment within three month(s) of the
Deemed Date of Allotment or such extended period subject to obtaining the approvals, if any. It is clarified
.that upon the Allotment of Debentures, the Company shall ensure that initially, the dematerialized letter of
allotment is credited to the DP account of the Debenture Holders within 2 (two) Business Days from the
Deemed Date of Allotment. Thereafter, upon the execution and registration of the Debenture Trust Deed, the
Dp accounts of the Debenture Holdels shall be credited with the Debentures.

The Issuer agrees that it shall pay interest in accordance with provisions of the Companies Act, SEBI
Regulations {as applicable), if there is a delay in dispatch of Alloiment Letters / Refund Orders. The payment
will be subject to deduction of tax at source at the rates prescribed under the provisions of the Income Tax
Act, 1961 or any other statutory modification or re-enactment thereof.

XV, Dispatch of Refund Orders:

The Company shall ensure dispatch of Refund Orders by Registered Post / Courier / Hand Delivery and
adequate funds for the purpose shall be made available,
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xvi. Purchase of Debentures:

The Company will have a right to purchase, consolidate and re-issue its own debentures issued under this
Disclosure Bocumeit in accordance with the terms of the Applicable Law,

xvii.  Loss of Letters of Allotment / Certificates / Interest cheques / Refund cheques

Loss of Letter of Allotment / Certificates / Interest cheques / Refund cheques should be intimated to the
Company along with request for duplicate issue. Relevant statute and any other conditions as may be
prescribed by the Company would govern the duplicate issue.

xviii,  Trustees for the Debenture holders:

The Company has appointed IDBI Trusteeship Services Limited as Trustees to this issue of Debentures. All
the rights and remedies of the Debenture holders shall vest in and shall be exercised by the appointed Trustes
without referring to the Debenture Holders, All investors are deemed to have irrevocably given their
authority and consent to IDBI Trusteeship Services Limited to act as their Trustees and for doing such acts
and signing such documents to carry out their duty in such capacity. Any payment by the Company to the
Trustees on behalf of the Debenture Holders shall discharge the Company pro tfamfo to the Debenture
Holders.

Resignation / Retirement of trustees shall be as per terms of the Debenture Trust Deed entered into between
the Company and the Debenture Trustee.

xix, Register of Debenture holders:

The Company shall maintain Register of Debenture holders containing necessary particulars at its Registered
Office in accordance with the provisions of the Applicable Law.

xX. Future Borrowings:

The Issuer shall be entitled, from time to time, to make further issue of debentures, other debt securities
(whether senior, pari passu or junior to the Debentures) and other instruments and securities to any person or
persens including to the public or a section of the public and / or members of the Issuer and / or fo raise
further loans, advances and / or avail further financial and / or guarantee facilities from financial institutions,
banks and / or any other person (s) without any further approval from or notice to the Debenture holders /
Debenture Trustees.

xxi. Notices:

The notices, communications and writings to the Debenture holder(s) required to be given by the Issuer shall
be deemed to have been given if sent by Registered Post / Courier / Hand delivery to the address of the
Debenture holder(s) registered with the Company.

All notices, communications and writings to be given by the Debenture holder(s) shall be sent by Registered

. Post / Courier / Hand delivery to the Issuer at the Registered Office / Mumbai office of the Company or to
such persons at such address as may be notified by the Issuer, from time to time and shall be deemed to have
been received on actual receipt.

xxii, - Issuer shall submit the following disclosures to the Debenture Frustee in electronic l‘orm (soft
copy) at the time of allotment of the debt securities:

(a}  Memorandum and Articles of Association and necessary resolution(s) for the allotment of the debt
. securities, ‘
(by  Copy of last three years’ audited Annual Reports;
{c) Statement eontammg particulars of, dates of, and parties to all material contracts and agreements
(d) Latest Audited / Limited Review Half Yearly Consolidated (wherever available) and Standalone
Financial Information (Profit & Loss statement, Balance Sheet and Cash Flow statement) and auditg
qualifications, if any.
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FORM NO. PAS-4

PRIVATE PLACEMENT OFFER LETTER [Pursuant to section 42 and Rule 14(1) of the Companies (Prospectus

and Allotment of Securities) Rules, 2014]

1. GENERAL INFORMATION

(a)

(b)
(c)

(d)
{e)

®
(2)

by

Name, address, website and other confact details of the company: Refer Section A (Issuer
Information)

Date of incorporation of the company: August 10, 1938

Business carried on by the company with details of the branches: Refer Section A, Point b (Brief
Summary of the Business/ Activities and Line of Business)

Brief particulars of the management of the company: Refer Section A, Point (b)(ii) (Corporate
Structure)

Names, addresses, DIN and occupations of the directors: Refer Section A, Point {(e)(i) (Defails
regarding the Directors of the Company)

Management’s perception of risk factors: Refer ‘Risk Factors” on Pages 9-11

Details of Default:

Statutory Dues

Debentures and Interest
ii) Thereon }

: There are no defaults in repayments of statutory dues,
Deposits and Interest ‘dues to banks, financial institutions and debenture
iii} Thereon . holders

-Loan from any Bank or
‘ financial institution and
iv) Interest Thereon

Names, designation, address and phone number, email ID of the nodal/compliance officer of the
company: Refer Section A, Point {a)(iii).

2, PARTICULARS OF THE OFFER

(a)
()

(c)
(@

©)
H
(g)
G
@

QM

®

Date of Board Resolution: October 18, 2017.

Date of resolution passed in the extra ordinary general meeting, authorizing the offer of securitics:
November 02, 2017.

Kinds of securities offered and class of security: Please refer to the ‘Issue Details’ hereinbelow.
Price at which the security is being offered including the premium: Please refer to the *Issue Details®
hereinbelow.

Name and address of the valuer who performed valuation of the security offered:N.A

Amount 1o be raised by way of securities; Please refer to the ‘Issue Details” hereinbelow.

Terms of raising of securities: Please refer to the ‘Issue Details’ hereinbelow,

Proposed time schedule of the offer letter: Please refer to the *Issue Details® hereinbelow,

Purposes and objects of the offer: Purpose of the offer is mentioned in the issue details and for
objects of the offer kindly refer point g (v). ‘

Contribution made by the Promoters or Directors to the current offer or furtherance to object: None
Principle terms of assets charged/to be charged as security:

Any or all of the under
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1. First mortgage and parn passu charge in favour of the Debenture Trustee acting for the benefit of
Debenture Holders over the Company's identified immoveable property (“lmmovable
Property™).

2. First pari passu charge'by way of hypothecation in favour of the Debenture Trustee acting for
the benefit of Debenturs Holders in respect of the Company's right, title and interests in the
Moveable Properties comprising of:

i. Receivables; .

ii. _other book debts of the Company (except the ones excluded from the definition of the
Receivables)

iii. other currents assets of the Company (except the ones excluded from the definition of the
Receivables); and

iv. other.long term and cutrent investments (excluding any strategic investments of the
Company in the nature of equity shares, preference shares & venture capital units or any
receivables therefrom);

{collectively “Hypothecated Assets™)
3. Any other securily created by the Company in relation to the Debentures
‘ (the aforesaid 1,2 and 3 are collectively referred to as “Seeurity”)]

The Company,shall maintain the Asset Cover Ratio as set out in the Term Sheet till the Final
Settlement Date.

3, DISCLOSURES WITH REGARb TO INTEREST OF DIRECTORS, LITIGATIONS ETC.

(@)

(&

©

@

Any financial or other material interest of the directors, promoters or key managerial
personnel in the offer and the effect of such interest in so far as it is different from the
interests of other persons: There is no financial or other material interest of the directors,
promoters or key managerial personnel in the offer. :

Details of Litigation or Legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the offeree company during the
last three years immediately preceding the year of the circulation of the offer letter and any
direction issued by such Ministry or Department or statutory authority upon conclusion of
such litigation or legal action: There is no Litigation or Legal action pending or taken by any
Ministry or Department of the Government or a statutory authority against any promoter of the

_company during the last three years immediately preceding the year of the circulation of the offer

Ietter.

Remuneration of divectors (during the carrent year and last three FY): No remuneration is paid
to any of the directors.

