MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN : 785316496 Service Request Date @ 06/03/2018
Payurent made into @ JCICT Bank
Received From : . - -
Name : GARATATI DHARMESLL _
Address : 14,

AVENUL - 4 BANIARA HILLS

HYDERADBAL, Andhra Tradesh

™ - 500034
Entity on whose behalf money is paid
CIN: U45300TG2009PTCO64TT6
MName : SOMA LHGITWAYS PRIVATE LIMITED
Address : PLOT NO.14, AVENITE-4

BANJARA HILLS

LY DERABAT, Telangana

lndia - 300034
Full Puartieulars of Remittance
Service Type: eliling

Serviee Description Type of Fee Amount{Rs.)
Fee For Form TAS-3 Mormal H00.00
Additional 240000
Total 3000.00

Maode of Payment: Intermel Banking - [CICT Bank

Received Payment Rupees: Three Thousand Only

Motc —The Regisirar may examine this eForm any time alier the same is processed by the system under Straight Through Process (STT'). Tn
casc any defecls or incompleteness in any respeel is noticed by the Registear , then this cForm shall be trealed and labeled as defective and
the elorm shall have to be filed afrcsh with the fee and additional fee, as applicable. (Please refier Rule 10 of the Companies (Registration
offices offices and Fees) Rules, 2014)
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FORM NO. PAS-3

fPufs;mnf to soction 39(4) and 42 [9) of the Companias
Act 2013 and rule 12 and 14 Companies {Frospecties aind

| Affaimeant of Socurifies) Rules, 2014]

Form language (&) English () Hindi
Refer the instruction kit for fillng the form.

1.{a) Corporate Identity Number (CIN) of company

{b} Global Location Mumber (GLN) of Company

Return of Allotment

U45300TG200SPTCO64776 | [

Pre-fill

Z.(a) Name of tho company

{b} Address of the Registerad
offico of the company
Telangana

S00034
|India

PLOT NO_14, AVENUE-4
BANJARA HILLS
HYDERABAD

SOMA HIGHWAYS PRIVATE LIMITED

{¢) "Email Id of the company Isﬁr;xagmup@suma.m.in

3. Securities allotied payable in cash

“Number of sllstments I:I

{1y Date of allotment (DOVRAMIYY YY)

(iij{a) Date of passing sharsholders' resolution (ODIMMIYYYY)

{b) SRM of Form No. MGT-14 -

Particulars [ |Preference — || |Equily shares DEQUBTLI' Shares Dnahan_turﬁ's;_

shares _ without 5
- Differential rights dtﬂerent:ai tights
Brigf particutars of termzs and
condilions =
Number of securitizs allotted
MWaominal amount per security {in Rs.)
Total nominal amaunt (inRs.)
Amount paid per sccurity on applicalion
{exchuding premium) (in Rs.)
Total amount paid on application
{excluding premiom) (inRs.)
Amount due and payable on per security
on allofment{excluding pramium} {in'Rs.)
Tolal amount paid on dliotment
{excluding premium) {in Rs.}
Premium amount per security due and
payzble (if any) {in Rs.)
Total premium amount due and payabloe
I{iF any) {inRs.)
Premium amount pald per security (if any)
Total premium amount paid (if any) (in Rs.) i
Amount of dizcount per security (if any)
{in Rs

Total discount amount (if any) {in Rs.)
Amount to be paid on calls per sacurity
{IF anﬂ {excluding premium}) {in Rs.) =
Total amount to be paid on calls (if any) P8 ot '\”_‘-
(exciuding premium) {in Rs.} T/ N
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4 Securitizs gliotted for considerafion othar than cash

* Number of alioimenls [1 J

(i}* Date of allotmant 28/12/2017 (DDMMAYYYY)
(iij{a) Date of passing shareholders' resoluion  [Gapzmolr | (DDIMMAYY YY)
{b) SRM of Form Mo. MGT-14 76637635

Particulars S Preference Equily shares| Equily Shares| Debentures
= Dsha'r'es' D"-'ﬂ“??‘ == E,E'ﬁ.h = - '
= Differential rights] differential halits
Mumber of securiliss allotted ? 1,850

Mominal amount per security {inRs.) 1,000,000.c0

Total nominal amount (inRs.) ~ |1,850,000,000.0

Amount to be treated as paid up (in Rs.) 1,000,000
op-each-secusily

Premium amealint per security (if any) (in Rs.) 0.00

Tofal premiuvm amount {if any) {in Rs.}

Amount of discount per securily (if any) 0.00
(inRs.)

Total discount amount (if any) {in Rs.)

{iv}" Details of consideration

Consideralion far which such Description of the considaration | Value {amount in Rs.)
securilies have been allotted :

{2} Property and assels acquired

(b} Goodwil

{c) Services (give nature of servicas)

{d} Conversion of Debeniures

{a} Conversion of Loans Caonversion of Debt by Company
& izzug of Dobenture 1.850,000,000.00

{f) Other items {fo be specified)

{v)* Whather an agreement or contract is executed in writing for allolling securities for conzideration ather than

sali @ Yes (O Mo
{if yes, attach a copy of such agreement or confract).

{vi) Whether valuation report of the Valuated parson has been oblained.

DYes @Nﬂ
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&. Bonus zhares issued

{a} Date of allotmsni
{b) Mumber of bonus shares

{c} Mominal amount per share

{d} Amount to be treated as pald up per share (in Rs.)

{#) * Diate of passing shareholders’ resolution

{fj * SHEN of Form No MGT-14

6. In respect of private placement
{a) Category o whom alloiment is made:
D Existing shareholders
|:| Employze
[[] Directors
|_] Clualified Inztitufional Buyers

{in Rs.)

(DDIMMAYYYY)

(DDIMMAYYYY)

|
|
I
|
|
|

D Eihers

{b) Declaration that in respect of preferential allotment or private placement the company has:

[_| allotted socurities to lsss than fwo hundred parsons in aggregate in a2 financial year excluding exempled categaries;

[] not allofted securities with an application size of less than twenty thousand per person;
offered such securities through private placoment offer lelfer and no prospecius of any olher public advertizemnent has

been issued for the same;

[] completed allstment in respact of earfier private placement offers;
raceived money payable on subscription of such securities through chegque or demand draft or othizr banking channels

but not in cash;

made such offers only fo the persons whose names wore recorded by the company prior to such Invitation and such

persons have received such offer by name;

[ ] Maintained a complate record of such offers and acceptances in Form Mo, PAS-5.

7." Capital structure of the company after taking into consideration the above allotmenl{s} of sharas:

Particulars Authorized capital | Issuod capifal | Subscribed Pald up
of fhe company. ‘of the company capital capltal

Mumber of equity

shares 125,000 111,000 ‘ 111,000 ] |1 11.000

| Nominal amount
per equiiy share

Total amount of
equity shares

2,500,000.00

100

11,1G0,000.00

Mumber of preferanca|_
shares 0

o

Mominal value per
prefersnce share

Total amount of
preference shares

Unclassified
shares

Total amount of
. unclassified shares
{in RBs.)

Total 12,500,000.00

|1 1.100,000.00
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#1.° Debl Structura of the company afler laking into consideration the above allstment{s) of debentures! other securily:

Particulars Total number of Nominal value parunit | Total samount
= = securilias of sectiity =

Debentures 1850 1000000 |1.850,000,000
Secured loans Iﬂ

Others, specify 0 0 0

9" Whether complete lizt of allottees has been enclosed as an atlachment. ® Yes () Mo
In case Mo, then submit the details of all the allotizes in a8 CD separately.
Attachments Lizt of attachments

(refer instruction kit for format).If not attached, then it
shall be submitted separately ina CD.

2 *Copy of Board or shareholders' resolution,

4. Copy of contracl where securities have besn allotled for
consideration other than cash or attachment wherein the
details of contract reduced in writing by the company ,
if amy;

7. Optional attachment{s), if any.

Attach

—Alfach—

— Altach

IR

Shpl-1st Board pdf
Shpl-Egm Motice.pdf
Shpl-Return of Allotment. pdf
Shpl-Pas-5.pdf

Shpl-Board Resolution 2.pdl
Mocepted copy of Sanction Letler Rs185Crs.p

Remove altachment ;

“Aitach |
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Declaration

| am authorized by the Board of Directors of the Company vide resolution no © [4]5 . | dated * 20T

to sign this form and declare that all the requirements of Companies Acl, 2013 and the rules made thereundsr in respact of
thesubject matter of this form and maiters incidental thereto have becn complied with. Whalever is stated in Ihis form and in
the attachments thereto is trua, comect and complets and no information material to the subject matter of this form has bean
suppressed or concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of

#eociafion and Aricles of Association.

it iz further declared and verifiad that:

1. Al the required attachments have been completely, comectly and lzgibly attached fo this form.

2. The list of allottses is cormect and complate as per records of the company,

3. Whera the securities are issued other than cash, the contract as well as list of allgllses and any othor confract of sale, or a
contract for services or other consideration in respect of which that allofment is made [s allached herewith. If not, then an
altachment has been attached by the company manlioning all the pariculars of the contract in writlng,

* Ta be digitally signed by

* Designalion |Director |

* Director identification number of the director; OR =

DIN ar PAN of the manager or CEQ or CFO; or 00031441
Membership number of the Company Secretary

Carfificate by practicing professlonal

| declare that | have been duly engaged for the purpﬁse of cedification of this form. It is hereby certified thal | hava gono
thraugh the provisions of the Companies Act, 2013 and rules thersunder for the subject matter of this form and malters
incidenta! therato and | have verifizd he above parficulars (including aftachment{s}) from the orginalfcerified records
maintained by the Company/applicant which is subject matter of this form and found tham to be lrue, correct and complete
and no information material 1o this form has been suppressed. | further certify that:

i, The said records have been properly prepared, slgned by the required officers of the Company and maintained as par

the relevant provisions of the Companies Act, 2013 and were found to be in arder;
il. Al the required attachments have bzen completely and lagibly attached to this form.

