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Tranche Placement Memorandum for Trancha No.SPM122022/01 under Shelf Placement Memorandurm dated 12December 2022
Typeof Placement Memorandum: Private Placement

Private Placement of upto 1200 (Cne Thousand Two Hundred } Secured, Rated, Listed, Redeemable Rupee Bonds (*Tranche 1 Bonds")
of the face value of Rs.10,00,000/- (Rupees Ten Lakh only) each for cash aggregating upio Rs.120,00,00,000/- (Rupses One Hundred and
Twenty Crores oniy) issued under the Shelf Placement Memorandum dated 12* Decernber 2022 as amended / supplemented from time fo
time.

This Tranche Placement Memorandum is issued in terms of and pursuanf to the Sheif Placement Memorandum dated 12 December
2022. Al the terms, conditions, information and stipulations confained in the Shelf Placement Memorandum are incorporated herein
by reference  as if the same were set out herein. Investors are advised to refer to the same. This Tranche Placement Memorandum
musi be read in  conjunction with the Shelf Placement Memorandum and the Privale Placement Offer Cum Application Letter. Al
capitalised terms  used but not defined herein shall have the meaning ascribed 1o them in the Shelf Placement Mermorandum.

This Tranche Plagement Memorandum contains details of this Tranche of private placement of Tranche SPM122022/01 Bonds
and any material changss in the information provided in the Shelf Placement Memorandum, as set out herein. Accordingly, sef out
below are the updated parficulars / changes in the particulars sef oui in the Shelf Placement Memorandum, which additional / updated
information/ particulars shall be read in conjunction with other information / particulars appearing in the Shelf Placement Memorandum.
Al other particuiars appearing in the Shelf Placemert Memorandum shall remain unchanged.
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CREDIT RATING
Details of credit rating along with latest press release of the Credit Rating Agency in relation to the issue and declaration that
the rating is valid as on the date of issuance and listing. Such press release shail not be older than one year from the date
of opening of the issue:
Dateof Raling Letters: December 13, 2022 by CRISIL Ratings Limited and December 15, 2022 by ICRA Limited
Date of Press Reiease of Ratings: December 13, 2022 by CRISIL Ratings Limited and December 15, 2022 by ICRA Limited
Press Release and Rating Rationale: June 30, 2022 by CRISIL Ratings Limited and August 2, 2022 by ICRA Limited
SECTIONI
UPDATED FINANCIAL INFORMATION

Any changes in Section £ (Financial Information) of the Shelf Placement Memorandum:

A, Gross Dett: Equity Ratio of the Corapany

Before the Issue 1.06:1
After the: Issuie | 1311

B. A columnar reprasentation of the audited financial statements {i.e. Profit & Loss statement, Balance Sheetand Cash Flow statement) both
on a standalone and consolidated basts for a period of three completed years which shall not be more than  six months ol from the issue
opening date, as applicable.

Standalone Audited Financial Statement
Nene
Censolidated Audited Financial Siatement

As on even date, the Issuer does not have any subsidiary. The standalone and consolidated financiaf information would be the same
and the Financial Information as disclosed above shall apply.

€. Unaudited financial inforrnation for stub period.

[Listed issuers {whose debt securities or specified securilies are listed on recognised stock exchange(s)) in compliance with the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, may disclose unaudited
financial information for the stub period in the format as prescribed therein with limited review report in the placement memorandum, as
filed with the steck exchanges, instead of audited financiat statements for stub period, subject te making necessary disclosures in this
regard in placement memorandum including risk factors.)

None
. Any other changes

None
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SECTION I

OTHER MATERIAL CHANGES

Any other material changes in the information contained in the Shelf

Placement Memorandum: Nene
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SECTION Il

SUMMARY TERM SHEET FOR TRANCHE122022/01 BONDS

Security Name (Name of the non-
convertible securittes which includes
{Coupenfdividend, [ssuer Name
and maturily year) e.g.

8.70% XXX 2015.

Kotak Infrastructure Debt Fund Limited 7.97%Rupee Bonds 17 February 2028

issuer

Kotak Infrastructure Debt Fund Limited

Type of Instrument

Secured, Rated, Listed, Redeemable, Rupee Bonds. The Bonds are non- convertible in
nalure.