Details of the related party transactions entered during the last three ¥Y immediately
preceding the year of circulation of offer letter including loans made or, guarantees given or
securities provided:

Amount
(Rs. In Lakhs)
2016-2017

L. Holding Company
-Kotak Mahindra Bank Limited

Transactions during the year :

FINANCE
Equity Shares Issued
Fixed Deposits Placed

8890.00
31,094.75
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Fixed Deposits Repaid 209.00
Interest Received on Fixed Deposits 814.54
Corporate Bond purchased
Corporate Bond matured -
Interest Received on Corporate Bond -
OTHER RECEIPTS & PAYMENTS
Demat Charges 0.01
Service Charges Received -
Expense reimbursements paid -
Licence Fees paid -
Referral Fees Income -
IPA Fees paid -
ARD fees -
Bank Charges -
Employee Liability transfer out -
R Employee Liability transfer in -
Asset transferred out -

Balance outstanding as at the year end :

FINANCE

Balance in current account 2.38
Term Deposits Placed 30960.75
Interest accrued on Term Deposits placed 40.17

OTHER RECEIPTS & PAYMENTS
Service charges payable

Service charges receivable -
Referral Fees payable -
Demat Charges Payable
Deposit towards appointment of Director -

1I. Fellow Subsidiaries
Transactions during the year :
FINANCE
Equity Shares Issued
-Kotak Securities Ltd 9300.00
Equity Shares Issued
-Kotak Investment Advisors Ltd 6200.00
Equity Shares Issued
-Kotak Mahindra Capital Co. Ltd 6200.00

Interest paid on Inter Corporate Deposits
-Kotak Mahindra Investments Lid. 2.30

Documentation charges paid . ‘
-Kotak Mahindra Investments Ltd. . 0.03

* Bxecludes provision for gratuity and accumulated compensated absences
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Amount
(Rs. In Lalkhs)
2015-2016
L. Holding Company
-Kotak Mahindra Bank Limited
Transactions during the year :
FINANCE
Equity Shares Issuance -
Fixed Deposits Placed 45.52
Fixed Deposits Repaid 4.00
Interest Received on Fixed Deposits 0.76
Corporate Bond purchased -
Corporate Bond matured -
Interest Received on Corporate Bond -
Purchase of debenture .
OTHER RECEIPTS & PAYMENTS
Dremat Charges 0.01
Licence Fees paid 3.60
Referral Fees 0.25
Expense Reimbursement to Companies 0.97
Brokerage Income 7.72
‘Bank Charges -
Employee Liability transfer out 13.49
Employee Liability transfer in -
Asset transferred in -
Asset transferred out 1.32
Fixed Asset transferved out 0.12
Balance outstanding as at the year end :
FINANCE
Balance in current account 1.29
Term Deposits Placed 45.52
Interest acerued on Term Deposits placed 0.11
OTHER RECEIPTS & PAYMENTS
Service charges payable -
Brokerage Receivable 0.66
Referral Fees Receivable 29
Demat Charges Payable -
11, Fellow Subsidiaries
Transactions during the year ;
 FINANCE -
Interest paid on Debentures 0.48
-Kotak Mahindra Capital Co. Ltd -
* Excludes provision for gratuity and accumulated compensated absences
Amount
(Rs. In Lalhs)
2014-2015

L. Holding Company
-Kotak Mahindra Bank Limited
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Transactions.during the year :

FINANCE

Equity Shares Issuance .
Fixed Deposits Placed 10.00
Fixed Deposits Repald ‘ 21.50
Interest Received on Fixed Depostts 1.36
OTHER RECEIPTS & PAYMENTS

Demat Charges 0.01
Service Charges Received -
Expense reimbursemnents paid 3.08
Expense reimbursements received -
License Fees paid 14.4¢

Arranger fees -
Referral Fees . -
IPA Fees paid -
Employee Liability transfer out .
Employee Liability transfer in -
Asset transferred in -

Balance outsfanding as at the yéér end :

FINANCE

Balance in current, account ; L 0.07
Te1m Deposm Placed 4.00
Interejst aqcru_ed_qn Terra Deposits placed 0.08

OTHER RECEIPTS & PAYMENTS
Service charpes payable

Brokerage Income . ‘ : 577
Outstanding Payable . - ... . : _ . (0.06)

Demat Charges Payable : -

IL. Fellow Subsidiaries
Transactions during-the year
FINANCE -
Interest Accrued but not Due on Bebentures : 2.96
-Kotak Mahindra Capital Co. Ltd -
Debenture Outstanding :
-Kotak Mahindra Capitdl Co. Ltd ' 10.00
INVESTMENTS
OTHER SECURITIES
OTHER RECEIPTS & PAYMENTS
Interest on Debentures
-Kotak Mahindra Capital Co, Lid 1.10

(e) Summary of reservations or qualifications or adverse remarks of auditors in the last five
financial years immediately preceding the year of circulation of offer letter and of their impact
on the financial statements and financial position of the company and the corrective steps
taken and proposed to be taken by the company for each of the said reservations or
qualification or adverse remark: Nil

(£ Details of any inquiry, inspéctions or investigations imitiated or conducted under the
Companies Act or any previous company law in the last three years immediately preceding
the year of circulation of offer letter in the case of company and all of its subsidiaries. Also, if
there were any prosecutions filed (whether pending or not) fines imposed, compounding of
offences in the last three years immediately preceding the year of the offer letter and if so
section-wise details thereof for the company and all of its subsidiaries; Nil
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(2)

Details of acts of material frauds committed against company in the last three years, if any,

and if so, the action taken by the company: There are no material frauds committed agalnst the
company during the last three years,

4. FINANCIAL POSITION CF THE COMPANY

(a) The capital structure of the company in the following manner in a tabular form:
Authorised Capital 31,00,50,014 310,050,000 Equity Shares
of Rs.10 each
14 7.50%  Preference
Shares of Rs.500,000 each
Issued Capital 31,00,00,014 310,000,000 Equity Shares { 310,70,00,000
‘ of Rs.10 each
14 7.50%  Preference |
Shares of Rs,500,000 each | .
Subscribed Capital 31,00,00,014 310,000,000 Equity Shares | 310,70,00,000
: of Rs.10 each o
14 7.50%  Preference
Shares of Rs.500,000 each
Paid up Capital 31,00,00,014 310,000,000 Equity Shares { 310,70,00,000
of Rs.10 each
14 7.50%  Preference
. Shares of Rs,500,000 each
Size of the present offer Nil
Paid up capital After the Offer 310,70,00,000
Share premium Account Befors the Offer Nil
After the Offer Nil
Details of the existing || Date =~ of | Number  of | Face Value of | Price Form of
share capital of Company Allotment Shares allotted | the shares consideration
allotted
16-02-1998 70 10 700 cash
05-03-2001 749930 10 749930 cash
16-02-2004 1000000 10 10000000 cash
27-04-2007 750000 10 7500000 cash
29-(33-2008 500000 10 5000000 cash
30-03-2010 400000 10 4000000 cash
29-09-2010 700000 10 7000000 cash
30-12-2012 14 500000 7000000 cash
20-10-2016 305900000 10 3059000000 cash
Total
(b)  Profits of the company, before and after making provision for tax, for the three financial years
' — Please refer to Section A, Point (b)(iii) (Key Operational and Financial Parameters for the last
three Audited Years)
(c) Dividends declared by the company in respect of the said three FY; interest coverage ratio for

last three years: There are no dividend dectared in the last three years for the company.

The Interest Coverage Ratio is as below:-

Interest Coverage Ratio
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{d) A Summary of the financial position of the company as in the three audited balance sheet: refer

. Section A, Point (b)(ili) (Key Operational and Financial Parameters for the last three Audited
Years)

(e) Audited Cash Flow Staterent for the three years:

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation and exfraordinary items 505.35
Adjustments for :

Depreciation -
Filing Fees R 229.54
Stamping Expenses 79.63
Interest on Borrowings : 2.30
Interest on Fixed Deposits (814.54)
Investments Written Off - -
Operating Profit before Working Capital Changes 2.28
(Increase} / Decrease in Trade Receivables 1.50
(Increase) / Decrease in Trade Payables - (0.16)
(Increase) / Decrease in Other Current Liabilities 0.15

(Increase) / Decrease in Provisions ' -
(Increase} / Decrease in Long Term Loans & Advances -

(Increase) / Decrease In Short Term Loans & Advances .74
{Increase) / Decrease in Other Long Term Liabilities -
{Increase) / Decrease in Other Current Assets 1.74
Cash Flow used in Operations 6.25
Income Taxes paid / Refund Received (143.35)
Cash Flows used in Operating Activities (A) (137.11)

CASH FLOW FROM INVESTING ACTIVITIES
Proceeds from sale of Fixed Assets -

Fixed Deposits (Placed) / Redeemed (netj (30915.23)

Interest ori Fixed Deposits ‘ 774.48

Cash Flows used in Investing Activities (B) (30146.75)
CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Issues of Share Capital 30590.00

Filing Fees (229.54)

Stamping Expenses ' o ' (79.63)

Repayment of Debentures . T

Interest on Borrowings ' (2.30)

Cash Flows from Financing Activities ©) 30278.583
Net Increase In Cash & Cash Equivalents (A+B+ :

0 . 0.68
Cash & Cash Equivalents At The Beginning Of The Year 2.0
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Cash & Cash Equivalents At‘Thg £ind Of The Year

27

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation and extraordinary items
Adjustments for :

Depreciation

Interest on Debentures

Profit On Sale of Fixed Assets

Interest on Fixed Deposits’ ‘

Operating Profit before Working Capital Changes

(Increase) / Decrease in Trade Receivables

(Increase) / Decrease in Trade Payables

(Increase) / Decrease in Other Current Liabilities
(Increase) / Decrease in Provisions

(Increase) / Decrease in Long Term Loans & Advances
(Increase) / Decrease in Short Term Loans & Advances
(Increase) / Decrease in Other Long Term Liabilities
(Increase) / Decrease in Other Cutrent Assets