* Ta be digitally signed hy

*(7) Chartared accountant (in whole-time practice} or () Cost accountant (in whols-time practica) or
(@) Company secretary (in whole-fime practice)

+Whether associale or fellow () Associale () Feliow
* Membership number [}594 |
* Cerfificate of practics number o225 - |

Note: Attention Is drawn to provisions of Section 448 of the Gmnpéﬁ%ss Act, 2013 which provide for punishmant for falso
statement and certification.

This eForm has been taken on file maintained by the reglstrar of companios through electronic mode and on
the basis of statement of correciness given by the fliing company.
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CONFIDENTIAL

Ref.Mo: SAN3S2852 »
20" Decamber, 2017

Soma Highways Private Limited (“Company")
2, Avenue 4, Road No.10,

Banjara Hills

Hyderabad - 500034

ind Attn.: Mr. Ankine anti. Director

Draar Sir,

Sub: Subscriplion_to Debenture ing t¢ Rs. 185 Crorg issued by fhe
EEI‘I‘IEHI‘!I -

L&T Infrastructure Finance Company Limited (“L&T Infra Finance") is pleased to
convey lie approval for subscriplion to Debeniures amounting fo Rs.185 Crore
{Rupses One hundred and Eighty Five Crore).

- The enclosed main terms and conditions are aubject to other terms and conditions,
as may be incorporated in Definilive Dogumenis, to be executad in this regard.

We request you to kindly return the duplicate copy of this lefter, duly signed, as a
token of your acceplancs, supporied by cerilfied copies of the resolution duly
passed by the Board of Directors and shareholders, for acceptance of the Facility.

Please note that this offer iz valid for your acceptance up to 22 December 2017,

and is subject 1o due execution of all the Transaction Documents, and effecting

compliances as envisaged [n such Transaction Documents.

Yours truly,

LE&T infrastructure Finance Co Lid Registered Office \_\_:‘ 4
ath Floor APDL Estates, 7-1-2144, Wount Pooniamalles Boad =
Survey No. 34141, Begumpet, Manapakkam, Chennai GO0 083 T +91 40 BROT 2227
Hyderabad - 580 016 India CIN ; WES100THZ01 1PLCOBT 100 F +31 40 6607 2200

it




@ L&T Financial Services

Tk T A A i T A L S ATt

INDICATIVE TERM SHEET FOR THE PROPOSED PRIVATE PLACEMENT
FOR
SOMA HIGHWAYS PRIVATE LIMITED

This term shaet ("Term Sheet’) ssts forth the terms and conditions on which L&T Infra
Limited or any of ils affiliates (“Subscriber”) propose to subsecribe o unlisted, unrated,
dematerialized, secured, redeemable, non-converible debentures ("Debentures”) to be

[Ssted on private placement tasls {the “Offer™) of Soma Highways Private-Eimited
“IssuerfCompany”).

A commitment to subscribe to the Offer made by the lssuer would only be effected and
undertaken subsaguent to (i) completion of legal, business and financial due diligence to the
satlsfaction of the Subscriber; (i) execuiion of definilive, valid and enforccable iegal
documentation to be enterad info in zccordance with the following terms and to the
satisfactlon of the Subscriber and the Debenture Trustee, (ill) obtalning the reguisite
approvals under Applicable Laws (including but not limited to approvals of the invesiment
committee of the Subscriber and any relevant governmentiregulatory body). This Term
Shest Intends to cover the broad material terms and conditions that will be reflected in the
Transaction Documents. This Term Sheet and all discussions pursuant to this Term Sheet
sre necessarily subject io agreement o and execulion of such Transaction Documents.

Terms & Condltions

1. jssuers/Company | : | Soma Highways Private Limited (SHPL)
) "I L&T Infrastructure Finance Company Ltd. &or its
2. Subscriber
- afliliates
. , 3. STPL ' Soma Toliways Private Limited
s Soma Indus Varanasi Aurangabad Tollways Private
Limited
Project/s/SPVs of : . ;
4, — « Kishangarh Beawar NHE Tollway Private Limited
o MYSE Infrastructure Privaie Limited
o Adilabad Expressway Private Limited
Issue Sizel
Up to Rs.185 crores
5, Investment
Amount
Typo of : z
. Mon -Convarlible Debentures (*NCD")
_Instrument -
/-":GAW.-‘H*": B :




Invesiment in infrasiruciure projects, iransaction

T. Use of Proceeds
related expenses and General Corporale Furpose
8. Eliglble Investors | : | PFISIHNIFI
9. Mode of Issuance : | Private Placement -
i 10. Tanioy | Eloal ‘s years from the date of the first subscription

Redemption Date |
: The ouisianding amount of Debeniures and lhe

Redemplion  Premium, togethor  with  liquidated

damages, coupon payment, fees, ecosls, charges,
expenses and ofher monies and all other amounis
stipulaled and payable fo the Debenlure Holders and
the Debenture Trustee acting on behalf of and for the
benefit of the Debenture Holders shall be secured by:

1. An Exclusivo charge by way of pledge/ escrow
of 7% (seven percent) of the fully paid up
share capital held by the lssuer, present and
future, of Soma Tollways Private Limited, in
dematerlalized form (free from any and
restriclive covenants, llens or other
encumbrances pursiant {0 any  condract,
arrangement or agreement Including but not
limited to any shareholders agreementfoint
venture agreaments/ financing agresmants),

11, Security logether with any and all accrations thereon.

2. Personal Guarantee of Ankineedu Maganfl &
Rajendra Prasad Maganii

The Securily as describsd above shall be created in a
form and manner accepiable {o Subscriber and the
Debaeniure Trustee and shall be collectively referred to
as Securily Inlerest.

The details of the cxact arrangement for the above
Security Interests shall be finalized based on legal
advice and shall be specifled in the Transaction
Documents.

Interim Security. Until the time the security for the
Facllity is perfected, the Promoter of the lssuer shall
pledge its shares In lhe Issusr with the Investor. The
same shall be shared in a parl passy manner with any
exisling Lender of the lssuer

The Issuer shall mandatorily redeem all the

:::::Hin ouistanding Debentures (in full or in paris), subject to
15 et © the Applicable Laws, on happening of the following

event:-

Regelpt of claims amounts by Soma isolux NH One

e 14

i1




Tollways Privale Limited (SINOTPL)and / or Chennai
Elevated Tollways Private Limited (CETL), on aceount
of claims for compensation filed / to be filed by them
againsl MHA! or respective project authorilies to an
exlent of 51 Crs.

The redemption of the Debeptures under this clause
(Mandatory Redemplion) shall be in inverse order of
maturity. Any amount prepald shall not be redrawn.

Wiz clarified that I the event ihe receipt of such claims
is delayed beyond 12 months from lssuance of the
MCDs, the Subscriber shall be allofled addilional stake
of 16.78% in SINOTPL, from Soma Group's aggregate
389% stake in the project as part of the agreement

13.

0.1% Payable annually

14.

Redemption

Redemption premium shall be calculated at the end of
5 years or at the lime of sirategic sale of STPLUARy
SPV of STPL. Redemption Premium for lhe NCDs
shall be 98% of all the amount realized on oceurrence
of such sale / monstization over and above the
Invastment Amaount

15.

Repayment /

The Issuer shall cause redemplion of the MCD in part
or full on occurrence of sardier of the following
1. Principal Repayment at the end of 5™
year as bullet repayment along with
Redemption premium, This shall be applicable
far the: entire outstanding NCDs at that point in
time '
or )
2 Stake sale of STPL/ any SPV of
STPL to Stralegic investor

16.

Pra-commitment

1. Certified true copy of the constifulional
documents (Memorandum of Assoclation /
Articles of Association) of the Issuer

2. Cerfified true copy of the resolulions of the Board
of Directors and shareholders of the lssuer to the
safisfaction of the Lender:

i. Approving the terms of the sanciion of tho
Facility .

Il. Approving the execution of and the
transactions  contemplated by the
Trangaction Documents (lo Include special
resolution passed by the shareholders of the
Issuer specifically approving the private
placement of the Debentures under Rule 14
of the Companies {(Prospecius and Allotment
of Securities) Rules, 2014 prescribed under
Sectlon 42 of the Act)

__ii,_ Authorizing fts director(s} or otfier authorized
T TN N
=’ J}"“Lf \
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@ L&T Financial Services

officers 1o execute the Transaction
Cocuments and the affixation of common
seal (if required) on the Transaclion
Documents; "

. if applicable, a cerfified copy of the
following to the salisfaction of the
Subscriber: rezolution of  the
shareholders of the lssuer under the
Companies Act, 2013 including section

T8O (7] (a), 180 (1) (c) and 82(3) of the
Companles Act, 2013 authorizing the
borfowing under this Agreement and
appraving the issuers padicipation and
underlaking of the obligations and
creation of Securily in terms of the
Transaction Documents. The Issuer
shall have provided a cerificate from
the charlered accountant of the lssuer
certifying that the borrowing under the
Trangaction Documents in full shall not
cauge any limit binding on the Issuer to
be exceadead,

3. The Issuer shall have complied with KyC

requirements to the safisfaction of the
Subscriber.