Nature of Instrument

Secured

Seniority

Senior

Mode of Issue

Private piacement

Eligible Investors

Please refer paragraph “Who can apply” of the Shelf Placement Memorandum

Details of Arrangers {if any)

Name of the Arranger :Kotak Mahindra Bank Limited

Regd Address: 27 BKC, G Block, 5th Floor, Bandra East, Mumbai 460951
Name of contact person: Mrs. Shalini Wadhwa

E-mait; shalini.wadhwa@kotak.com

TelNo: 022-61661524

Wabsite: www kolak. com

Details of Credit Rafing Agencyfies  [CRISIL Ratings Limited ICRA Limited
CRISIL House, Hiranandani Business B-710 Statesman House, 148, Barakhamba
Central Avenue, Park, Powai, Mumbai - Road, New Delhi 110001
4000786
Details of Underwriter (if any) Mot Applicable
Details of Guarantor {if any) Mot Applicable
Listing The Tranche 122022/01 Bonds are proposed to be listed on the Wholesale Debt Market (WDM)
Segment of the BSE Ltd within a maximum period of 4 {Fous) frading days from the lssue
Closing Date.

In accordance with the SEBI Debt Listing Regulations, in case of a delay by the Company
in isting the Tranche 122022/01 Bonds beyond 4 (Four} trading days from the lssue Closing
Date, the Company shall () make payment to the Bend Holders of 1% (One Percent} per
annum over the Coupon Rate for the period of delay fill the listing of such Tranche 122022/01
Bonds, to the Bond Holder(s); and (i) be permited fo utilize the issue proceeds of its
subsequent two privately placed issuances of secusities only after having received final
listing approval from BSE

Rating of the instrument CRISIL AAA/Stable by CRISIL Limited

ICRA AAA/Stable by ICRA Limited
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Issue Size

The aggregate size of the Issue is for uptoRs.314,00,00,000/ (Rupees Three Hundred
and Ten Crores only) oul of which this Issue of Tranche 122022/01 Bonds is for uplo Rs.
120,00,00,000/~ (Rupees One Hundred and Twenty Crores only}.

Base issue and Green Shoe Option

Base lssue: Rs.10,00,00,000 {Rupees Ten Crores Cnly)
Green Shoe: Rs.110,00,00,000 (Rupees One Hundred and Ten Crores Only}
Total Issue: Rs.120,00,00,000 (Rupees One Hundred and Twenty Crores Only)

Trancha Size

Base Issue; Rs.10,00,00,000 (Rupees Ten Crores Only)
Green Shee: Rs.110,00,00,000 (Rupees Ona Hundred and Ter: Crores Only)
Total Issue; Rs.120,00,00,000 {Rupees Cne Hundred and Twenty Grores Only)

Minimum Subscription

Rs.1,00,00,000/- (Rupess One Crore Only)

Option to retain oversubscription
(Amount)

Not Applicable

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

The lssuer shall provide granufar
disclosures in their placement
memorandum, with regards fo the
"Object of the lssue” including the
percentage of the issue proceeds
earmarked for each of the “object of
the issue”.

‘the proceeds of the issue after meeling 1he expendilures of and related to the issue of such
Bond if any, will be used (but not restricted to) for various re-financing or takecut financing of
Infrastructure Project in accordance with Applicable Law, and for such other purposes including
towards financingflending and investing activities of the Company, io repay debls of the|
Company and for business operations of the Company including capital expenditure, shorf
termflong term working capital requirements and general corporaie purposes of the Company]
in compliance with relevant regulatory guidelines, and in such a manner that may be permitted
by the RB! or under Applicable Law from time to fime. Further, the issue proceeds may be
ulilized / invested as may be approved from time to time in the ordinary course of business,
in fixed deposils with banks, mutual funds units, etc

Details of the ulilization of the
Proceeds.

Details of Utilisation % Range
Various re-financing or takeout financingffinancingiiending upto 100%
and Investing Activities

Repay debts of the Company upto 100%
Business operations and General corporate purposes uple 50%
Further, pending wilisation, the issue proceeds may be ufilized / invested as may be
approved from time i time in the ordinary course of business, in fixed deposits with
banks, muiual funds units, t-bills and other money market Insiruments efe.