Cash used in Operations

Income Taxes paid

Cash Flows used in Operating Activities (A)
CASH FLOW FROM INVESTING ACTIVITIES
Proceeds from Sale of Fixed Assets

Fixed Deposits (Placed) / Redeemed
| Interest on Fixed Deposits :

Cash Flows used in Investing Activities B)
CASH FLOW FROM FINANCING ACTIVITIES

Repayment of Debentures .
Interest on Debentures

Cash Flows from Financing Adtivities ©)
Net Inerease In Cash & Cash Equivalents (A+B+C)
Cash & Cash Equivalents At The Beginning Of The Year

Cash & Cash Equivalents At The End Of The Year

(9.63)

0.08
0.48

(3.16)
(12.23)

6.98
(4.57)
(4.51)

(13.14)

0.95
0.96
(2.96)
18.63
(9.96)
4.44

0.12
14.20
3.13

(10.00)
(0.48)

(5.46)

17.45

(10.48)

1.50

0.53

2.03
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CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before taxation and extraordinary items (28.21)

Adjustments for :

Depreciation 0.24

Interest on Debentures 1.10

Profit On Sale of Fixed Assets -

Interest on Fixed Deposits {6.17)

Operating Profit before Working Capital Changes (33.04)

(Increase) / Decrease in Trade Receivabies 0.85

{Increase) / Decrease in Trade Payables 3.33

{Increase) / Decrease in Other Current Liabilities (1.32)

(Increase) / Decrease in Provisions 421

(Increase) / Decrease in Long Term Loans & Advances -

(Increase) / Decrease in Short Term Loans & Advances 0.65

(Increase) / Decrease in Other Long Term Liabilities 0.99

(Increase} / Decrease in Other Current Assets (5.46)

Cash generated used in Operations (31.08)

Income Taxes paid (0.16)

Net Cash generated used in Operating Activities (A) (31.24)
CASH FLOW FROM INVESTING ACTIVITIES

Proceeds from Sale of Fixed Assets -

Fixed Deposits (Placed) / Redeemed 17.17

Interest on Fixed Deposits 6.17

Net Cash used in Investing Activities (B) 23.34
CASH FLOW FROM FINANCING ACTIVITIES

Repayment of Debentures -

Interest on Debentures {1.10}

Net Cash from Financing Activities ‘ (8] ‘ (1.10)
NET INCREASE IN CASH & CASH EQUIVALENTS (A

+B+C) . (9.00)
CASH & CASH EQUIVALENTS AT THE BEGINNING OF

THE YEAR , 9.53
CASH & CASH EQUIVALENTS AT THE, END OF THE

YEAR 0.53
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43 Any change in accounting policies during the last three years and their effect on the profits and
reserves of the Company: Nil

SECTIONB

a. SUMMARY TERM SHEET DETAILING BRIEF INFORMATION PERTAINING TO THE TERMS OF THE ISSUE
Please refer to the Term Sheet as annexed hereto as Annexure [I1].

Minimum Subseription / Ticket Size:

Minimuam Ticket Size for single investor;

The minimum subscription amount for a single investor shall be Rs. 25,00,000/- (Rupees Twenty Five Lakhs Only)
and in multiples of Rs. 10,00,000/- (Rupees Ten Lakhs) thereafter,

Minimum Subscription for overall Issue:

In terms of the clarification issued by SEBI (Ref. No. SEBI/MRD/SE/AT/46/2003) on December 22, 2003, the
minimum subscription clause is not apphcable to privately placed debt securities.

Issue Schedule:

The Issuer reserves the right to close the issue earlier from the aforesaid date or change the issue time table including
the Deemed Date of Allotment at its sole discretion, without giving any reasons or prior notice. The Issue will be
open for subscription at the commencement of banking hours and close at the close of banking howrs on the date
specified in the Term Sheet.

The Debentures shall be subject to the terms and conditions outlined hereunder as modified / supplemented by the
terms of the Term Sheet in relation to such series and other documents in relation to the Issue, The terms and
conditions contained in this Disclosure Document shall be read in conjunction with the provisions (as may be
mutually agreed between the Issuer and respective Debenture Holders from time to time) contained in the Term Sheet,
and in case of any repugnancy, inconsistency -or where there is a conflict between the terms and conditions as are
stipulated in the Term Sheet on one hand, and the terms and conditions in the Disclosure Document on the other, the
provisions contained in the Term Sheet shall prevail over and override the provisions of the Disclosure Document for
all intents and purposes.

Settlement mode of the Instrument:

The payment of the redemption amount of the Debentures will be made by the Company to the registered Debenture
Helders recorded in the books of the Company and in the case of joint holders, to the one whose name appears first in
the Register of Debenture holders as on the record date. In the event of the Company not receiving any notice of
transfer, before the record date, the transferee(s) for the Debenture(s) shall not have any claim against the Company in
respect to the amount so paid to the registered Debenture holders.

The Debentures held in the dematerialized Form shall be taken as discharged on payment of the redemption amount
by the Company to the registered Debenture holders whose name appears in the Register of Debenture holders, Such
payment will be a legal discharge of the liability of the Company towards the Debenture holders. On such payment
being made, the Company will inform NSDL/CDSL and accordingly, the depository account of the Debenture holdets
with NSDL/CDSL will be deblted

The Company's liability to the Debernture holders towards all their rights including for payment or otherwise shall

- cease and stand extinguished from the due dates of redemption in all events. Further, the Company will not be liable

to pay any interest or compensation from the dates of such redemption,

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

The interest as well as the redemption payments shall be made through instruments payable at par at Mumbai ot
through RTGS / ECS / transfer instructions.
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i
Depaository Arrangement: l
The Company has made depository arrangements with NSDL/CDSL for the Debentures. The investors will hold the

debentures in dematerialized form and deal with the same as per the prowsmns of the Depositories Act, 1996 / Rules,
as may be notified by NSDL /CDSL from {ime fo time,

Investors should mention their Depository Participant's name, ;DP-ID and beneficiary account number in the
appropriate place in the application form. Debentures allotted to successful allottee(s) having depository account shall
be credited to their depository account against surrender of letter of allotment.

The Company will not be able to credit the depository account of the investors until all the required depository details
are provided. Any cost of rematerialization, if requested for by the Debenture Iolder(s) shall be borne by the
respective Debenture Holder(s).

Record Date:

The record date for determining eligibility for interest / principal payments shall be seven working days (both dates
exclusive) before the relevant interest / principal payment date. Inthrgst / Principal Amount will be paid to the person
whose name appears in the Register of Debenture holders as sole / first Debenture holder or as per the list of
beneficiaries provided by the Depository as on the record date. In case of delay in lodgment of the instrument of
transfer, all claims on interest / principal shall be inter-se between the transferor and transferee.

i

Transaction Documents: !

The Issuer has executed/ shall execute the documents including but not limited to the following in connection with the

issue:

(a) Letter appointing Trustees to the Debenture Holders and / or Debenture Trustee Agreement;

(b) Debenture Trust Deed,

(c) Rating Agreement with CRISIL/ ICRA; :

(d) Tripartite Agreement between the Issuer; Registrar and NSDL/CDSL for issue of Debentures in dematerialized
form;

(e) Letter appointing Registrar and MoU entered into between the issuer and the Registrar;

{f) Deed of Hypothecation as and if applicable;

Conditions precedent to Disbursement:
The subscription from investors shall be accepted for allocation and allotment by the issuer subject to the following:

(a) Submission of completed Application Form: All applications duly completed and unless stated otherwise in
the Term Sheet, should mention the mode of transfer, which can be a direct RTGS or transfer instruction from
the respective investor’s account to KIDF account or else to be accompanied by Account Payee Cheques / drafis,
to be submitted at the Registered / Mumbai offices of the Company.

(b) Right to Accept / Reject Applications: The Issuer is entitled at its sole and absolute discretion to accept or
reject any application, in part or in full, without assigning any reason. Application forms that are not complete in
any respect may be rejected at the sole and absolute discretion of the Issuer.

{c} Mode of Pay-In: Unless stated otherwise in the Term Sheet, all cheques / drafts / transfers/ RTGS (Real Time

Gross Seftlement System) must be made payable to “Kotak Infrastructure Debt Fund Limited”.
{d} Rating Letter; Rating letter(s) from the aforesaid Rating Agency shall not be more than one month old from the
issue opening date;

(¢) Submission of other documents: (i) Letter from the Debenture Trustee conveying their consent to act as trustee
- for the Debenture Holder(s); :
Condition Subsequent to Disbursement

(a) Deemed Date of Allotment: The Deemed Date of Allotment shall be as set out in the Issue Details/ Term Sheet.

@

(b) Events of Default and Security Enforcement Event
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(@) If the Company makes default in payment of moneys due in respect of principal or interest owing upon the
Debentures in accordance with the terms and conditions contained in the Schedule and the Term Sheet.