17.

am

Before subscription by the Subscriber to the Issue, the
Issuer shall have complied to the following conditions
to the satisfaction of the Subscriber:

o Provided () cerified f{rue copies of the
memorandum and articles of associalion of the
Issuer and shall have made necessary amends
thereto If required to ensure compliance of terms
related to Issue/facility; (i) cerlified true copies of
the rosolulion of the board of directors andfor
shareholders of the Issuer, wherever applicable,
evidencing the corporate power, authorily and
required corporate action to enter into, and
axecute the Transaction Documents;

» Execuled all Transaction Documents including the
Debenture Trustes Agreement and the Debenture
Trust Deed;

* Furnished statulory! non-slatutory clearances!
approvals under applicable laws, if any, for the
executlon of the Transaction Documents:

* Furnished delalls of all shareholding, legal
proceedings pending or threatened. against the

lasuer:




@ L&T Financial Services

o R A o g e e T o

= Business, Legal, Financial, tax and Technical due
diligence as may be required by the Subscriber;

o All other legal and statutory condition precedants
that are cuslomary for issue of NCDs;

= Furnished a Chartered Accountan! cerlificate for
compliance of the requirements under Sectlon 185
of Companies Adt, 2013, as applicabls;

= Furnished a certified copy of the spacial resolution
of the shareholders of the lssuer approving .the

T e R T

1

_ private placement of the NCDs in accordance with
tha Companies Act, 2013;

s Furnished a cerdified copy of the spadial resolution
of the shareholders of the lssuer approving the
lerms for Option to Convert upon Default under
section 82(3) in accordance with the Companios
Act, 2013;

e Furnished & Chantered Accountant ceriificate
stating no dues payable under section 281 (1) (1)
of tha Income Tax Act, 1961;

= Confirm in wriing that there Is no existing Event of.
Default which has nol been eured or waived:

¢ Confirmed in writing to the Debenture Trustee that
lhere s no director whose names appear in RBI or
CIBIL wiliul defaulters lisi. In case of names of
direclors being there in Ihis list, then the Issuer
shall provide evidence that the directars, whose
names appear in RBl wilful defaulters list, have
bsen removed from its board or yet their names
delcted fraom the list or any other simiar
requirements from time to time;

= Lelter of Offcr as Form PAS-4 and the complets
record of the private placement offers as Form
PAS-5 Tor each Issuc shall be flled with the
Regisirar of Companies in accordance with Rule
14 of the Companies (Prospecius and Allotment of
Securities) Rules, 2014;

» Any other condition as specified by tho Subscriber.

18.

Access and
Rights to Visit

Subscriber and ifs representatives shall have right to
review all books and recards of the lssuer.

14.

Infarmation and
Inzpection Rights

The Subscriber shall have the right to recelve, every
month, bark balance ststements, management
reports, financial accounts, copies of all meaningful
correspondence, and all other Information that it may
reasonably request.

20,

Each of the following shall, inter-alia, constituio an

Events _g\f\l‘llefault
e 5

__| Event of Default under.the Transaction Botiments:
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@ L&T Financial Services

a)
b}
G}

d)
&)

Paymentiredemplion default of the Issuer
Breach of any malerial obligation, covenants,
conditlons or agreement on the par of the
Issuer under any Transaction Document

Any application/ petition filed for Insoivency,
liquidation, winding up of the lssuer;

Supply of misleading information by the lssuer
Inability of the lssuer to redeem the NCDs

h)
1)
)
)]
n)

9]
q)

‘ r]
8)

Change In conirol of the Tssuer

Repudiation andfor recession

Cessation of business

Revocation of operating licenssef authorisation
taterial Adverse Effect

Terminatlon of any Transaction Documents
Breach of consents, approval or authorizations
Acquisition of material assets of the lasuer
Unenforceabilily of the  Transaciion
Documenls

Fraud, misappropriation etc.

Misleading representalions or warranfies

Any corporate action, legal proceedings or
other procedure or step Is taken in relation ta
ihe suspension of payments, a moratorium of
any financlal Indebledness, winding up,
dissolution, bankruptcy or administeation (by
way of voluntary arrangement, scheme of
arrangement or otherwise) of the Issuer or the
appoiriment of a  liguidator, receiver,
administrative recelver, adminisirator,
compulsory manager or ofher similar officer in
respect of the Issuer or any analogous
procedure or step is taken i any jurlsdiction.
Creation of charge without approval

Any breach of material terms and eonditions of
this Term Sheet

The above Evenls of Defaull are indicative in nature
and they will be detailed in the Debenturs Trust Deed.

21.

Security Creation
& Parfection

a) The Security Interest in clause 10 shall be crealed
within 30 days

b) The Securily Interest shall be perfected in favor of
the Debenture Trustes within 120 days of the lssue
Date, in a form and manner acceptable to the
Subscribar.
The lasuer shall pay for all such costs, charges,
expenses, remunerationfiees fo the Debenture

Trustee/ Suhacriheg' 88,1 a:,r be spamﬁad by and




agreed with the Debenture Trustee/ Subscriber,

The Information Memorandum, Secwrily Documenis
and other Issue refatsd documents (“Transaction
Documents") will be in form and substance acceplable
to all parties. The Transaction Documenls will contain
usual provisions, including, but not limited to,
conditions precedeni, representatlons, covenants,
evenis of defaull and other terms and condilions
normal for a transaction of this type but not included in
this term sheet.

Transaction
Documents

The Transaclion Documents shall include:
(i)  Information Memorandum cum  Private
Placemenl Cffer Lattar
(i) Debenlure Trust Deed
(i) Debenture Trustes Appoiniment Agreemont
(v} Debenture Subseription Agresment
(v) Specific Power of Altorney in favour of
Debenfure Trustes
(vi} Deed of Pledge along with PoA
(vil) Escrow Agreement
Any other documents as may be specified by the
Subsgeriber or the Debenture Trustes from lime to time,

CIBIL/General

(a)The Issuer shall agree and consent for the
disclosure by the Debenlure Trustee! Holders of all
or any Information and data relaling to the lssuer,
the credit facllily availed by the Issuer, obligation
assumed/ to be assumed by the lssuer in relation
thereto and default if any committed by the lssuer In
discharge Ihereof, as the Debenture Trustee/
Holders may deem sppropriale and necessary to
disclose and furnish to Credit Information Bureau
(India) Limited (CIBIL) and any other agency so
authorized in this behsif by RBL The lssuer shall
agree that the CIBIL and any other agency so
authorized may use, progcess the said information
and date disclosed by the Dsbenture Trusiee/
Holders In the manner as deemed fit by them; and
the CIBIL and any other 2gency so authorlzed may
furnizh for consideralion, the processad information
and data or products thereof prepared by them, to
lenders or financial Institutions and olher credit
grantors or registered users, as may be specifiad by
the RBI in this behalf;

(b) Issuer horeby consent to lhe Debenture Trustes/
Holders, its officers and agenls disclosing
information relating fo the Issuer and its
account(s) andfor dealing relationship(s) with the
Debeniure Trusfee/ Holders | including but not
‘limited do-detalls of any facilities. any. security




taken, transaclions undortaken and balances |

and posilions with the Debenlura Holders, fo:

i. the Debenture Holders;

Il. professional advisers and service providers
of the Debenture Holders;

. any actual or polential assignee, novatee,
Irangferee, participant or sub-paricipant In
relaiion fo any of the Debenture Holders
rights andfor obligations under any

agreement (or any agent or adviser of any of
the foregoing);

iv. any raling agonocy, insurer or iRsursnce

broker of, or direct or indirect provider of
credit protection to any Debenture Holders:

v. - Any court or Iribunal or regulatory,
supervisory, governmenlsl or quasi-
governmenlal authority with jurisdiction over
the Dabeniure Holders.

24,

Undertakings of

Maintaln  in force, and comply with all
authorization and approvals for the Facility
Sacurity Interest is free from any Encumbrances
The Issuer shall not create any Encumbrance,
without prior written consent of the Decbenture
Trustee, over the Projects or any Security Interest
in favor of any other entity, financial Institution,
bank, firm or persons.

Qbtain & maintain In full force and effect all
material licenses, approvals and consenis

The Subscriber shall have the right to cause the
Issuer to list the Debentures at its sole discretion,
The Issuer shall ensure that the Debeniures are
listed on a stock exchange(s) acceptable to the
Subscriber within thirly {30) days of such request
from the Subscriber. The relevant cosis shall be
bome by the Issuer

Underdake and complele the rafing of the
Debentures within 30 calendar days, i so
requasted by the Subscriber. The relevant cost
shall be borne by the lssuer.

The lssuer shall comply with besi praciicas on
corporaté governance

The Issuer shall obtain and maintain directors
and offfcers llabllity insurance and shall provida in
its Arlicles of Association for Indemnification of
nominee dirmtﬂg‘_{s] from the Debenture Holders
The Issuer‘; hallsefop and mainlﬂin E debgnhra

NE AN
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redemption reserve account ("DRRAT) out of its
profits available for payment of dividend in
accordance with the applicable Laws. The lssuer
agrees not to utilize the DRRA for any purposs
other than the redemplion of the Debentures.