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

The proceeds of the Issue will not be utilised for providing loans to any group company.

Coupon Rale

7.97%p.a.

Step Up/Step Down Coupon Rate

Not Applicable

Coupon Payment Frequency

Annually and on Malurity

Coupen Payment Dates

284 December 2023
28t December 2024
284 December 2025
28t December 2026
28 December 2027
17" February 2028

Coupon Type

Fixed
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Coupon Reset Process (including [Not Applicable

rales, spread, effective  dale,

interest rate cap and fioor etc.).

Day Count Basis Actual/ Actual

Inferest on Application Money interest at the respeclive Coupen Rate {subject to deduction of income tax under the
provisions of the Income Tax Act, 196%, or any other statutory modification or re-enactment
thereof, as applicable) will be paid to the applicants on the application meney for the Tranche
122022/01 Bonds for the period starting from and including the date of realization of application
money in the Issuer's bank account up fo one day prior to the Deemed Date of Allotment.

Defaull Interest Rate In case of default in payment of Coupon and/ or redemption of the principal amount of the
Bends on the respective due dates, addilional interest of at least 2% (Two Percent) per annum
over and above the Coupon Rate shall be payable by the Company for the defaulting period
untif the defaulted amount together with the delay penalty is paid.
Where the Company falls to execute the trust deed within the period specified by SEBI, then
without prejudice to any fiability arising on account of viclation of the provisions of the
Securitles and Exchange Board of India Act, 1992 and the Securities and Exchange Board
of India {Issue and Listing of Non-Converible Securities} Regulations, 2021, the Company
shall also pay interest of at least 2% {Two Percent) per annum or such other rate, as
specified by SEBI to the Bond Holders, over and above the Coupon Rate, till the
execution of the Trust Deed.

Tenor 1877 Days

Redemption Date 178 February 2028

Redemption Amount

Rs.10,00,000/- (Rupees Ten Lakhs Only) per Bong

Redemption Premium/ Discount

Not Applicable

lssue Price

Rs.10,00,000(- {Rupees Ten Lakhs Only) per Bond

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

Not Applicable

Put Option Date Mot Applicable

Put Option Price Mot Applicable

Call Option Date Mot Applicable

Call Option Price Not Applicable

Put Nofification Time Mot Applicable

Call Nofification Time Not Applicable

Roflover Option Mot Applicable

Face Value Rs.10,00,000/- (Rupees Ten Lakhs Only) per Bond
Minimum Application and in 10 Bonds and in multiplss of 1 Bond thereafter,
multiples  of Debt securities

thereafter

Issue Timing 10.30am to 11.30 am

Issue/ Bid Opening Date 27% December 2022

Issuef Bid Clesing Date 274 December 2022

Date of earliast closing of the issue,
if any.

Not Applicable

Pay-in Date

28" Decembar 2022

Deemed Date of Allotment

285 December 2022




Tranche Placement Memorandum Date; December 23, 2022

Tranche Placement Memorandurn

Private & Coenfidential
For Private Circufation Only

THIS TRANCHE PLACEMENT MEMOR ANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDTA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES {PROSPECTUS ANTY ALLOTMENT OF SECURITIES) RULES, 2014 A5 MAY BE AMENDED FROM

TIME TO TIME

Issuance mode of the Instrument

Demat only

Trading mode of the Instrument

Demat only

Settlement mode of the Instrument

The pay-in of subscription monies for the Bonds shall be made by way of transfer of funds from
the bank accouni(s) of the eligible investors {whose bids have been accepled) as registerad
with the EBP into the account of the relevant Clearing Corporation, in accordance with the
procedure and timslines prescribed in the Electronic Book Mechanism Guidelines and the
Operational Guidelines of the EBP:

For amounts payable by the Issuer to any Bond Holder pursuant to the ferms of the Transaciion
Documents, Cheque(s) Demand Draft (DDs)/ elecironic clearing services (ECS)lcradit through
RTGS / NEFT system#unds transfer fo the specified bank account of the Bond Holder shall be
the mode of settlement

Deposftory(ies}

NSDL and CDSL

Business Day

Means any day of the week (excluding Saturdays, Sundays and any day which is a public
holiday for the purpose of Section 25 of the Negotiable Insiruments Act, 1881 (26 of 1881} (as
may be amended/supplemented from time 1o time) and any other day on which banks are
closad for customer business in Mumbai) on which the money market is functioning in Mumbai
and “Business Days" shall be consirued accordingly.