(b) If a petition for winding up of the Company has been admitted and has not been contested by the Company fora
period of 365 days from the date of such admission, or if an order of a Court of competent jurisdiction is made
for winding-up of the Company, or an effective resolution is passed by the shareholders of the Company for the
winding up of the Company otherwise than in pursuance of a scheme of amalgamation or reconstruction and duly
carried into effect;

(¢) If a distress, execution or other process is initiated by any Court of competent jurisdiction upon the Mortgaged
Premises or any part thereof and is not withdrawn or discharged, satisfied or paid out within 365 days or such
extended period as may be agreed to in writing by the Trustees from the date of levy or enforcement of such
distress, execution or other process and the Charged Assets reduces below the Assets Cover Ratio;

(d) If the Company shall, without the consent of the Trustees, cease to carry on its business or give notice of its
intention to do so;

{e) If the Company shall, without the consent of the Trustees, sell the Mortgaged Premises and/or Charged Assets or
any part thereof otherwise than in the ordinary course of business and the Charged Assefs reduces below the
Assets Cover Ratio;

(f) If the Company at any point of time fails to observe or perform any of its covenants, conditions or provisions
contained in this Schedule or the Terin Sheei(s);

(g) If the Company, without the previous notice in writing of the Trustee, makes or attempts to make any alteration
in the provisions of its Memorandum and/or Articles of Association which might, in the opinion of the Trustees,
detrimentally affect the interest of the Debenture holders and thereafter, upon demand by the Trustee, the
Company refuses or neglects or is unable to rescind such alteration.

Role and responsibilities of Debenture Trustee:

The role and responsibility of Debenture Trustee shall be as per Applicable Laws and as more particularly mentioned
in the Debenture Trustee Agreement and Debenture Trust Deed and any supplemental/modified deed executed from
time to time

Governing Law and Jurisdiction:

The Debentures are governed by and will be construed in accordance with the Indian law. The Issuer and Issuer’s
obligations under the Debentures shall, at all the times, be subject to the directions of RBI and other applicable
regulations from time to time. The parties submit to the exclusive jurisdiction of the courts in Mumbai, India and as
more particularly provided for in the Debenture Trust Deed. Notwithstanding anything stated earlier, the Debenture
Trustee has the right to commence proceedings before any other court or forum in India.

b. OTHER TERMS OF ISSUE
Succession:

In the event of the demise of a Registered Debenture holder or the first holder in the case of joint holders, the Issuer
will recognize the executor or administrator of the deceased Debenture holder or the holder of succession certificate
or other legal representative of the deceased Debenture holder as having title to the Debentures. The Company shall
not be bound to recognize such executor, administrator or holder of the succession certificate unless such a person
obtains probate or letter of administration or is the holder of succession certificate or other legal representation, as the
case may be, from a Court in India having jurisdiction over the matter and delivers a copy of the same to the Issuer.
The Tssuer may at its absolute discretion, whiere it thinks fit, dispense with the production of the probate or letter of
administration, or succession certificate or other legal representation, in order to recognize such holder as being
entitled to the Debentures standing in the name of the deceased debentures holder on production of sufficient
documentary proof or indemnity. In case the Debentures dre held by a person other than an individual, the rights in
the Debentures shall vest with the successor acquiring interest therein, including a liquidator or such any other person
appointed as per the applicable laws. :

Mode of Transfer:
The _ISsuer will not register aﬂy tranéfer of t_h'é Debentures to any NR1s, Flls, FPIs or any person- not resident in India,

unless appropriate regulatory approvals éﬁe_ obtained, if required. The Tssuer shall not be duty bound to take interest or
trust in or over the Debentures, on record.
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Transfer of debentures in dematerialized form would be in accordance to the rules / procedures as prescribed by
NSDL/CDSL.

Rights of Debenture Holders:

The Debenture holders will not be entitled to any rights and privileges of shareholders other than those available to
them under statutory requirements. The Debentures shall not confer upon the holders the right to receive notice or to
attend and vote at the general meetings of the Compary. The Debentures shall be subjected to other usual terms and
conditions incorporated in the Debenture certificate(s) that will be issued to the allottee(s) of such Debentures by the
Company as per the Memorandum and Articles of Association of the Company. The Debenture holders will not be
entitled to any of the rights and privileges available to the shareholders.

Tax Deduction at Source:

‘Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof will be
deducted at source on the interest payable on the debentures. Tax exemption certificate / document / form under
section 193 of the Income Tax Act, 1961, if any, must be lodged at the Mumbai / Registered Office, at least seven

working days before the relevant interest payment becoming due.

c. ISSUE DETAILS

Security Name Kotak Infrastructure Debt Fund Ltd 7.8500%
NCD December 5, 2022

Issuer Kotak Infrastructure Debt Fund Limited

Type of Instrument Secured, Rated, Redeemable, Unlisted Non-
Convertible Debentures

Nature of Instrument Secured

Seniority Senior

Mode of Issue Private Placement

Eligible Investors Only eligible investors who have been addressed

through a communication directly by the Company
can apply. No person who has not received a direct
communication from the Company may apply in this
Issue. Individual investors who are not covered
under exemptions clauses of the Acceptance of
Public Deposit Rules of RBI as applicable to NBFCs
are not eligible to apply. There are no transfer
restrictions in relation to the Debentures,

The following categories of investors may apply for
the Bonds (not an exhaustive list), subject to
fulfilling their respective investment norms by
submitting all the relevant documents along-with the
application form:

{(a) Provident/ Superannuation/ Gratuity/ Pension
Funds

(b) Banks

(¢} Insurance Companies

(d) Mutual Funds

{e)} Eligible Financial Institutions

(f) Eligible Foreign Institutional Investors

(2) Eligible Foreign Portfolio Investors

{h) Companies

(i) Other Government and Non-government
agencies authorized to invest in these bonds as
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pet present and relevant government guidelines
() Any other investor authorized to invest in the
Debentures.

All invesiors are required to comply with the
relevant regulations/guidelines applicable to them for
investing in the issue of Deberntures.

Rating of instrument CRISIL AAA/Stable & ICRA AAA/ Stable
Total 1ssue Size

Rs. 100,00,00,000/-

Option to retain oversubscription NA
(Amount} i

Objects of the Issue The ‘Main Objects’ clause of the Memorandum of

. . Association of the Company enables it to undertake
the activities for which the funds are being raised
through the issue and also the activities which the
Company has been carrying out till date.

Further, the proceeds raised by the Issuer pursuant to
this Disclosure Document shall be parked in such
accounts/ places as may be permitted under
Applicable Law from time to time, and will be
utilised by the Issuer towards re-financing or takeout
financing of Infrastruciure Projects based on public
private partnerships and/or non-public private
partnerships (or such other projects that may be
permitted by the RBI from time to time) in
accordance with Applicable Law, and for such other
purposes, including fowards other financing
activities and general business purposes of the Issuer,
in compliance with relevant regulatory puidelines,
and in such a manner that may be permitted by the
RBI or under Applicable Law from time to time,
Details of the utilization of the | The proceeds of the issue after meeting the
Proceeds - 1 expenditures of and related to the issue of such
: Debentures / instruments, if any, will be used for
various financing activities of the Company, to repay
existing debts of the Company and for business
operations of the Company including capital
expenditure, short term/long term working capital
requirements and general corporate purposes of the
Company.

Coupon Rate payable on the

7. 9
nominal value of the issue 8500%

Simple Interest payable on Annually and on

Coupon Payment frequency Maturity

05.12.2018,

05.12.2019,

Coupon Payment Dates 05.12.2020,

05.12.2021,

(05.12.2022

Simple Interest payable on Annually and on
Maturity.

Coupon type

Coupon Reset Process (incl rates,
spread, effective date, interest rate | N.A,
cap and floor etc)
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.Day Count Bés"is"

Actual/Actual (Refer Note 2)

Interest on Application Money

N.A,

Default Interest Rate

2% p.a. over the Coupon Rate for the defaulting
period.

Face Value (Nominal Value) per
Debenture

Rs.10,00,000/-

Paid up value of debenture

Rs.10,00,000/-

Discount at which security is issued

Allotment

and the effective yield as a result of | N.A.
such discount
Tenure from the Deemed Date of 1826 days

Redemption Date

December 05, 2022

Redemption Amount (Principal) per
Debenture

Rs. 10,00,000/-

Redemption Premium per | N.A

debenture

Put Option Notice Date N.A

Put Option Notification Time N.A

Put option Price N.A

Call option date N.A

Call Option price N.A

Call Netification Time N.A

Minimum  Application and in

multiples of Debt Securities | 3 Debentures and 1 Debenture thereafier
thereafter

Issue Opening Date December 05, 2017
Bid opening date December 05, 2017
Bid Clesing date December 05, 2017

Issue Closing Date

December 05, 2017

Subscription Date

December 05, 2017

Deemed Date of zllotment

December 05, 2017

Issuance mode of the Instrument

Demat only

Trading mode of The Insirument

Demat only

Settlement mode of the Instrument

Cheque / Demand Draft / Pay Order / Direct Credit /
ECS /NEFT / RTGS / other permitted mechanisms

Depaository NSDL /CDSL
Payment Convention Refer Note 3
Security Refer Note 4

Asset Cover Ratio

The Company shall maintain the asset cover of 1.00
times during the tenure of the Debentures (“Asset

Cover Ratio™).