10. The Issuer, shall confirm that there is no director
on the board of the Issuer whose names appear
in RBI ar CIBIL willful defaulters list. In case of
namas of direclors being thera in this list, then the

Issuer shall provide evidence lhal the directors,
whose names appear in RBI willful defaulters lisl,
have bsen removed from its board or get their
names deleted from the llst or any other similar
reguirements from fime to time.

41. Issuar shall not Induct a person in il Board who
is a director on the Board of a lssuer whose name
has been placed in RBI's defaulter list / CIBIL's
defaulter's list;

12. lssuer shall not enter inte any confrach,
agreement, commitment or arrangement which is
not on an "arm's length” basis or which adversely
affecting the financial posilion of the lssuer,

13. Issuer shall not agree, suthorize or othenwlse
consent fo any proposed setilement, resolulion or
compromise of any litigation, arbilration or other
dispute

14. Iszuer shall not make any payment to any related
parly without prior written approval of the
Debenture Trustee unless such payment forms
part of the Businsss Plan

15. lssuer shall not make any payment of dividend to
the shareholders without prior written approval of
the Debenlure Trustee

16. There shall have been no Material Adverse
Effect, andfor no Event of Default shall have [
occurred or be contfinuing (not cured), as of the
lssue Date and sach of the Subsequent lssue
Dafes.

- | Upon occurrence of the Event of the Defaull, the
Debenture Trustee shall, withoul prejudice to any
other rights available to it in equity or law in respect of
such default, be entitled to Immediately take any of the

25 cu"“quu“m of fﬂuﬂ\'ﬂi“g actions:
’ Event of Default

i 1. Right to call back the entire outatanding
B Debentures slong with Redemplion Premium
2, Enforce any of the Security Interes| and exercize

all rights and’ I‘Ei];,ﬁllﬁﬁrﬁ.ﬁtiﬂhle under.the
\j:-? ‘?‘% 1 / ._.'.I' WUF e,
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Transaction Documents
3. Exercise Exchangs/Conversion Option
4. Appoint majorily of directors on the board of the

26,

27.

lssuer
:{.lluhmatlun Standard information rights in relation to the business
. The Parfies shall provide =l customary |
gﬁ:ﬁ{::ms representations, warranties and covenants that may

berequired-in-a transaction-of this valve-and natore;

28,

Indemnification

The Issuer shall indemnify the Subscriber from and
against any losses, dlalms, liabilities, costs to which
the Subseriber may be subject If such losses arise out
or relale to any breach of terms of the Transaction
Documents, representation or warranty or undertaking
made by any such Parly.

29.

Confldentiality

Tha Issusr, subsldiaries & assoclates of lssuer and the
Co-Subscriber agree to keep all the information
pertaining to the proposed subscription to Debentures
contemplated herein as shrictly confidential at all times,
unless they lake consent in writing from the Subseriber
to disclose certaln terms, or if the Parties are requirad
to disclose such information as required for regulatory
or other stalutory purposes.

Mo announcements in relalion to the contenls of this
Term Sheet ur the existence of negotiations helwacn
the parties may be made by the Issuer without prior
written consent of the Subscriber.

The Issuar, hereby, represents warrants and confirms
thal &l information discloscd to  Subscriber for
evaluation of this fransactlon has been made after
sanunng necessary approvals, if applicable.

30.

Asslgnment /
transferahllity

The Debentures shall be non-marketable and shall
have restricted transferabillly and could only be
transferred and fransmitted by way of Deed of
Adherence signed by Transferee. The Debenture
Hulder(s) shall also have the right to novate, transfer
or assign its rights andfor the benefils under the
Transaction Documents without the prior written notice
to the lssuer. In respect of the Debentures held in
certificale form, if any, a suitable Insirument of transfer
as may be prescribed by the Issuer may be used for
the same.

31.

Taxes and Dutles

Any cosls, expenses, taxes and dutles arising from the

Issuance of the Debenlures shall be borne by thll.!.-_ _




@ L&T Financial Services

Issuer, -

All costs and expenses (incfudlng title opinion and
business flegal [ financialftax due diligence costs,
documentafion and stamping/regisiration or any other
transaction costs related o this issue) incurred by the
Subscriber and all taxes thercon, shall be of the
account of the Issuer and shall be paid by the lssuer
promplly on demand whether or not the Transaciion
Documents are slgned. All stamp duty payments on

ihe execulion of any documents in relation to this
transaclion and on issuance of any securifies shall be |-
borne by the lssuer. These cost and expenses shall
not be included for the purpose of calculation of the
Target Return.

32, Cost & Expenses

Reimbursement of all expsnses made by the
Subscriber shall be paid as per aclual oxpenses
incurred within 15 days of such demand.

The Issuer shall also be respansible for its own legal
cosis. —

The Subscriber(s) reserve the right to wilhhold the
Subscription of the said lssue unconditionally at any
time if in ils opinlen, there ocours any event that
adversely affects the lssuer or there has been an
Event of Default under to the Transaction Documsnts.

The {erms and conditions contained horein are subject

. ) fo oiher terms and conditions, as may be incorporated

g3, | Right to Withhold in the Disclosure Document and other Transaction

Subscription Documents o be executed pursuant to the acceplance
of this Approval Letter. -

Motwithstanding anything coniained hereinabove, the
Sole Subscriber shall have the unconditional and
absolute right to reject the offer lo subscribe io the
lssue without assigning any reszon whatsoever and
without giving prior notice to the Issuer at any tims.

= | This Torm Sheet and the Transaction Documents shall

be interpreted under, governed by and construcd in

24 Governing Law accordance with the laws of India. The Courtz In
: and Jurisdiction . | Hyderabad shall have sxclusive jurisdiction will

raspect lo any relief to be sought by aither Party.

i
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SOMA HIGHWAYS PRIVATE LIMITED

EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF
SOMA HIGHWAYS PRIVATE LIMITED, HELD OR SATURDAY THE B2 DRCEMBER
2017,AT 10,30 AMAT THE LEGISTERED OFFICE OF THE COMPANY AT 14,AVENUES, ROAD
NOLL0, TANJARAHILLS, HYDEUATAD, TELANGANA STATE.

Ttem Mn. 1

HOARDS POWER FOR ISSUE OF NON CONVERTIBLE DEBENTURES (NCUS) TO
ARGUMENT LONG TERM RESORCESS OF THE COMPANY,

“RESOTVED THAT in sccordance with the provisions of Scotion 71 of the Companies Acl, 2011
and other applicable provisions, the Company do hercby issuc 1350 number of Mon-Converlible
Dehentures (NCIs) of face Value INR. 10,00,000/- (Rupees Ten Lakhs cach) al par to the Lender
L&T lufrastructure Finnace Company Limited in consideration of conversion of part ol the debi
owed by the Company and 1o mect long term capital requirements in favor of 1.&T Infrastructure
Fingnee Company Limited, a3 apreed hetween the Company and the Lender (1.8T)".

RESOLVED FURTHERER THAT the lerms of issuc of the MCD s arc as follows:
Tenor: Maximwm teior of 5 years;

Coupon Rate: 0.10% pa.
Face Value (s, 10,00,000/- Per Debenture

Redemption:

I Total premium paid slong with interest paid, lo be 98% of all the amount realized by the Company
(S1TPL) on the siralegic sale of its 7% equity stake in Somu Tollways Privale Limited (8TPL}) or
any of the identificd special purpose vehicle of Soma Tollways Private Limited ($11°L), over and
above the Principal Amount and the Interest,

2 Redemplion premium: Shall be criculaled at the end of 5 year or af the lime of sirategic sale of
STPLfany SPV of STPL. Redemption Premium for the NCDs shall be 98% of all the amount
veatized on oceurcence of such sale / monelization over and above the Investment Amount,

3. Repayment/Maturlty . The fssucr shall cause redemption of the NCD in part ol full on sccurrenee
of carlicr of the following,

(@) Principal repayment at the end of 5% year as bullct repayment along with Redemption
preminm. ‘This shall be applicable for the cntire outstanding NCDs al {hat point in lime. Or (b)
Siake Sals of STPI/ any SPV of STPL fo Strategic Investor.

Securlfy: Exclusive charge by way of pledgefoscrow of 7% equily shares of STPL held by the
Company (SHPI.) amd Personal gharanice of Mr. Ankinceds Maganth & Mr, Rajendra Prasad
dagantl.

“RESOLVED FURTHER THAT the debenture cerlificate signed by two Dircctors and by
Mr. G. Kesava Rao, as Anthorized Signatory be issued to the Debenture hotders under the seal
ol the Company, which shall be affixcd in the presence of S Ankincedu Maganti, Director and

Sri Ramesh Xumar Boppana, Director.” %’

Regd. Office: 14, Avenue - 4, (Road No. 10, Danjara Hills, Hyderabad - 500,034, fuP., INDIA
T +9140 6663 6666 A — PN
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SOMA HIGHWAYS PRIVATE LIMITED

«QESOLVED FURTHER TUAT appropriate chlries be made in the register of dehenlure
holders in respect of the allotment of Non-Convertible Debentures and Sri Ankieedu Maganti,
Dircetor and Sri Ramesh Kumar Boppans, pivector of the Company be and are herehy severally
authorized to carcy out all acts and decds to record the said allotment ol debenturcs jn the
statutory registers of the Company and 1o take all such steps as inay be required for
dematerialization of Ton-Converlible Debeulures and credit thercof to the Demat accouil of the
aforemontioned debenture holders through corporate action with MSHL"

liem Mo, 2

INCREASE OF BORROWING POWERS OF TIHE COMPPANY:

sRESOLVED TITAT pursuait to Sectinn 293(1)(d) of the Companics Acl, 1950 T Section TEOTTHEY
of the Companics Act, 2013 and all other applicable provisions, ifany, tho consent of the Company be
and is herchy accorded to the Board of Directors of the Company for horrowing from time Lo time any
sum or sums of monies which together with the monics, already liorrowed by the Company (apart
from temporary leans ahtained or to be ohtained from thie Company’s bankers in the ordinary covise
of husincss), may cxeeed the aggregate of the paid-up capital of the Company and its free rostrves,
{hat is to say, resvrves not scl aparl for ony specilic purpose, provided that the total amount =0
orrowed by the Board shall not al any time excecd the limit of Rs.500 Crores (Rupees Five Hundred
Crares Only) in respect of fund based and non-Tund hased borrowings.”