Business Day Convention

If the Due Date for payment of interest in respect of Tranche 122022/01 Bonds falls on a day
that is not a Business Day, then the due date in respecl of such payment of interest shall bs on
the immediately succeeding Business Day, however, the dates of the future interest
payments in respect of such Tranche 122022/01 Bonds would be as per the schedule originally
slipilaled in the relevant Tranche Placement Memorandum. In other words, the subsequent
interest paymeni schedule would nct be disturbed merely because the payment date in
respact of one particular interest payment has been postponed earlier because of it having
fallan on non-Business Day

If the date for performance of any event or the Maturily Date/ Redemption Dates(s) in respect of
such Tranche 122022/01 Sonds falls on a day that is nol a Business Day, then the due date in
respect of the performance of such event or the Maturity Date/ Redemption Dales(s) in respect
of such Tranche 122022/01 Bonds shall be paid on the immediately preceding Business Day.

Disclosure of InterestDividend /
redemplion dates

Please see the section on 'Coupon Rate' and ‘Redemption Dale' above,

Record Date

The date which will be used for determining the Bond Holder(s} who shall be entitled to receive
the amounts due on any duge date, which shall be the date falling 7 (Seven) (both dales excluding)
working days prior to any due date.

All covenants of the issue (including
side lefters, accelerated payment
clause, eic.)

As set out in Note 1 to the ‘Summary Temm Sheet' under the Shelf Placement Memorandum.
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Description regarding
Security (where applicabls)
including  type  of  security
{movablefimmovable/tangible  etc.),
type  of charge
(pledge/ hypothecation/
mortgage elc.), date of creation of
securityllikely date of creation  of
security, minimum
securily cover, revaluation, replacement
of security, inferest to the debenture
holder over and above the coupon rate
as specified in the Trust Deed and
disclosed in the Offer Document/Shelf
Placement Memorandum.

Description of Security
The Bonds being issued under the Disclosure Documents shall be / have been secured by any or

all of the following: (i} First pari passu registered Morlgage on the Immovable Property of the
Company created under the Trust Deed; {ii} First pari passu charge in the nature of hypothecation
over the Hypothecated Asse! crealed under the Deed of Hypothecation; (iii) Any other security
created by the Company in relation to the Bonds, including by way of mortgage over any immovable
property, in favour of the Trustee,
“Minimum Security Gover” shalt mean the Security Cover Ratio of one time that is to be maintained
in respect of the Tranche 122022/01 Bonds outstanding under this Tranche.

Security Cover and its maintenance

{a) The Company shall, a all times, unfil he Final Seltlement Date, ensure that the Security Cover
Ratio is maintained at or above the Minimum Security Cover at all fimes throughout the tenure of
the Bonds i.e. it is never less than the Minimum Security Cover.

{b) Without prejudice to the generafity of this provision, the Company shall, untit and including
September 36, 2022, for every Security Cover Testing Date, be obligated to furnish to the Trustee,
on or before the 45t day following the relevant Security Cover Tesling Date, a cerificate from
independent chartered accountant in such form and manner as may be stipulated by the Truslee,
containing details and book value of the Security existing as on the Security Cover Tesfing Daie
50 as to evidence that the Securily Cover Ratio is being maintained at or above the Minirmurm
Security Cover, On and from Oclober 1, 2022, and undil the Final Settlement Date, the Company
shall furnish a certificate from a statutory auditor, on every Security Cover Testing Date, containing
delails and book value of the Security exisling as on the Security Cover Testing Date so as fo
evidence that the Security Cover Ratio is being maintained at or above the Minimum Security
Cover.