Events of Default

As set out in Section ‘B’ of this Disclosure Document,

Provisions related to Cross Default
Clause

As set out in the Term Sheet

Transaction Documents Please refer to Section ‘B* of this Disclosure
Document.
Condition Precedent to | Please refer to Section ‘B’ of this Disclosure
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Disbursements Document.

Condition subsequent to | Please refer to Section ‘B’ of this Disclosure

Dishursements Document.

Record Date Picase refer to Section ‘B’ of this Disclosure
Document.

Role and responsibility of Debenture | Please refer to Section ‘B’ of this Disclosure

Trustee Document.

Governing Law and Jurisdiction Please vefer to Section ‘B’ of this Disclosure
Document.

Trustee IDBI Trusteeship Services Limited vide consent
dated J

Notes:

—

Application money, if any, once received by the company cannot be withdrawn by the Applicant.
Computation of Interest-Day count convention for calculation of interest shall be - (Actual /Actual) — The
denominator for the calculation shall be either 365 (if the calculation period does not contain 29th
February) or 366 (if the calculation period includes 29th February), where the calculation period is upto
one year, Where a calculation period of longer than one year is involved, two or more calculations are
made: interest is calculated for each full year, counting forwards from the beginning of the calculation
period. 366 days shall be used as the denominator, where the calculation period includes 29th
February. The numerator will be equal to the actual number of days from and including the last interest /
coupon payment date, to one day prior to the next interest / coupon payment date (i.e. excluding the value
date of the interest / coupon payment).

Fayment convention:

If the due date for payment of interest in respect of a relevant tranche/series falls on a day that is not a
Business Day, then the due date in respect of such payment shall be on the immediately succeeding
Business Day; however, the dates of the future interest payments in respect of such relevant
tranche/series would be as per the schedule originally stipulated in the relevant Disclosure Document. In
other words, the subsequent interest payment schedule would not be disturbed merely because the
payment date in respect of one particular interest payment has been postponed earlier because of it having
fallen on non-Business Day. If the date for performance of any event or the maturity date/ redemption
date in respect of a relevant tranche/series falls on a day that is not a Business Day, then the due date in
respect of the performance of such event or the maturity date in respect of such relevant tranche/series
shall be paid on the immediately preceding Business Day.

. The Debenture shall be secured in terms of the registered Debenture Trust Deed and / or the Deed of

Hypothecation (as and if applicable) to be executed within a period of (sixty) days from the Deemed

Date of Allotment and any supplemental/modified deed executed from time by way of any one or all of

the following:

{a) First pari passu registered Mortgage on the Immovable Property of the Company; and or

(b) First pari-passu charge in the nature of hypothecation over the Hypothecaied Assets.

(c) Any other sccurity created by the Company in relation to the Debentures, including by way of

mortgage over Mortgaged Property, in favour of the Debenture Trustee.

Record Date: The record date for determining eligibility for interest / principal payments shall be seven
working days (both dates exclusive) before the relevant interest / principal payment date. Interest /
Principal will be paid to the person whose name appears in the Register of Debenture holders as sole /
first Debenture holder as per the list of beneficiaries provided by the Depository as on the record date.
In case of delay in execution of Debenture Trust Deed and security documents, the Company will refund
the subscription with agreed rate of interest or will pay penal interest of 2% p.a. over the Coupon Rate till
these conditions are complied with at the option of the mvestor.
Redemption/Interest proceeds shall be paid to the beneficial owner who is holder of the security as per
the records of the Depository seven working days prior to the due date for redemption, whichever is
carlier,
Redemption / interest proceeds shall be payable at par at Mumbai on due date.
Tax exemption certificates, if applicable, in respect of non-deduction of tax at source on interest on
application money must be submitted along with the application form. -

H
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Tax exemption certificates, if applicable, in respect of non-deduction of tax at source on interest on
application money must be submitted along with the application form.

10. Tax exemption certificate / document / form under section 193 of the Income Tax Act, 1961, if any, must

11

be lodged at the Corporate / Registered Office, at least three working days before the relevant interest
payment becoming due,

In case of oversubscription of bonds, the decision of Kotak Infrastructure Debt Fund Limited for
allocation / allotment of bends will be final and binding on investors / arrangers,

ILLUSTRATION OF BOND CASH FLOWS (PER DEBENTURE):

Interest Payment Wednesday, December 05, 2018 78500.00 365

Interest Payment Thursday, December 05, 2019 78500.00 365

Interest Payment Saturday, December 05, 2020 78500.00 366

Interest Payment Sunday, December 05, 2021 78500.00 365

Interest Payment Monday, December 05, 2022 78500.00 365

Principal Repayment 1000000.00 1826
Monday, December 05, 2022

d. MATERIAL CONTRACTS AND AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS:

MR, MANOJ GUPTA HAS BEEN APPOINTED CHIEF EXECUTIVE OFFICER OF THE COMPANY WITH EFFECT FROM
02-MAY-2017 AS APPROVED BY THE BOARD OF DIRECTORS OF THE COMPANY,

SECTION C

DISCLOSURES PERTAINING TO WILFUL DEFAULT

(2)
(b)
{c)
(@
()
)

Name of the bank declaring the entity as a willful defaulter: NIL

The year in which the entity is declared as a willful defaulter; NIL
Qutstanding amount when the entity is declared as a willful defaulter: NIL
Name of the entity declared as a willful defaulter: NIL

Steps taken, if any, for the removal from the list of willful defaulters: NI1L

Other disclosures, as deemed fit by the issuer in order to enable investors to take informed decisions:
NIL

DECLARATION BY THE DIRECTORS:

The Company and each of the directors of the Company hereby confirm and declare that:

(a)
(b)

(©

The Company has complied with the provisions of the Act and the rules made thereunder;

The compliance with the Act and the rules does not imply that payment of dividend or interest or repayment
of debentures, if applicable, is guaranteed by the Central Government;

The monies received under the offér shall be used only for the purposes and objects indicated in the Offer
Letter, ‘

I am authorized by the Board of Directors of the Company vide resolution dated October 18, 2017 to sign this
form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of

the

subject matter of this form and matters incidental thereto have been complied with, Whatever is stated in this

form and in the attachments thereto is true, correct and complete and no information materia) e subject

.matter of this form has 'been suppressed or concealed and is as per the orig it record

- * ~
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promoters subscribing to the Memorandum of Association and Articles of Association. It is further declared and
verified that all the required attachments have been completely, correctly and legibly attached to his form.

Signed for and on behalf of Kotak Infrastructure Debt Fund Limited

f#(“)& L gf@wwf}w ......... .

Authorised Signatory

Date: December 05, 2017
Place: Mumbai

Attachkments to the Information Memorandum:

Long Term Debt Rating letters from CRISIL & ICRA dated November 22, 2017 & November 20, 2017 respectively
Consent letter form the trustees dated November 13, 2017

Term Sheet

Annexure [I]: CRISIL & ICRA Rating Rationale

Annexure [I1]: Term sheet

Annexure [IIT]: Consent Letter of Debenture Trusiee
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Kotak Forex Brokerang Limited
Balance Sheet as at B1st Barch 2015

Sca'a'ccurimanving notes to the financlal statements

As par our attached rapoit of even date
For V.C.Sheh & Co,
Charterad Accm{cants

Tﬁg}f“/"’

V.C.Shahy

Partrier
Membeiship-No, 10360
‘Mumbai

Dated; 24zh April, 2015

Particu-l“urs Note | As at31st March‘ As at 315t tarch
) No, 2015 3014
e e AmuntInRs, | Amountin By,
1. [BQUITY AND LiaoiiiTiES
1{Shacaholders’ furids o
fal  Share capital 4 48,900,000 48,000,000,
(b} Raserves and surplug 5 (40,487,503} (37,666,800}
Z|Non-clitrent labilities _
fa)  Long-terin borrowings B 1,600,{;00 1,000,000
(b} Other long terim fihilities 7 296,042 197,042
(<} Long-term provisians & 283,297 834,043,
3|Current liabilittes
(a}  Trade payibles 520,249 738,566
{o} Other current fiabijities: 3 508,168 678648
{&}  Shorcteim provisions 16 7,395 59,349,
TOTAL 11,240,644 13,339,758
Il |ASSETS i
Non-current‘als_sats
1Ha)  Fixed assals 11
{l) Tanglble pssets 19,655 43,205
{1} intangible assats - .
{b) Nmpcu;rent invsitments 12 1 1
] Leng-term toans apd. advanges 13 1,564,857 1,948,998
(d)  Otherngn-cuirentsssats 14 - 5,139,563
2 Qgirkgntéssats
(&)  Trade raceivables 15 847,530 933,274
{b)  Cashaed bank balance 16 6.0325,518 3,503,021
&) Shonterm Joans and advances i7 338,110 272,929,
{d]  Other curcent assats 18 2,044,578 1,498,758
' TOTAL 11,240,545 13,939,758

@.«“

Dipnk Gupta
Director

r
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Kotalk Infrastruciure Debt Fund Limiled
{Formerly mowis as "Kotal Forex Brokerage Limifed®)

Statement of Profis and Loss for the year ended 31st March 2017

Note l'(-)‘rwgﬁe"vzar ﬁntfc-;ciw Far the vem ended
particulars No, 315t March, 2047 35t March, 20106
Amuountints. Amount in Rs.
lL.iRevents