RESOILVED FURHTER THAT pursuant to Scelion 293 1)) of the Coinpanies Act, 1956 f Section
180(1}(a) of the Companies Acl, 2013 and all other upplicable provisions, ifuoy, the consent ol the
Company be and is hereby accorded to the creation by fhe Doavd of Divectors of the Company of such
morlgages, chargcs and hypothecations in addition 1o the cuisting morlgages, charges and
hypothecation by the Company s may b necessary on such of the assels of the Company both present
and future, in such manner as the Dioard may direct, together willi power to lake over the management
of the Company in certain eveils, to or in favour of the financial institutions, investment instifutions
and their subsidiarics, bunks, mutval funds, lmsts and olher hodies corporate {hercinafter teferred to
as the 'Lending Agencies)/Trustcos for the holders of debenturcsfbonds andfor other instruments
which may be issucd on private placement basis or otherwise, 1o secure Tupee ferm loans/loreign
currency loans, debenlures, bonds and other instruments of an equivalent agpregate valuc not
excceding Rs. 500 Crores together with fntercst thercon af the agreed rates, further interest, liquidated
damages, premivm on pre-payment or ol redemiplion, cosls, charpes, cxpenses and all other moncys
payable by the Compary to the Trustees under the Trust Deed and to the Lending Apencies under their
respective Aprcements/T.oan A preements/Debenture Trust Degds to be entercd into by the Company in

-

gt

respect of the said borrowings.

Regd. Offlce: 14, Avenve - 4, (Road Mo. 10), Banjara | lls, W 44, AP, INDIA

T +91 A0 6663 6666 L




SOMA HIGHWAYS PRIVATE LIMITED

SRESOLVED FURTHER THAT {he Board of Directors of the Company or Commiitee or the
Direetor thercof be and is hereby authorized to finalize with the Leoding Agencies/[ustees the
docameats for creating the aforesaid morlgages, charges and/or hypotheeations and (o aceept any
mcdilicnl:mns_l.u, or 1o, mu_u_Jil')', alter o vary, the terms and conditions of the afuresaid dociments amd
to do all such acts and things and to exceute all such documents as may bie necessary for piving effel
{0 the above Resvlution.”

Teom Mo. 3

CONVENING OF EXTRA-ORDINARY GENERAL MELVING (EGM)

The Chairman informed the Board (hat the opcrations of the Company had continmed to-come under
strain due to various infernal and cxteriial reasons and hence, the Company had requested the Lender
to resteucture ifs debt. Considering ihe cash flow mismateh which adverscly affceted the Borrower's
ability to servies the Restruclored Facilities, the Board in consullation with the Lender (L&T
Infrastoucture Finance Company Limited fucilitale addilional funds to meet the Long Teom Capital
requivement ol the Compalty-

The Chairman further informed the Board that In this regard, it is required lo ohtain appeoval of the
members for further issue of scenritics by issuc of Mon-Converlible Dehentures {NCDs) to L&T
Tnfrastructure Finance Company 1 imiled and to comply with the provisions of the Companies Ack,
2013, The draft notice convening the Lstra-Ordinary General wiceting (EOM) of the Company Was
placed before the macling,

The 1ioard then passed the following resolutions in this regard:

SRESOLVED THAT an Fxtra-Ordinary Ciencral Meeting of the members of the Company be held
an December2, 2017 at 11:30 AM at the Registered Office of the Ciompany situated at L4, Avenued,
[toad Mo. 10, Danjata 1Tills, Hyderabad 500 0134, Telangans.”

“RESOLYED FURTHER THAT the draft notice convening Extra-ordinury Gengral Mecling as
tabled hefore the mesting be and is hereby approved and Mr. Ankinecdu Maganti, Director be and is
nerchy authorized to issue five saiie for and on hehalf of the Board of Dircetors of the Company.”

/i CERTIFIED TRUE COPY [/
FOR SOMA HIGHWAYS PRIVATE LIMITED

Regd, Office: 14, Avenue - 4, (Rozd No. 10), Banjara Hills, Hyderabad - 500 034, AP, INOIA, ™
T +9140 6651 6666 i N




SOMA HIGHWAYS PRIVATE LIMITED

EXTRACT OF MINUTES OF TIE MEFRTING OF THE BOARD OF DIRECTORS OF
SOMA HIGHWAYS PRIVATE LIMITED, HELD ON WEDNESDAY 'THE 23"° DECEMBER
2017,AT 3030 AM,AT THE REGISTERED OFFICE OF THE COMPANY AT 14,AVENUE4,
ROAD NO.10, BANJARAHILIS, HYDERABAD, TELANGANA STATL.

Tiem Mo, 1

APPFOINTMENT OF IDB1 TRUSTEESHIT SERVICES LIMITED AS THE DEBENTDRE
TRUSTEL AND SECURLTY TRUSTEE.

The Chairman informed the Board that fo augment the long term capital resources aml for
implementation of various road projects and other infra projects and also for repayment of certain

Jiies/ioans of the—company it was acided to issuc Non-Convertible Debentures of 1850 Nos. of
Rs. 10,00,000/- each sggregating to Rs. 185,00,00,000 by way ol privaic plavement-with L&T—————
Finance Company Limited. Further the chairman brought fo the natice of the Hoard that 1081
Trusteeship Services Limited was appointed a3 security Trustee for implenientation of tlie ternns and
conditions of this Mon-Convertible Debentures Issue. After discussions the Doard passed the
following resolution:

SRESOLVED THAT conscit of the Board be and is herchy accorded for appointment of 1DBI
Trusteeship Services Limited as Debenture Trustes for the Hon-Convertible Debentures (NCDS?) to
be jsswed by the Company to s Lenders (L&1) towards repayment of cirtain loans and to mest the
long term capital requiremeiits ol the company on such ferms as mutually apreed".

aRES0LVED FURVHER THAT the Debuntuce Trostes Agreement, draft whereof duly initialed by
the Chairman of the meeting for the purpose of sdentification placed before the mesting be and 13
hereby approved and i Ankineedn Maganti, Director and Sri Ramesh Kumar Boppana, Dircciorol
the Company be and aré lhoreby severally authorized 1o exectte the same on hehalf of the Company.”

#RIESOLVED FURTHER THAT Sri Ankineedu Maganti, Director of the company be and is hercby
autliorized to convey to L&T Infrastructure Finance Company Limited their appointment and to agree
such changes and modifications {hat are aceeptable to L&T Tnfrastructure Finance Compaity Limited
from time to time and to execuls such deeds, documents and other writings 45 may be necessary o
required for this purposc.”

“RESOLVED FURTHER THAT the Common Seal of the Company bo affixed on Scourity Trustcd
Agreemeni(s) with such modifications as may be agrecd between 1DBL [rustecship Services Limited,
the Lender (L&1) and the Borrower (Company) in the prescace of Sri Ankineedu Maganti, Director
and §ri Ramesh Kumar Boppana, Director of the Company who shall sign the same in token thersof.”

Regd, Offlce: 14, Avenue - 4, (Road No. 10), Banjara Hills, Hyderzbad - 500 034, AP, INDIA
T +91-40 6663 6666 '




SOMA HIGHWAYS PRIVATE LIMITED

Item Mo, 2

AUTHORISATION FOR FILING OF MASTER CREATION FORM (MCF) & CORPORATE
ACTION INFORMATION FORM (CAF) WITH NSDL:

‘the Chairman Informed the Board that the Company issucd Mon-Convertible Debentures (NCIs) Lo
the lune of 185 Cores {Rupecs One Hundred Eighty Five Crores Only) to T.&T Infrastructure Finance
Company Limited for which the Company is required to issue Nehentures in Demat Mude for which
Master Creatlon Form (MCF) and Corporate Action Form {CAF) is to be filed with National
Securities Depository Limited (MSL).

‘['he Board discussed the matter and passed the following resolution:

SRESOLVED THAT Master Creation Form (MCF) and Corporate Action Information Form {CAF)

befiled with_Mational Sccurities Depository Limited for issuc of Mon-Converiiblc Debenlures to -

effect such allotments in electronic form.”

SRESOLVED FURTHER THAT Sri Ankineedu Maganti, Director ol the Company be and is
liereby authorized to sign the required documents. 1o complete and file the Master Creation Form
(MCH) and Corporate Action fnformation Form (CAF) such olher forms as may be yequired, with
NSDI, through RTA Agenis M/s, Karvy Computer Share Private Limited along with requisite fees for
admitting allotments made be and is hereby approved.”