The Company agrees that the Security Cover Ratio shall be tested every quarter on the Security
Caver Testing Date, and in the event the Minimeim: Security Cover is not met on the Security Cover
Testing Date, the Company shall provide additional security ("Additional Security” within 90
(Ninety) days of the Security Cover Testing Date and notify the Trustee in writing of the same,
which notice shall include a description of such assels being provided as Additional Security. Such
nofice shall aiways be accompanied with a written confirmation by an independent chartered
accountant addressed to the Trustee that the Security Cover Ratio for the Bonds shall be reinstated
at or above the Minimum Security Cover, on providing such Additienal Security. The Company
may, at its discretion, also bring the Security Cover Ratio to the stipulated level i.e., at or above the
Minimum Security Cover, by reducing ils debt without providing any Additiorsal Security. The
serving of such nofice mentioned above and acknowledgemant thereaf shall effectuate such
addifion of the assets mentionad in the said notice to the Hypothecated Assets, without any further
act, deed or wriling and the charge in the nature of Hypoihecation shall ipso facto extend fo the
Additional Security. It is clarified that any Additional Security so provided under this Clause will
consiitute and shall be deemed always to have constituted a part of the Hypothecated Assets. The
description of the assets comprising the Additional Security specified by the Company fo the
Trustee in its letter(s) addressed to the Trustee shall be deemed to be the description of the assels
which are to form part of the Hypothecated Assats pursuant to this Clause.
Release of Mortgage Properly

Notwithstanding anything contained in the Transaction Documents, in the event that (i} the
Company has at least provided one alternative Morlgege Property with a clear, marketable and
morlgageable tilie and created and perfected a first ranking pari-passu morgage and charge over
such property in such manner and form as acceplable fo the Trustee and by signing, execuling,
delivaring, registering all such deeds, writings, acts, forms as may be necessary in this regard, and
(i#) the Securily is of a value greater than that required for the maintenance of the Securily Cover
Ratio as per the confirmation provided by the independant chartered accountant in accordance
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with the Trust Deed with respect to the immediately preceding Security Cover Testing Date, the
Company shali beentitled fo require the Trustee to release the cther Mortgage Propertyfies or
any pari thereof such that the Security remaining after such release would be sufficiant
for maintenance of the Security Cover Ratic at or above the Minimum Security Cover
(‘Released Morfgage Property”}). The Company shall, for such release, issue a lefter to the
Trustee substantially in the format set out in the Trust Deed describing the Mortgage
Propertyfies to be released, which letter shall be duly acknowledged by the Bond Trustee
('Release Request Leier of Morigage”).

The Trustee shall effectuate such release by re-assigning or re-cenveying to the Company
{at the cost of the Company) or to such other Persor: as the Company may request,
the Mortgage Property or such part thereof (as per the Release Request Leiter of Mortgage)
freed and discharged from the frusis and Securily hereby orealed. The Trustes shall not be
required 1o provide nofice to or oblain consent from the Bon d Holders for such release,
s0 long as no Event of Default has occurred and is continuing, and the Company has not
defaulted in making payment of the Secured Obligation(s) and an independent chartered
accountant confirms fo the Trustee in writing that the Security Cover Ratio shali be
maintained af or above the Minimum Security Cover post such release. The Trustee shall
not be lable for any consequences for having acted in terms hereof and having made such
release. Provided that no such release shail be done unless and until the mortgage has been
creatod and perfected as a condition precedent in this regard as required i terms of the
Trust desd.

Released Morigage Propery shall not be construed to be part of the Security and the
Company shall be entitied to deal with the same in the manner it deems fit.

Release of Excess Hypothecated Assels

Notwithstanding anything contained in the Transaction Bocuments, in the eveni that the
Hypothecated Assets are of a book value greater than that required for the maintenance of
the Security Cover Ratio (basis the certificate issued by the independent chartered accountant
in accordance with the Dead of Hypothecation in respect of the immediately preceding Securily
Cover Testing Date), the Company shalt be entitied to require the Trusfee o release the
excess Hypothecated Assets such that the Hypothecated Assets remaining after such release
would be sufficient for maintenance of the Security Cover Ratio at or above the Minimum
Security Cover {“Released Assets"). The Company shall, for such release, issue z letter to
the Trustee substantially in the format set out in the Deed of Hypothecation describing the
Hypothecated Assets to be released, which lelter shall be duly acknowtedged by the Trustee
{‘Release Request Letter’),