Revenue from operations 15 300,000 1,115,811

Olher income 16 81,612,455 459,180

Total Reveoue 11,912,055 T 570991
il |[Expenses:

Cmployes Benefits Expense 17 - 1,107,371

Interest and Finance Casts 18 130,281 48,321

Deprecialion and Amartization Expense - -

Qlher expenses 19 41,146,856 1,370,736

Totsl Expenses 31,377,167 2,526,428
NLirrofit f {Loss) before tax 50,535,288 {955,437}
IV, Tax expensa:

Currenl [ax

- Berlaining to profit for the current year 16,700,000 -

v.|profit / (Loss) for the Year i 43,835,208 {955,437)
VEiFarnings per equity share:

Rasic and Diluted earnings per share 0.24 0.23)

(Reler Mote na. 24) ]

See accotnpatyiag nutes to the finandal statements

As per our allached reporl of even date
tor V.C.Shab & Co,
Chartered Accountants

V.C.Shah

Partner

Miem e rship Mo, 10360
Bumlzai

Daied: 25th April, 2017

For and on behalf of the Board of Directors

i

) jt’ -~ (': o,

',

FHYS ivlanian i Dipal Gupta

Divecior Director
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Wotal infrastsuctisre Debt Fund Limited

{Fermerly known as “iotak forex Dralerage timited”)

Cash Flaw Statement

Particulars

Year anded 3Ls( Marcls, 20617

Year ended 3isi March, 2016

Amount in Rs,

Mmoot in Rs,

Amount i Rs. | Amount infs,

CASH FLOW FROM QPERATING ACTITIES

Net Prolit/Loss bufore taxation

Adjusinzams lor:

Depreciation

Filing Fees

Stamping Expenses

Interest on borrowings

Interest on fixer deposiis

Investments Written off

Cperating #rofit Before Worldng Capital Chianges

Adjusireents far:

{Increase)/Decrease In Trade Receivables

Incraase [ {Decrease} in Trade Payables

Increase / {Decrease) in Other Current Liabilities
Increase / {Decrease) it Provisions

{Ircrease) f Deciease in Long larm Loans & Advances
{Icrease) / Decreate In Shorl tenm Leans & Advances
Increasa [/ {(Decrease} in Other Lang term fiabilities
{Increase)f Becrense in Other Current Assats

Cash flow Used In Operations

{Incoma Taxes paid) / Refund Recaived

Met Cash flow {Used in}f {rans Operating Acliviiles {A)

CASH FLOW FROM INVESTING ACTIVITIES

Proceeds lrom sale of Figed assels

Fixed Deposits (Placed} / Redeemed (net}

interest on fixed depesits

Det Cash flow (Used in}f Trom Investing Activities {8}

CASH FLOW FROM FINANCING ACTIVITIES

Praceeds from issue of Share Capital

Filing Fees

Stamping £xpenses

Repaymeit of Debenluras

inlersst on borrowings

Met Cash flow {(Used in}/ Trom Financing Activilies (o]

MNET INCREASLE/{ DECREASE) [N CASH & CASH EQUHVALENTS [A+ B+ L}

CASH & CASH EQUIVALENTS AT TIHE DEGINNING GF THE YEAR
CASH & CASH EQUIVALENTS AT THE END OF THE YEAR

Noies:

1. Cash and cash equivalent inclisde
Balances with bank

on current account

Totat cash and cash equivalents

50,535,288

22,952,543
7,962,700
230,281
(81,454,270}
1

227,543

150,115
(16,207}
15,160

73,799

174,375
(24,686
{14,335 411}

{3,001,523,292)
77.448,317

3,059,000,000
(22,953,543}
{7,962, 700)

. (230,281

(13,710,725)

{3,014,078,475}

3,027,853,476

64,775
203,390
274,116

271,116
274118

(955,437}

48,321
{316, 360}

[1,223,476)

(97,815
{457,393}
{451,100}

{1,313,693}
94,500
96,522
{296,042)
(1,862,695)
{230,172)
444,306
{545,866)

11,694
1,420,330

1,744,534

{1,000,000)
_ (48,321}
{1,048,321)

150,347
52,993
203,310

203,340

[E—_ T
__ 203,340

2. The Cash Flow statement has been prepared under the ‘Indiroct Method” as set out in the Accounting Standard -3 on Cash Flow Stitements
specified under Seclion 133 of the Companies Act, 2013, read with Rule 7 of Lhe Companies {Accounts} Rules, 2014 and the Companias

{Accounting Standards) Amandment Rudes, 2016,

3. The corresponding amounts of pravicus year have been re-grouped, wherevar necessary,

As per aur allached seport of even date
For V,C.5hah & Co,
Chariered Accountants

V. C. Shah

Partner

Mehersiip Mo, [G260
Munthai

Dated: 250h Apri, 2017

T

For and on Behaifl of the Board of Directors

; A
JF 7 VS Manian

/ Director

£

) Gipal Gupin

Drirector
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Ratings - | CRISIL

CONFIPENTIAL AnS&P Globat Company

GDBIG272/188347/MCIY11 1703517
Novembey 22, 2017

Mr, Mano] Gupta

Chief Executive Officer

Kotak Infrastracture Debt Fund Limited
27 BKC, Plot No, 27, G Block -

Bandra Kurla Cemplex, Bandta (East)
Mumbai: 4006051

Pear Mr. Manoj Gupta,

Re: CRISIL Rating on the Rs.300 Crofe Non-Converiible Debentures of Kotak Infrastructure Debt Fund
Limited

We refer to your request for a rating for the captioned Non-Convertible Debentures.

CRISIL has, after due consideration, essigned jts “CRISIL AAA/Stable’’ (pronownced as CRISIL wiple A
rating with Stable outlook) rating to the captioned debt instrument, Instraments with this rating are considered to

have. the highess degree of safety regarding timely servicing of financial obligations, Such instuments carry
lowest credit rigk.

|
For the parpose of issuance of the captioned debt fustrument, this letier is valid for 180 calendar days from the ;
date of the [erter. In the event of your company not placing the above instcument within this perlod, or in the
event of any change in the sizefstructure of your proposed Issue, the rating shall bave to be reviewed and z letter
of revalidation shall have to be issugd 20 you. Once thé instrument is issued, the above rating is valid throughou |
the life of the captioned debt instrument, |
As per our Rating Agreement, CRISEL would disseminate the rating along with cutlook throngh its publicarions. |
andather media, and keep the rating along with cutlook under survelllance for the life of the instument.
CRISIL reserves the right 1o withdraw or sevise the ratings assigned to. the captioned instrument at any fime, on
thte basis of new information, or unavailability of information or other circumstanees, which CRISIL belisves,
may have an impact on the rating. ‘

As per the [atest SEB! circular {refeverve number: CIR/AIMD/DF/17/2013; dated October 32, 2013) on
ceniralized datapase for corporate bonds/debentuves, you are required to provide international secorities:
identification mumber (ISIN; along with the rsference pumber and the date of the rating leuwes) of all
bond/debenture issuances made against this rating leiter to us. The circular alto requires you to share this
information with us within 2.days after the allotment of the ISIN. We request you to mail us all the necessary
and relevant information at debtissne@crisil.com. This will enable CRISIL to verify and confirm to the
deposttories, including NSDL and CDSL, the ISRN details of debt rated by us, as required by SEBI. Feel free to
cantact us for any clarificatdons you may have at debtissue@erisil.com:

Should you require any clarifications, please feel free to get in touch with us.

With warm regards,
Yours sincerely,

£A¢M Pa:’-d ‘-.-\:__ﬁ-__&:;‘;i‘;?i# -
Rama Patel Nivedita Shibu

Divector « CRISIL Ratings Asseclate Director - CRISY L. Bating

by CRISIL from sources R considers reifable, CRISIL, does not guarantee the compleleness
rating Is based, A CRISIL rating is nol a recommandation to buy, sell, or hold the rated instRygel
price or sulfablily for @ pattioutar investor. All CRISIL ratings are under surveillzncs, Relings Mg ieyised as-afigi o
warrsnt. CRISIL Is not responsibie for any emurs and especially stales het & has 59 finencia _1\ Bopd o
ursars ¢ fransmitters / distribulors of this proguct. CRISIL Ratings ratlng ceileria are avallable withoUTofampgcli-ffe public on the CRISIL
weh site, www.crsil.com. For the lalest retiog infom:aﬁormgm&ﬁﬁg&eﬂt ‘of any-campany reled by CRISIL, piease contac! Customer
|_Senvice Helndesk at 1800-267-1301. ” . —

T OaTS

XISTR

Registersd Office: CRIiSIL House, Central Avenus, Hirenandani Business Park, Powai, Mumbai - 400076, Phone: +91 22 3342 3000 | Fax +91 22 4040 5800
wwnw erisilcom
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Mr. ¥anej Gupta

CED

21 8KC, B loar, . : L
PhtNo, C-27, "G" Block, - o o : : -
Bardrs Kurla Complay, Banda (g3, = oo ’ o : Lo
Mumba-400 051 R