Ttem Mo, 3

AUTHORIZATION FOR ISSUK OF 1850 NON-CONVERTIBLE DEBENTURES OF RS.
10.00 LAKIIS EACH AGGREGATING TO A SUM OF RS. 185 CORES U/s. 62(3) OF THE
COMPANTES ACT 2013

“]RESOLVED THAT pursuant to the provisions of Section 62(3) of the Companies Act, 2013, the rules
mude there under and other applicable provisivns, if any, of the Companics Act, 2013, end in accordance
with olher applicable laws, the conscal of the Company e and is hereby accorded to the Board of
Dircctors of the Company fo raise to issue and ofler up lo 1850 (One Thousand Eight Hundred and Fifly),
unlisted, and non-converiible debentures (the “I3ebentures™) of Rs. 10,600,000/~ (Ropees Ten |.akhs) each
payable in ong or more installments, apprepating to s, 135,00,00,000 (ltupees One Hundred and Eighty
Five Crores only) on privale placement basis (the “Issue”) on such terms and conditions as specified in
draft private placement offer letter, the dehenture trust deed and other documents In relatlon to the
Dicbentures (the “Debenture Documents™), as per the terms of issucfredemplion as confained in the
Diehentures Trustee Agreement and as detailed hereunder”.

Itedemption:

1. Total premium paid along with interest paid, to be 98% of all the amount realized by the
Company (SHPL) on the strategic sale of its 7% equily stake in Soma Tollways Private
Limiled (STPL) or any of the idenfified special purposc vehicle of Soma Tollways Private
Limited (STPL), over and above the Principal Amount and the Interest,

2. Redemption premium: Shall be calculnled at the end of 5% year or at the Hime of strategic sale
of STPLfany SPY of STPL. Redemption Premium for the NCDs shall be 98% of all the
amount realized on occurrence of such sale / monetizatlon over and ahove the Investment
Amaounl,

Regd, Office; 14, Avenua - 4, (Road No. 10), Banjara Hills, Hyderabad - 500 034, AP, INDIA
T+9140 6663 6666 fr




SOMA HIGHWAYS PRIVATE LIMITED

3, RepaymentMamrity: The Issuer shall cause redemption of the NCDs In part of full on
accurrence of carlier of the followlng.

{a) Principal repayment ai the end of Sth year as bullet repayment along willh
Redemption promitnn, This shall be applicable for the entire outstanding MCDs at
that point In time. Or (b) Stake Sale of STPL/ any SPV of §TPL to Stategic Investor.

Security: Exclusive chiarge by way of pledgefescruw of 7% couity shares of STPL held by the
Company {(SHPL) and Fersonal pustontee of Mr, Ankineedu Maganti& Mr. Rajendra Prasad
Maganti.

“RESOLVED FURTHER THAT the Non-Convertible Debentures to be allotted and issued to the
Debenture Holders pursuant to the Debenture Dociiments shnll carry, the right fo receive propontionately
the interest amount payablefdeclared or fo be declared in respest of the said Debenture issue of the

Company.”

sRESOLVED FURTHER THAT the Board of Dircctors of the Company be and e fierehy
severally anthorized to do all such acts, deeds, matters and things and lo sign all such other
documents, in each vase, as they or any of them may deem necessary, proper or desirable (incloding
without limitation making the appropriate filings with the Ministey of Corporate Aflalrs and
concerted Registear of Companies),

Ttem Mo, 4

155U OF NON CONVERTIBLYK DEBENTURES (NCDS) TO ARGUMENT LONG TERM
RESOURCES OF THE COMPANY U/S, 42, 71, 179 O THE COMPANIES ACT 2013

SRESOLVED THAT pursuant to the provisions of Sections 42, 71 and all other applicable provisions, il
any, of (he Companies Acl, 2013, read along with the Companies (Prospeclus and Allotment of Securities)
Rules, 2014, Companics (Share Capital and Debentures) Rules, 2014 and other applicable rulcs under the
Companies Act, 2013, (including stalulory modification(s), amendmeni{s) or re-enactment thereof aud any
circulars, notifications, clarifications, rules passed there under from time lo time) and in accordunce with
the Memorandnm and Articles of Association of the Company, antl subject to such other approvals,
consents, sanclions, pormissions, as may be necessary from sll approprlate statutory and regulatory
authorities, and subject to such conditions and modifications as may be preseribed by the respective
statotory andfor cepnbatory snthoritics while granting such approvals, consents, sanctons, permissions
which may be agreed to by the Board of Dircctors, the spproval of the Members of the Company be and is
hureby accorded to the Board of Direclors (herelnafter referred to as lhe “Board”, which term shall be
deemex 1o include any Commitice of the Bourd conslinuted to ckercize ils powers, neluding the powers
conferred by this Resolution) for issuing, making offers, invitation to subscribe and allet Mon-Conveelible
Debentres of an amount up to Rs. 185 Crores (Rupces One Hundred and Gighty Five crores only) in ont
or more (ranches on private placement basis lo L&T Tnirastructure Finance Company Limired, carcying
sceurily in terms of the Debenture Trustes Agreement and other applicable loss as arc in force from time to
fime".

Itedemptlon:

|, Total premium paid along with inferest paid, to be 98% of all the amount realized by the
Company {($HPL) on the sirategic salc of its 7% equity stake in Soma Tollways Private
Limited (STPL) or any of the identified spueial purpose vehtcle of Soma Tollways Private

Limited (STPL), over and above the Principal Amount and the Interest,

% 0 e
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SOMA HIGHWAYS PRIVATE LIMITED

2. Redemption premlunt: Shall be calculated al the end of 5 year or at the time of stralcgic sale
of STPL/any SPY of STPL, Redempfion Premium for the NCDs shall be 98% of all the
amount realized on occurrence of such sale / monetizatlon over and above the Investment

Amount.

3, Repaymenf!Maturity: The Issuer shall cause redemplion of the NCD in part of full on
oceurrenee of earlier of the following,

{a) Principal yvepayment at the end of 5™ year us bullet vepayment along with Redemption
premium. This shall be applicable for the entire outstanding NCDs at that point in time, Or (b)
Stake Sale of STPL! any SPV ol STPL to Strategic Investor.

Securlty: Exclusive charge by way of pledpe/escrow of 75% equily shares of STPL held by
the Company (SHPL) and Personal pusrantes of Mr. Ankineedu Maganti&hr, Rajendra
Prasad Maganti.

CRESOLVED FURTHER THAT the Board be and is hereby anthorized un behalf of the Company
to do all such acis, decds and things =s they may in their absolule discrefion deem necessary or
desirable in conncetion with such Issuc or any matters incidental therefo including but not Jimited to
the defermination of face value, issue price, issue size, liming, amount, security, couponfinterest
rate(s), yleld, ufilization of issue procecds, listing, allohnent, appoiniment of debenture trustes,
registrar and share transfer agents and decide upon such ather terms and conditions of the Issuc as
they may deem necessary.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to sub-delegate all or any
of the above authorizations in favor of a Commiltee of the Board of Directors or any of ils Directors
or other Authorized Signatories of the Company, subject to such conditions as it may decm fit."

{f CERTIFIED TRUE COPY //

FOR SOMA HIGHWAYS PRIVATE LIMITED

oy

Ramesh Kumar Boppana
Divector
(DIN: 00031411)

Read, Offica: 14, Avanye.- 4, (Road No. 10, Banara Hills, Hyderabad - 500 034, AP, INDI& - -
T+9140 6663 6666 / T




SOMA HIGHWAYS PRIVATE LIMITED

NOTICE

NOTICE IS HERERY GIVEN THAT AN EXT A ORDINARY GENERATL MEETING OF THE
MEMBERS OF SOMA HIGIIWAYS PRIVATE LIMITED WILL. BE HELD ON 23"
DECEMBER 2017 AT RECISTERTD OFFICE 14, AVENUT-4, BANJARA HILLS,
HYDERABAD — 500034,

SPECIAT BUSINESS

Ttem Mo, L

INCATASE OF BORROWING POWERS OF THE COMPANY:

sRESOLVLED THAT pursuant lo Section 293(1)(d) of the Companies Act, 1956 ! Seclion 180(1)(c) of 1he
Companies Aci, 2013 and all other applicable provisions, il any, the consent ol the Company be and is
hereby accorded fo The Board of Directors of the Company for borrowing from lime Lo time any swn o
sums of monics which fogether with the monies, already bomowed by the Company (aparl from
lemporary loans ohfained or 1o be obtained from the Company’s bankers in the ordinary cowse of
business), may cxceed the aggregatc of the paid-up capital of the Company and its fiee reserves, that is to
say, reserves nol set apart for any specific purpose, provided that the total autount so borrowed by the
oard shall not at any time excecd (he limit of Ri.500 Croves (Rupees Five Hundred Crores Only) in
respect of fund based and non-fund hased borrowings.”

RESOIVED FURTHER THAT pursuant to Section 203( 1)) of the Companies Act, 1956 / Seetion
180(1)(n) of the Companies Act, 2013 and all other applicable provisions, if any, Ihe consent of the
Company be and is hereby accorded lo the creation by the Doard of Dircetors of the Company of such
morigages, charges and hypothceations in addition to the cxisting mortgages, charges and hypothecation
by the Company as may bc necessary on such of the assets of the Company both present and future, in
such manner a3 the Board may direct, together with power to take over the management of the Company
in certain cvents, lo or in favor of the financial instilutions, investment instilitions and their subsidiaries,
banks, mutoal funds, trusts and other hodies corporate (hereinafler teferred lo as the 'Lemding
Agencivs)fTrustees for the holders of debentures/honds anilor ofher instruments which may be issued on
private placement basis or othcrwise, to sceure rupee terin loans/foreign currency loans, debentures, bonds
and other instruments of an equivalent aggregate value not exceeding Rs. 500 Crores together with
interest thercon at the apreed rates, further intercst, liquidaled damages, premium on pre-payment or o
redemplion, costs, charges, expenses and all othier moneys payable by the Company Lo the Truslees vnder
the Trust Deed and to the Lending Agencies under their respective  Agreements/Loan
Agreements/Debenlure Trist Deeds to be entered into by the Company in respect of the said horrowings.