The Trustee shall effectuale such release by acknowledging fhe Release Request Letler
and shall also, if requested by the Company execute all such documents as may be required
for such release. The Trustee shall not be required to provide notice to or obfain consent
from the Bond Holders for such release, so long as no Event of Defauit has occurred and is
continuing, the Company has not defaulted in making payment of the Secured Obligations
and an independent charterad accountant of the Company confirms fo the Trustee in wriling
that the Security Cover Ratio shall be maintained af or above the Minimum Security Cover
post such release. The
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Trustee shall act be liable for any consequences for having acted in terms hereof and having
made such reiease.

The Released Assats shall not be construed to be a part of the Security and the Company
shall be entilied to deal with the Released Assets in the manner it deems fit.

Creation and Perfection

The Company shalt execute Trust Deed and Deed of Hypothecation prior to listing of the
Bonds and perfect the same by fiting requisite forms with ROC within 30 (Thidty) days, or
such cther fime as permitted under Applicable Law, of creation of charge. The Company
shall register the Trust Deed with the relevant sub-registrar of assurances within 30 {Thiry)
days, or such other lime as permitled under Applicable Law

The Issuer shall cooperate with the Trustee to enable i to make necessary filings in
connection with the perfection of Security with the CERSAI, within the timelines as specified
under Applicable Law from the daie of creation of security over the Security.

Dua DBiligence

The Trustee shall exercise independent due diligence to ensure that the Securily is free from
any encumbrances in accordance with the applicable circulars / notifications issued by the
SEBI including under the provisions of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993 (as amended from fime fo fime).

The Bonds shall be considered to be secured only in the event the Hypothecated Assets, and
the Morigage created as Security are registered with the relevant ROC, relevant sub-registrar
of assurances, or CERSAI or Depositories, as applicable or is independently verifiable by the
Trusies.

Transaction Documents

The Shelf Placement Memorandum, Tranche Placement Memorandum, Deed of
Hypothecation, Trust Deed, Trustee Agreement and the Private Placement Offer Cum
Application Letter, as amended from time to time, and any other document ihal may be
designated by the Bond Truslee as a Transaction Document

Conditions Precedent to
Disbursement

(i The Issuer shall deliver to the Bond Trustee, a cerified true copy of the lssuers
constituional documents, registration cerfificate and certificate of incorporatior, as
amended up-to-date;

{i) The lssuer shali deliver to the Bond Trustee, consent letter from the Bond Truslee
conveying their consent to act as Bond Trustes for the Bond Holder{s);

{iily The Issuer shall deliver to the Trustee, a certified true copy of the resolution of the Board
of Directors authorising the issue of Bonds and also the execufion of the necessary
documents in that behalf;

{iv} The lssuer shall obtain the in-principle approval for listing the Bonds on the WDM
segment of the Stock Exchangs;

{v) The Issuer shail deliver to the Truslee, a copy of the rating letters in refation to the Bonds
issuad by the Rating Agencies;

{vi) Due Diligence Cerfificate with respect to the Bonds.

Such other Conditions Precedent as sef out in the Transaction Documents.
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Tranche Placement Memorandum Date: December 23, 2022

Tranche Placement Memoerandum

Private & Confidential
For Private Circulatior: Only

THIS TRANCHS FLACEMENT MEMOR ANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS MAY BE AMENDED FROM

TIME TQ TIME
Conditions Subsequent to {i} Filing of the relevant documents required {o be filed with inter alia, the ROC, CERSA,
Dishursement the sub-registrar of assurances the return of allotment within the timelines specified

under the Act and the rules made thereunder;
(i) Completion of listing of the Bonds on the WDM segment of the Stock Exchange;
(iiiy Credit of the Bonds in the demat account(s) of the allotess;
Such other Conditions Subsequent as sef out in the Transaction Documents.

Evenis of Default (including manner
of voting /conditions of joining Inter
Creditor Agreement)

As per Note 2 of the Shelf Placement Memorandum.