Dear §luf Hadam,

Ketakinfrastructuro Dett Fand Lirited  * o e

Re: [CRA Cradit Roting forthe Rs, 210 erove Nor-Converiible Debesture Programme of Kotak Infrastracira Debt Fund Umited
Pleate.mler to tha Rafsng Agreoment m.mvmnszwm ouf the faling o the aforesaid debt omgramime. The Ratim Compiitien-of {RA, afler dus

d : {proreunced 55 JGRA T -A) Fity 1o e, dedt & The Gulenkon Bie f ing is Stable,
Insinuisents wil s ralhy am considered to have fighsit gfegreea‘fsa?e!ym mm:ﬁmwm?ﬂ mmm Suth wm'sﬁqmmmgeﬁm& In
woimmMMnrmegmmumt{g}ogwrmm shouid basioed as TORAJAAA S, )

Ang sty i bot s s atg oy Sanfee g AgonsBovermentAuterleSnk Bxhenga wouk iS5 of s g o kb
Looinad actepience of the ratify, ol etfending gencys Exchreng ng

This rating fe speciic o the temms ared condRions of the proposed issue as was dicated 0 us by you and any charige in the terms or skea of the issua would requive the
fating o be reviewed by g, IF thare is any chrange In the fems and condlions or size ufmalmﬂummted.asabme,themmbebmughmwnuﬁnaheforema
L?SllewmemmmhﬁmamymﬂMuﬂaﬂmraihgisssalgnsdbrusmdamp&adbyym,itmldbesuhfecttouurtedewmmayr&smh change in fhe
vatg essigned. [CRA reserves the Aght to review &ndlar, revise e above at any Tme on the basis of new information o unavailabifty of information of such other
sroumsiances, which ICRA bellaves, maytiave 2n impat on the rating assigned o vou, . R .

The raling, 2 afdrasaid, however, should nct be realed as a recammendation to buy, sell o hold the bonds, debemms 2 or giber struments of fike nire & ba
Issved by you. . .

As mentionad above and i 5300rdanca with the aforessid creular [ssusd by SEBY, you are requestsd & furish g monttly ‘No Dafaulf Statement (NDSJ* (in the fermat
eniiosed) on the fiest working day of evéry ments, confiming v Jenediness of payensen of al oblisatons sgmnst the reted: debt prigramme. Yoo are alic remested o
Fosttmith infor 15 sbout any defaut of delay in Wmtuflﬁmwpﬁncipﬂammm#gslmmm. &5 atove, o any.other debtinstrimgnis! bortoudng e
keer us informed of any,olher devalopmanis whith iy have Sdiratt or Indeelt brract on iho de seviciny camURy of the comyny ktuding 2oy propisal Tor re-
sohadulement or postrenerrerd of the repaymant programmes of the duss/ debls of the compasy vekh any lander(s) / ivestonis). Futher, yau are Tequasted & inform s
nedlaiely as and when the bomowing Tt for the nstrument rated, a3 ebova, of a3 prescribed by fhe reguisary authosiviies) ts exceaded, . .

Enciosed horewith Is & copy of the raiionale of the assigned ating for your retfsrence, Pleizsa rebpond v your comments if any wihin tha aforesald fimeing of Novamber
2,200, .

Weﬁanky;nuiurwuf Eind eoopernation extandad during the course of the raling exercise, Shoud you revpufre any clarificalion, please da nat resttate o getin towch with 1,
Wawmmbmmm!@mmﬁsmrewuofwmm.

Viith kind regards,
For ICRA Lmited

3nd Fioor, Electino Mansion, Tel, :+912261593300/301
Appasa{:eb Marathe Marg, Fex 1497122 2433 1390
Prabhadevi, Mumbai 400025, CIN : L74988DL1881PLCO42749

Reyistered Office ; 1105, Kefasts Bulding, 11%h Floon 26, Kasfutoa Gandhl Masg, New Dalhi - 110 001, Tel; +$1-4%) oy
RATING +» RESEARCH ¢ INFORMATE
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November 22 2017 ]

Non-Convertible Debenture Prograrmme . [ICRAJAAA(stable); assigned

Total 330.00
*Instrument details are provided in Annexure-1

Rating action

ICRA has assigned a rating of [ICRAJAAA (pronounced ICRA triple A) to the Rs. 300 crore non-
convertible debentures programme of Kotak Infrastructure Debt Fund Limited (KIDF)'. ICRA has also
assigned a rating of {ICRAJA1+ (pronounced ICRA A one plus) to the Rs. 30 crore commercial paper
programme of KIDF. The outlook on the long-term rating is Stable.

Rationale

The assigned ratings reflect KIDF’s .parentage in the form of Kotak Mahmdra Bank Limited (KMBL,
rated [ICRA]JAAA(stable)) and its subsidiaries; and the regulatory framework governing IDF-NBFCs,
which is expected to provide a high degree of certainty to KIDF's business profile. ICRA derives comfort
from the Group’s strong capitalisation, longstanding experience in lending activities and the strong
management team with tight underwriting norms and good risk management processes.

Any dilution in the expected level of support from the Group to KIDF or achange in the credit
profile of KMBL would be a key rating sensitivity. The company’s ability to grow its loan book while
mainfaining asset quality will also be a key rating sensitivity.

Key rating drivers

Credit strengths

¢ Strong parentage — KMBIL holds 30% stake in KIDF, while the balance is held by Kotak Securities
Limited, Kotak Tnvestment Advisors Limited and Kotak Mahindra Capital Company Limited which
in turn are subsidiaries of KMBL. Consequently, KIDF enjoys strong financial and operational
support from the Kotak Group, including access to capital, management and systems, and
supervision by a strong board. KIDF also benefits from the operational synergies with its Group
companies and their favourable experience in lending related activities.

¢ Exposure to commercial projects with atleast one year of satisfactory commercial operations —
ICRA notes that given the current regulations, all KIDF’s exposures are to projects that have
completed at least one year of successful operations post Commercial Operations Date (COD).
Hence, the exposures do not have execution related risks; however the company remains exposed to
other project related risks,

Bed
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! For complete rating scale and definitions, please refer (o ICRA's webiile{ R




Favourable liquidity profile ~The liquidity profile of 1IDFs is favourable as they are allowed to
raise resources through issue of bonds of minimum five year maturity in line with the maturity
profile of their assets; shorter tenure bonds and commercial papers are not allowed beyond 10% of
outstanding debt. Since an IDF-NBFC can invest only in projects that have completed at least one
year of commercial operations, loan repayments start immediately after disbursement. ICRA also
derives comfort from the strong financial flexibility of the Group.

Capitalisation to remain comfortable — The company’s capitalisation is expected to remain
comfortable, with the Group infusing additional equity in line with growth.

Credit weaknesses

Concentration risk — Regulations require that all IDFs lend only to operational projects with at
least one year of commercial operations, which eliminates construction and execution risk. However
the inherent nature of infrastructure financing entails chunky exposures, leaving the portfolios
vulnerable to asset quality shocks in case of slippages. ICRA however takes comfort from the
Group’s longstanding experience in lending, the tight underwriting norms and good risk
management processes.

Regulatory risk and evolving competitive environment — ICRA takes note of the advantage
enjoyed by IDFs on account of their tax exemption status and that any changes in these
regulations could have an adverse impact on their profitability., ICRA also takes note of the
increase in competition with the entry of new IDFs into the market and the cuts in marginal cost of
funds based lending rate (MCLR) undertaken by banks, which has reduced the price gap between
IDFs and banks, Going forward, the company’s ability to maintain strict underwriting standards in
light of the increased competitive intensity would be a key monitorable.

Analytical approach:
For arriving at the ratings, I[CRA has applied its rating methodologies as indicated below.

Links to applicable criteria
ICRA’s Credit Rating Methodology for Non-Banking Finance Companies

About the company

Kotak Infrastructure Debt Fund Limited (KIDF) was formerly known as Kotak Forex Brokerage Limited
and was engaged in foreign exchange related business. The company received its Infrastructure Debt
Fund licence from the Reserve Bank of India in April 2017. The entity is wholly owned by Kotak
Mahindra Bank Limited (rated [ICRAJAAA(stable)) and its subsidiaries with Rs. 300 crore received as
equity. The company had a loan book of Rs. 200 crore as on September 30, 2017.

Key Financial Indicators: The entity was received NBFC-IDF licence in April 2017 post which it
started operations as an IDF. Hence, the key financial indicators are not provided.