SOMA HIGHWAYS PRIVATE LIMITED

"RESOLVED FURTHER THA'Il' the Board of Directors of the Company or Committes or the
ianaging Director thereof bis and is hereby anthorized to finalize with the | .ending Agencics/ITustess
thie documents for creating the aloresaid mortgages, charges andfor hypothecations and to acecpl any
modifications to, or to modily, alter or yary, the terms and conditions of the aforesaid documents and
to do all such acts and things and to execute all such documenls as may lie neeessary for giving effect

1o the above Resolution.”

Ttemn MNo. 2
A UTHORIZATION FOR-15SUE-OF 1850 NON-CONVERTIBLE DEBENTURES OF RS,

10.00 LAKUS EACH AGGREGATING TO A SUM OF RS, 185 COWRES U/S, 62(3) OF THE
COMPANIES ACT 2013

SRESOLVED TITAT pursuant to the provisions of Section 62{3) of the Companics Act, 2013, the
rules made thereunder and other applicable provisions, if any, of the Companics Act, 2013, and in
aecordance with otler applicable laws, the consenl of the Company be and is hereby accorded to the
Roard of Directors of the Company 1o raise lo issue and ofler up o 1850 (One Thousand Eight
Hundred and Fifty), unlisted, and non-convertible debentures (the “Debentures™) ol Rs. 10,00,000/-
(Rupess Ten Lakhs) cach payable in one or mors installment amounts, agpregsling o Rs
185,00,00,000 (Rupces One Hundred and Eighty Iive Crores only) on private placement basis (the
“lssue”) on such terms and conditions as specified in draft private placement offer letter, the
debenture trust deed and ather documents in rielation Lo the Debentures (the “Dehenture Dgcuments™),
as per the terms of issue/redemption us contained in the Debentures Trustes Agreement and as
ditailed hercunder™,

Redempfion:

I. Total premium paid along with intcrest paid, to be 98% of all the amount realized by the
Company (SHPJ.) on the strategic sule of its 7% equity stake in Soma Tollways Private
Timited (STPL) or any of the identificd special purpose vehicle uf Soma Tollways Private
Limited ($31TPL), over and above the T'ri ncipal Amount and (he Intcresl.

2. Redemption premium: Shall be calculated at the end of § year or at the time of strateglc
sale of STPL/any SPV of STPL. Redemption Premium for the NCDs shall be 98%: of all
the amount realized on occurrence of such sale / monstization over and above the
Investment Amount.

3. Repayment/Maturity: The Issuer shall cause redemption of the NCD in part of full on
oecurrence of carlier of the following.

(a) Principal repayment at the end of Sth year as bullet repayment along with

Redemption premium, This shall be applicable for the entire outstanding WCDs at
that point in time. Or (b) Stake Sale of STPLS any SPV of STPL to Stralegic

o -t M
>
W ¢ By

Regd. Office: 14, Avenua - 4, (Road No. 10), Banara Hills, Hyderaba 3 DE-EE&-F {NDIA
T +9140 6663 6666 ‘m@i—“"' '




SOMA HIGHWAYS PRIVATE LIMITED

Security: Exclusive charge by way of pledgefesirow of 7% cquity shares of STPL held by the
Company (SHPL) and Personal guaranice of Mr, Aukineedu Magantid Mr. Rajendra Prasad

laganti,

“HESOLVED FURTHER THAT the Non-Convertible Debentures to be allotted and lssued to the
Debenture Molders pursuani to the Debenture Documents shall carry, the right to receive
proportionately the interest amount payablefdeclarcd or to be declared in respect of the said Debenture
issuc of the Company.”

SRESOLVED FURTHER THAT the Board of Directors of the Company be and ave herchy
severally authorized to do all such acts, deeds, matters and things and to sign all such other
documenis, in cach case, as they or any of them may dcem necessary, proper or desirable (including
without limitation making the appropriate filings with the Minlsiry of Corporate Affairs and
concerncd Registrar of Companies).”

Liem Mo 3

ISSULL OF NON CONVERTIBLE DEBENTURES (NCDS) TO ARGUMENT LONG TERM
RESOURCES OF THE COMPANY 1I/8. 42, 71, 179 OF THE COMPANIES ACT 2013 3

YRESOLVED THAT pursiant to the provisions of Sections 42, 71 and all other applicable
provisions, if any, of the Companics Act, 2013, read along with the Companics (Prospectus and
Allotment of Securitics) Rules, 2014, Companies (Share Capital and Debentures) Rules, 2014 and
other applicable rules under the Compunies Act, 2013, (ncluding slattory modification(s),
amcndmeni(s) or re-cnactiment thereof and any circulars, notifications, clarifications, rules passed
thereunder from time to time) and in accordance with the Memorandum and Ardicles of Association of
lhe Company, and subject to such other approvals, consents, sanciions, permissions, as may be
necessary from all appropriate statutory and regulatory authorities, and subject to such conditions and
modifications #s may be prescribed by the respective statutory andfor regulatory authoritics while
granting such approvals, consenls, sanctions, permissions which may be agreed to by the Hoard of
Directors, the approval of the Members of the Company be and Is hereby accorded to the Board of
Directors (hereinaller referced to as the “Board”, which term shall be decmed to include any
Committee of the Board constituted to exeicise ifs powers, including the powers conferved by Ehis
Resolution) for issuing, making offers, invitation to subseribe and allot Mon-Convertible Debentares
of an amount up fo Rs. 185 Crores (Rupess One | tundred and Fighty Five crores only) in one or more
tranches on private placement basis to L&T Infrasiructure Finance Company Limited, carrylng
security in terms of the Dcbenture Trustee Agrcement and other applicable loss as are in force from
fime o time"™.

“RESOLVED FURTHER THAT the following terms of the NCDs be are by approved",

‘Terms of the NCDs
Redemption:

I. Tatal premium paid along with interest paid, to be 98% of all the amount realized by the
Company (SHPL) on the stralegic sale of its 7% cquity stake in Soma Tollways Privalc
Limited (STPL) or any of the identified special purpose vehicle of Soma Tollways Private
Jimited (STPL), over and above the Principal Amount and the Intercst,

2. Redemption premium: Shall be calculated at the eid of 5 year or at the time of steatepic sale
of STPLfany 5PV of STPL. Redemption Premit slie NCDe shall be 98% of all the

N fogih e
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SOMA HIGHWAYS PRIVATE LIMITED

2. Redemption premium : Shall be caleulated at the el of 5 year or at the lime of strategic sale of
STPLfany SPY of STPL. Redemption Premiom for the NCDs shall be 98% of all the amount
vealized on occurrence ol such sale / monetization over and above the Investiment Amount.

3. Repuyment/Maturity : The Issuer shall cause redemption of the NCD in part of [ull on
vecurrence of earlier of the llowing.

{b) Principal repayment wl the end of $™ year as bullel repayment along with
Redemption premimm. This shall he applicable {or the enfire outstanding MCDs at
that point in time. Or (b) Stake Sale of S1PLS any SV of STPL. Lo Sirategic Investor.

Securlly : Exclusive charge by way of pledge/escrow of 7% cquily shares of STPL held by the

Company(SOPL) and Personal guoraniee of Mr. Ankineedy Mapanti & Mr. Hajendra Prasad
Wapanii.

SRESOLVED FURTHER THA'T the Board be and is herchy authorized on behalf of the Company to
do all such acts, deeds and things as they may in their absolute discretion desm necessary or desirable in
connection with such Issue or any matters incidental thereto including but nol imiled (o the determination
of face value, issue price, issue size, liming, amount, security, couponfinterest rate(s), yield, utilization of |
issue proceeds, listing, allotment, appointment of dehenture lrustee, registrar and share transfer agents and
decide upon such other terms and conditions of the Tssue as they may deem neeessary.”

SRESOLVED FURTIER THAT the Board be and is hereby authorized to sub-delegate all or any of
the above authorizations in Favor ol a Commitiee of the Board of Divcetors or any of its Diveclors or ather
Authorized Signatorics of the Company, subjeet to sueh conditions as it may deem AL

‘BY ORDER OF THE BOARD |
FOR SOMA IIGITWAYS PRTVATE, TIMITED

<11 KUMAR BOPPANA)
> DIRECTOR
TN MO: 00031411

Date: 02*December’2017
Place: Hyderabad

Regd. Oflce: 14, Avenue - 4, (Road Mo, 100, Banjara Hitls, Hyderabad - 500034, AT IMDLA
T +91 40 6663 HHE66



SOMA HIGHWAYS PRIVATE LIMITED

NOTES:

L.

B

A member catitled to attend and vote is cnlitled to appoint a proxy lo attend and vote instcad of
himself and the proxy need not be a member. Proxies in order to be cilective must be received by the
company not later than forly cight (48) houts before the meefing, Proxies submitted on behalf of
limited companics, socielies, etc., must be supporiced by appropriate resolutions/authorily, as
applicable,

A mmwam&mwmmmm—mﬂ fifly in number and holding in the

ageregatc not more than ten percent of the total share capital of the Company carrying voling rights.
A Member holding more than ten percent of the lolal shave capital of the Company carrying voting
rights may appoint a single person as a proxy and such person shall not act as proxy for any other
person or shareholder.