Crealion of recovery expense fund

Details and purpose of the recavery expense fund:

The Company shail create and maintain a recovery expensa fund in the manner as specified
in the SEBl Circular dated October 22, 2020 vide reference no.
SEBWHO/MIRSDICRADTICIR/P/2020/207 and as may be supplementsd or amended from
time to time, and inform the Trustee about the same.

The Company has created Recovery Expense Fund as per the provisicns of the said circular
and has informed the Trustee about the same.

The recovery expense fund may be ufilized by the Trustee upon occurrence of an Event of
Default, for faking appropriate legal aclions to enforce the Security in accordance with the
relevant SEBI circulars.

Conditions for breach of covenants
{as spacified in Trust Deed)

As set out under the head “All covenands of lssue” and “Events of Default” in the Shalf
Placernent Memorandum.

Provisions felated fo Cross Default
Clause

Not Applicable

Role and Responsibilities of
Trustes

To ovarsee and monitor the overall transaction for and on behaif of the Bond Holders as
customary for transaction of a similar naiure and size and as execuied under the appropriate
Transaction Documents.

Risk factors pertaining fo the Issue

As per the “Risk Factors” mentioned in Section O in the Shelf Placement Memorandum.

Governing Law and Jurisdiclion

The Bends and the Transaction Documents shall be governed by and construed in
accordance with the laws of India. For all matters which cannot be determined by way of
arhitration between the Company and the Trustes in the manner set out in the Trust Deed,
the cours and tribunals at Mumbai shail have exclusive jurisdiction to settle any disputes
which may arise out of or in conneclion with the Transaction Document(s) and that
accordingly, any suit, action or proceedings arising out of or in connection with the
Transaction Document{s) may be brought in such courts.

Due Diligence Ceriificate

The tssuer shall submit the due diligence certificate provided by the Trustee, fo BSE in
accordance with the applicable SEBI regulations, including but not limited to the SEBI
circular daled November 03, 2020 (bearing reference no
SEBIHOMIRSD/CRADTICIR/PI2020/218). Such due diligence certificate will be annexed
to relevant Tranche Placement Memorandum for each Tranchef Series.

Mode of bidding in the issue

Open Bidding

Manner of settiement

Through Clearing Corporation as per the details et out below

Settiement cycle

Settlement shall be on T+1 day

Manmner of allotment

Uniform Price (Fixed Rate bidding)

Minimum Bid Lot

Rs.1,00,00,000 (Rupees One Crore Only) and in the Multiples of Rs,$0,00,000 (Rupees
Ter: Lakhs Only) thereafter.
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Tranche Placement Memorandum

Tranche Placement Memorandum Date: December 23, 2022 Private & Confidential
For Private Circulation Only

THIS TRANCHEPLACEMENTMEMOR ANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDMA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE

COMPANIES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS MAY BE AMENDED FROM
TiME TO TiME

Terms and conditions of frustee | Please refer o Annexure VI of the Shelf Placement Memorandum.
agreement including fees charged
by trustees{s), details of security to
be created and

process of due diligence carried out

by the trustes

Terms of raising of securities Buration, if Refer section on Tencr and ‘Redemption Date’
applicable; above
Rate of Interest: Refer section on ‘Coupon Rale’ above

Mode of Payment | Refer section on *Seftlement mode of the
instrument’ above

Mode of Refer section on ‘Setflement mode of the
Repayment instrument’ above

The Issuer shali maintain hundred percent. security cover sufficient to discharge the principal amount at all fimes for the non-
converlible securities issued. The Company shall provide a half-yearly cerfificate regarding maintenance of hundred percent security
cover including compliance with ail the covenants, in respect of listed non-convertible securities, by the stalutory auditor, along with
the half-yearly financial results.

General Notes:

a. If there is any changs in Coupon Rate pursuant fo any event including lapse of certain lima period or downgrade in rafing, then such
new Coupon Rate and events which lead to such change shall be disclosed by the Company.

b. The list of documents which has been executed in connection with the issue and subscription of debt securities is annexed with this
Tranche Placement Memorandurm.

¢. While the debl securities are secured to the fune of 100% of the principal and interest amount or as per the terms of the Disclosure
Dacuments, in favour of Trustee, if is the duly of the Trustee to monitor that the Securily is maintained.

llustration of Cashflows
Name of the Issuer Kotak Infrastructure Debt Fund Limited
Face Value{per security) Rs.10,00,000/- {(Rupees Ten Lakhs Cnly) per Bond
Deemed Date of Allotment 28" December 2022
Tenure and Redemption Date enure: 1877 Days
Redemption Date: 171 February 2028
Coupon Rate 7.97%p.2.
Frequency of the inlerest payment with specified Annuatly and on Maturity
dates 280 December 2023
28h December 2024
28" December 2025
28h December 2026
28% December 2027
175 February 2028
DayCountConvention ActualiActual
*Since would be falling on . interest payment due on that day will be made on the next working day {as per

SEBT's Operational Circutar). All other interest calculations remain same
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Tranche Placement Memorandum

Tranche Placement Memerandum Date: December 23, 2022

Private & Cenfidential
For Private Circulation Only

THIS TRANCHEPLACEMENT MEMOR ANDUM HAS BEEN PREPARED IN CONFORMITY WITH THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE
BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE
COMPANTES ACT, 2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 AS MAY BE AMENDED FROM

TIME TO TIME

lllustration of Cash Flows per Bond:

Cash flows Date No of days in | Denominator (No. { Amountin Rs. Per
coupon period / of days} for Bond of Rs 10 lakhs
principal period Coupon

calculation

First Coupon 28h December 2023 365 365 79,700.00

Second Coupon 28" December 2024 366 366 79,706.00

Third Coupon 284 December 2025 365 365 79,700.00

Fourth Coupon 28h Dacember 2026 365 365 79,700.00

Fifth Coupon 28 December 2027 365 365 79,700.00

Final Coupen 17% February 2628 51 365 11,136.18

Principal 170 February 2028 10,00,000.00
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Tranche Placement Memorandum

Tranche Placement Memerandum Date: December 23, 2022 Private & Confidential For Private Circulation Only

THIS TRANCHEPL ACEMENTMEMORANDUM HAS BEEN PREPARED [N CONFORMITY WITH THE SECURITIES AND EXCHANGEBOARD OF
TNDIA (ISSUL AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021, THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, SECTION 42 OF THE COMPANIES ACT,
2013, THE COMPANIES (PROSPECTUS AND ALLOTMENT O SECURITIES) RULES, 2014 AS MAY BE AMENDED FROM TiME TO TIME

MANNEROF SETTLEMENT

«  Theeligibleinvestors should complele the fuads pay-in to the designated bank account of the tndian Clearing Corporation Limited (ICCL)by 10:30 am cn
T+1day

»  Theparticipants mustensure lodothe funds pay-infrom the same bank accouniwhich is updated by them in the EBP Platiorm while placing the bids
+  The Designated Bank Accounls of ICCL are as under;

HDFC BANK

HDECOOCI060

ICCLEB

INDIAN CLEARING CORPORATION LIMITED

ICICI Bark Ltd.

ICICO000108

ICCLEB

INDIAN CLEARING CORPORATION LTD

YES BANK

YESBICMSNOC

ICCLEB

INDIAN CLEARING CORPORATION LTD

= intheeventoftheissuegettingwithdrawn, the funds refundwould beinitiated onT+1 day.
Incaseofmismatehinthebankaccount detaits between biding platformandihebankaccount fromwhich paymentisdone bytheeligible
investors, the payment wouid be returned back by the EBP. Further, pay-in received from any other bank account may lead to
cancellation of bidand consequent debarment of the bidder from accessing EBP Platform as perthe Operating Guidelines of the EBP.
= Securities Selflement: Depositories will credit the securities to the demt account of the respective investor.

For Kotak Infrastruciure Debt Fund Limited

QLIAG N

Autherised ngnatory
Name:
Title:

Date: 3 72~ ja- 2.0 2.

Encl;

1. Disclosure prascribed under PAS-4 of Companies {Prospectus and allotment of sectrities) Rules, 2014
2. Due Diligence Certificate for Tranche [+|Bends Bsued by the Trustes
3. Press Releasefor Cradk Rating and Rating Rating Rationale

4. Listofdocuments execuledinrelationtothe ssua
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