Status of non-cooperation with previous CRA: Not Applicable : @

Any other information: Not Applicable
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Rating history for last three years:
Table: :

Current Rating (FY2018) Chronology of Rating History

for the past 3 years
5. | Instrument Amoung Date &
No. Type | Rated | Amount Rating FY2017 | FY2016 | FY2015
(Rs. Quistanding

crore) | (Rs. crore)

November 2017 - . -

Non
convertible | Long

debenture | Term | SO0 Proposed | [ICRAJAAA(stable)

programme
Commercial
Short
2 | paper Term 30 - [ICRAJAL+ - - -
programme

Complexity level of the rated instrument:
ICRA has classified various instruments based on their complexity as "Simple", "Complex" and "Highly
Complex". The classification of instruments according to their complexity levels is available on the
website www.icra.in




Annexure-1

Instrument Details
Date of Coupon | Maturity Rated Current
ISIN No. | Imstrument Issuance / Ra[:e Date Amount Rating and
Sanction (Rs. crore) Outlook
Non-Convertible [ICRATAAA
NA Debentures Proposed 300.00 (stable)
NA Commercial Paper ) i 7-365 30 [ICRAJAI+
Programme days

Source: KIDF
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Analyst Contacts

Karthik Srinivasan Manushree Saggar

+91 22 61143 444 ' +91 124 4545 316
karthiks@icraindia.com ‘ manushrees@icraindia.com
Neha Parikh Akshay Kumar Jain

+91 22 6114 3426 +91 22 6114 3430
neha.parikh@icraindia.com akshay.jain@icraindia.com
Relationship Contact

L, Shivakumar

+91 22 6114 3406

shivakumar(@icraindia.com

About ICRA Limited: ‘

- ICRA Limited was set up in 1991 by }eéding financial/investment institutions, commercial banks and

financial services companies as an independent and professional investment Information and Credit
Rating Agency. :

Today, ICRA and its subsidiaries together form the ICRA Group of Companies (Group ICRA). ICRA is a
Public Limited Company, with its shares listed on the Bombay Stock Exchange and the National Stock
Exchange. The international Credit Rating Agency Moody’s Investors Serviceis ICRA’s largest
shareholder.

For more information, visit www.icra.in

© Copyright, 2017, ICRA Limited. All Rights Reserved
Contents may be used freely with due acknowledgement to ICRA

1CRA ratings should not be treated as recommendation to buy, sell or hold the rated debt instruments. ICRA ratings are subject to
a process of surveillance, which may lead to revision in ratings. An ICRA rating is a symbolic indicator of ICRA’s current
opinion on the relative capability of the issuer concerned to timely service debts and obligations, with reference to the instrument
rated. Please visit our website www.icra.in or contact any ICRA office for the latest information on ICRA ratings outstanding,
All information contained herein has been obtained by ICRA from sources believed by it to be accurate and reliable, including
the rated issuer. ICRA however has not condueted any audit of the rated issuer or of the information provided by it. While
reasonable care has been taken to ensure that the information herein is true, such information is provided ‘zs is’ without any
watranty of any kind, and ICRA in patticular, makes no representation or warranty, express or implied, as to the accuracy,
timeliness or completeness of any such information. Also, TCRA or any of its group companies may have provided services other
than rating to the issuer rated. All information contained herein must be construed solely as statements of opinion, and ICRA
shall niot be liable for any losses incurred by users from any use of this publication or its contents.
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Registered Office
ICRA Limited ’ _

1105, Kailash Building, 11th Floor, 28, Kasturba Gandhi Marg, New Delhi 110001
Tel: +91-11-23357940-50, Fax: +91-11-23357014

Corporate Office
Mr. Vivek Mathur
Mobile: +91 9871221122

Email: vivek@icraindia.com

Building No. 8, 2nd Floor, Tower A, DLF Cyber City, Phase I, Gurgaon 122002
Ph: +91-124-4545310 (D), 4545300 / 4545800 (B) Fax, +21- 124-4050424

Mumbai
Mr. L. Shivakumar
Mobile: +91 9821086490

Email: ghivakumar@icraindia.com

3rd Floor, Electric Mansion

Appasaheb Marathe Marg, Prabhadevi
Mumbai—-400025,

Board : +91-22-81796300; Fax: +91-22-24331390

Kolkata

Mr, Jayanta Roy

Mobile: +91 9903394664
Emaill: javanta@icraindia.com

A-10 & 11, 3rd Floor, FMC Fortuna
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Mr. Jayanta Chatterjee
Mobile: +91 9845022459

Email; jayantac@icraindia.com
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Tel: +981-44-45964300; Fax, +91-44 24343663

Bangalore

Mr. Jayanta Chatterjee
Mobile: +91 9846022459
Email: [ayantac@icraindia.com

"The Millenia'

Tower B, Unit No, 1004,10th Flgor, Level 2 12-14, 1 & 2,
Murphy Road, Bangalore 560 008

Tel: +91-80-43326400; Fax: +91-80-43326409

Ahmedabad

Mr. L. Shivakumar

Mobile: +91 9821086490

Email: ghivakumar@icraindia.com

907 & 908 Sakar -, Ellisbridge,
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Tal: +91-79-26585049, 26585494, 26584924, Fax:
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Nr. L. Shivakumar
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04M12/2017 Rating Rationale

Ratings from CRISIL Rating are statements of opinion as of the date they are expressed and net statements of fact or recommendations to purchase, hald, or sall any
securities / instruments or to make any investment decisians. Any opinions expressed here are in good faith, are subject to change witheut natice, and are only
current as of the stated date of their issue. CRISIL assumes no obligation to update its opinions following publication in any form or format although CRISIL may
disseminate its opinions and analysis. CRISIL rating contained in the Report is not a substitute for the skill, judgment and experience of the user; ts management,
employees, advisors andfor cfients when making investment or other business decisions. The recipients of the Report should refy on their own judgment and take
their own professicnal advice before acting on the Report in any way.

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

CRISIL Ratings may receive compensation for its ratings and certain credit-refated analyses, normally from issuers or underwriters of the instruments, facilities,
securities or from obligors. CRISIL's pubkc ratings and analysis as are required to be disclosed under the regulations of the Securities and Exchange Board of India
(and other applicable reguiations, if any) are made available on its web sites, www.crisil.com (free of charge). Reports with more detail ang additional information may
be available for subscription at a fee — more details about CRISIL ratings are available here: www.crisilratings.com.

CRISIL and its affiliates do not act as a fiduciary. White CRISIL has obtzined information from sources it believes 1o be refiable, CRISIL does not perform an audit and
undertakes no duty of due difigence cr independent verification of any information it receives and / or relies in its Reperts. CRISIL keeps certain activities of its
business units separate from each other in order to preserve the independence and objectivity of the respective activity. As a result, certain business units of CRISIL
may have information that is not available to other CRISIL business units. CRISIL has established policies and procedures to maintain the confidentiality of certain
non-public information received in connection with each analytical process. CRISIL has in place a ratings code of conduct and policies for analytical firewalls and for
managing conflict of interest. For details please refer to: hitp:/fwww.crisil.com/ratings/highlightedpolicy.htrnl

CRISIL's rating eriteria are generally available without charge to the public on the CRISIL public web site, www.crisil.com. For latest rating information on any
instrument of any company rated by CRISIL you may contact CRISIL RATING DESK &t CRISILratingdesk@crisil.com, or at:(0091) 1800 267 1301. : 119\\ :
£

This Repaort should not be repreduced or redistributed to any other person or in any form without a prior written consent of CRISIL.

All rights reserved @ CRISIL )
o
AR
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IDBI Trusteeship Services Lid
CIN : U5991MH2001G01131154

511 /1TSL/OPR/2017-18/DEB/694 ¥
150 November, 2017,

KOTAK INFRASTRUCTURE DEBT FUND LIMITED

5th Floor, 27 BKC, C 27, G Block

Randra Kurla Complex,

Bandra East,

Mumbal -400051.

Dear Sir,

 $Sublect: Consent o act as Debeniure Trustee for Non - Convertible Beberitires Gagregating upto

Rs. 2000 Crores, s

Thiis ls with reference io your emaii dafed 14 November, 2017 regarding appointment of DB

Trustesship Services Limited as Debenture Trustee for the Nen

Convertible Debentures

aggregaling vpto INR 2000 Crores,

We indicate our trusteeship remuneration for the said assignment as follows:

[Charge Heads

Terris

| Charges

“Acceptance | Rs, 2,00,000/- plus applicable taxes {One-fime payment, payable upfroni and non-
Fees ' refundable) :
_ [ Rs.1,75,000/- 0.0, plus applicable taxes, First such payment would become payable in '
 Sepvice on the date of execution [DoE) for the pro-rata period from DoE HI March 31, 2018;
thereafter fhe Service Charges are payable on an annual basis in advance on 1 April

every year fill the redemption and satisfaction of charges in full.

Delay Payment
| Charges

In case the payment of service é—h@rgés' not received wilhin g period of 30 days from
the date of the bill, ITSL réseives the right to charge “delayed payment charges” @ 12% -

- p.a. on.the outstanding dmount,

Out of Pockel

Expenses &

| statutory Dues

Would be reimbursable on actual basis within 30 days of the claim,

[ Any enforcement consequent fo the event of default (EOD) would afiract separate charges

Yours fciihfuily,-

we a‘e”cepi the above terms
For KOTAK INFRASTRUCTURE DEBT FUND tid

th\w

Au?honzed Signatory

Regd. foice

A51an Buddmg, Ground Floar, 17, R. Kamani Mary, Ballard Estate, Mumbat 400 001

Tel, : 022-4080 7000 - Fax ; 022-6631 1776 » Email ! itsl@idbitrustes.com » response@idbitrustee.com

Website : www.idbitrustes.com