Tn case of joint holders atlending the Meeting, only such joint holdsr who is higher in the ovder of
names will be entitled to vote at the Mecting.

Relevant documents referred to in the accompanying Motice and in the Explanatory Statements are
open for inspcetion by the Members al the Cr:rmpan:,j’s Corporate Office on all working days of the
Company, during business hiouss up to the date of the Meeting,

Corporate Members intending to send their anthorized represeniatives to allend the Mecting pursuant
tv Section 113 of the Companies Act, 2013 are requested to send to the Company, a cerlificd copy of
the relevant Board Resolulion topether with their respective specimen signatures auihorizing their
representative(s) to altend and vole on their hehalf at the Mccling.

i

Regd. Ofilee: Ida_ﬁuenue - 4, {Road Mo. 100, Banjara 1 fills, Hyderabad - 500034, AR INDIA
< T+ 40 G663 6666 ZEANGEAR



SOMA HIGHWAYS PRIVATE LIMITED

EXPLANAORY STATEMENT UNDER SECTION (02 OF THE COMPANIES ACT, 2013;

Item MNo. 1

To meet the consolidated borrowingsfdebt as may be required fram time to time. 1t is proposed to increase
the existing borrowing limits uptoRs 500 Crores

‘The Board of Directors of the Company recommends the resolution to be passed as ordinary Resolutions

Hence the Resolution. Mone of the Dircctors ave interested.

Ttem Mo, 2

Authorizing Board of Dircctors for Appointing IDBT Trusteeship Services Limited as Securily Trustee
Agcnt Rs. 185,00,00,000/- (Rupees One Hundred Eighty Five Cores Only) Mon-Converlible Debentures
a% por agreement.

The Board of Dircctors of the Company recommends the resolution to be passed as ordinary Resolutions

Hence the Resolution. Mone of the Directors are interested.

Ttem Mo, 3

Allotment of Debentures under private placement offer Ufs. 42 & 62 of the Companies Act 2013.
‘I'he Board of Directars af the Company recomments the resolution to be passed as ordinary Resolutions

[lence the Resolution. Wone of the Directors are inferested.
BY Order of the Board

Tor Somn Hiphhways Private Limited

: Jg“ & . " rr—

‘MIESH KUMAR BOPPANA)
DIRECTOR
DIN NO: 00031411

Place : Hyderabad
Date : 02.12.2017

- Ragd. OHlee: 14, Avenue - 4, (Roed No, 100, Banjara Hills, Hyderabad - 500 034, AR, IHEIE

T +91:40 6663 GGG6 _ /j}'—y\J Ur




SOMA HIGHWAYS PRIVATE LIMITED

FORM PAS -5
(Section 42(7) and Rule 14(3) of Companics (Prospectus and Allotment of Securities) rules, 2014)

Record of a private placemcnt offer to be kept by the company

Mame of the Company : SOMA HIGHWAYS PRIVATE LIMITED
Rugistered Office: 14, Avenue-1, Banjara Hills,
HYDURABAD - 500 034
TELANGANA
CIH Mk U45300TG2009PTCO64776

DETAILS OF PRIVATE FLACEMENT OFFER:

Date when approval of the relevant authority (Board or the Share Holders, as the casc way be) oltained
for the current Private Placement Offer Letter:

Amount of the ofler: Rs. 185 Crores (Rupees One Hundied Fightly Five Crores Only)

Thate of cireular of the Private Placoment Offer Letter - 027 Diecember 2017
Date of Allotment of the Private Placement © 25" Deecmber®2017

Details of the persons to whom Private Placement O ffer Letter has been circulated:

T [Name L & T Infrasiracture Finance Company Ltd
li Father's Name MA
i [ PAN AABCL2283L =
Iv Address 13554, Ruad Mo.d3, Above HDFC Bank, Jubilee Hills, Hyderabad -
o 500 033; Telangana;
¥ [P 7799988984
(Vi |EmalllD Ankur.Saboog@linfra.com - -
Tnitial of the Officer of
the Company designated
to keep the Record,
1 =

Regd. Office: 14, Avenue - 4. (Road Mo 100, Banjara Hills, Hyderabad - 500 034748, MDA
T 15] 40 6663 G666 / '




SOMA HIGHWAYS PRIVATE LIMITED

Tahble- A
‘Name of the Company Sonna Highways Private Limiled
Date of Allotment 28" December'2017

Type of Securilics allotted

- Non-Converlible Debentures

 Nominal Amount per Security (in Rs)

10,00,000/- each

Premium/ {Discount) amount per security (in 0.00
Rs.) ]l
"Total number ol allottee I

Rrict particulars in respect of lerms and
condition, vating rights etc.

‘Total premium paid along with interest
paid, to be 98% of all the amount realized

by the Company (SHPL) on the sirategic
sale of its 7% equily stake in Soma

Tollways Private Limited (S1PL) or any of
the identificd special purpose vehicle of
Soma Tollways Privale Limited (SIFL),
over and above the Principal Amount and
the Interest.

‘The identified SPV of STPT. being - Soma
Indus Varanasi Aurangabad Tollways
Private Limited (i) Kishangarth Beawar
INHS Tollway Private Limited (iif) NYSE
Infrastructure Private Timited (iv)
Adilabad Expressway Private Limited

T'able - B (List of allottess, sipp‘-icabla in case of allotment of securitics payable in cash)

S.Mo Mame & Address of | Nationality | Mumberof | Total Total
Occupation | Alloliee of the Shares amount paid | amount lo be
of Alloties Alloites alloted (including | paid on call

premiom in | (including
Rs.) pramium)
oulstanding
B - (inBs.)
1 2 3 4 3 6 7 g
il Mil il il il Nil Ml

Regd. Offlee: 14, Avenue - 4, (Road No. 103, Danfara Hills, Hyderabad - 5[&0,{}54 #\ P H‘a‘l[lﬁl;l’ul
T +91 40 6663 GO0 .



SOMA HIGHWAYS PRIVATE LIMITED

“Table — C ( List of allotices, applicable in case of allatment of securities for consideration otherwise than

in cash)

S.Mo Mame & Address of Matiopality | Wumberof | Whether If partly paid
Cccupation | Alloltee of the Debentures | secuilics up amount
of Allolles Allatice allofled allotted as onfstanding

fully ar (im =)
partly paid
- _ L up)
1 2 3 o 5 6 7
1 L&T 1355A, load | Tndian
Infrastrncin | Mo.d3, Above
re Finance | HDFC  Bank, 1,850 10,000,000/ 0.00
Company | Jubilee  Hills, Each Fully
Lid Hyderabad - Taid
500 033;
Telangans; R

Table—TH{T st of allottees, applicable in case of allotment of bonus shares)

SHo | Mame & Address of HMatipnalily of MNumber ol Shares allotted
Cecupation of | Allotice the Allotte
Allottes
1 2 3 4 5
Hil Mil Nil il Nil

Regd. Offles: 14, Avenue - 4, (Rnad Mo, 10), Banjars Hills, Hyderabad - 500 034, AP, INDIA
T 191 40 6663 6665
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SOMA HIGHWAYS PRIVATE LIMITED

280 Decembearn, 2017
LETTER OF ALLOTMENT

To,

L & T Infrastruclure Finance Company Lid
13554, Road MNo.45,

MNoove HDIC Bank,

Jubilee Hills,

Hyderabad - 500 033; 1elangana;

Cenr Sir,

Allotment of Non-Convertible Debentures,

With reference o the dllolment of Non-Converfible Debenfures of 1,850
@ Re. 10,00,000/- each of Soma Highways Privale Limiled which forms parl of
allotment of debentures of the company and further o the concem of Ihe
shareholders of the company as per the special resolution pass in the EGM held on
s December, 2017, we are pleased fo inform you the board of direciors of ihe
company have dllotied the above mention non-converiible debentures. We here
by confirm the alloiment of debentures as given below.

‘ 5. No. | Name of the Allofee | No. of Debentures | No. of Debentures
Applied for allofted
1 LAT Infrastruciure Financo 1850 @ Rs. 1850 @ Rs.
Comipany Limited 10,00,000 each. 10,00,000 each.

Pledse nole that this letter of allotment as to be exchanged in original lor issue of
Non-Convertible debentures in elechronic mode.

Thank You,
For Soma Highways Private Limited

R f:'1._._:_._,___;__;l',::g'
(Ankifeedu Maganti) a[{_ ekt es )

5 izt Rl
Director \ =R ,;f-'
L

Cia e

Regd. Offlce: 14, Avenue - 4, (Road No, 100, Banjara Hills, Hyderabiad - 500 034, AR, INDIA
T +21 40 6663 6E6EG




State Bank of India

) SBI

Page 1 of 1

h In'm;Eank Transler
INB Reference Number IRGT021312
Dablt Transaction Status Processed

Dabit Account Datallz

Account No. Account Type  Branch

00000020017172676 EE;’:?:I DWARAKAPURLPUNJAGUTTA
Gradit Account Details

Account No. Transfer Type

OO0 1030000524280 QKT

05-Jun-2018 [04:22 PM IST]

Anmount Commission Amount  Transaction Type:
INR2,360.00 INRO.00 QKT

Amount

2.360.00

https://retail. onlinesbi.com/retail/paymentenquirytxndetails. htm?merchantCode-QTRTGS&... 6/5/2018




