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GMR Airports Limited

GMR

Corporate Office:

New Udaan Blawan, Opgp. Terminal 3
Indira Gandhi internationai Airport
New Deili - {10 Q37

CIN UBSS99KAII92PLCO37455

T+91 11 47197000 & +91 11 47197791

W Www. gmegroup.in

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED THROUGH CIRCULATION
BY THE BOARD OF DIRECTORS OF GMR AIRPORTS LIMITED (“the Company”) ON
OCTOBER 25, 2018.

“RESOLVED THAT pursuant section 71 of the Companies Act, 2013 (“Act”) read with the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and other applicable
provisions, if any, of the Act read with rules framed thereunder (including any statutory
modifications, amendments thereto or re-enactment thereof, the circulars, notifications,
regulations, rules, guidelines, if any, issued by the Government of India), provisions of the
Memorandum and Articles of Association of the Company and pursuant to the resolution
passed by the board of directors (“Board”) at their meeting held on August 6, 2018 and
approval of the members at the Annual General Meeting held on September 29, 2018,
approval of the Board be and is hereby accorded to allot 56,000 (Fifty six thousand) unlisted,
untated, unsecured, redeemable, non-convertible debentures aggregating up to
Rs.560,00,00,000 (Rupees Five Hundred Sixty Crores only), fully paid up, on a private
placement basis (“Debentures”) in the Second Tranche, as per the details given below:

Name of the | Number of | Face Amount Total Type of
Allottee  Debentures | Value per | paid-up per{ Amount ({in | Debentures
| Debenture | Debenture | Rs.)
(in Rs.)
Macquarie 38,453 1,00,000 3,84,53,00,000 | 3,84,53,00,000 | Non-

SBI Convertible
Infrastructure
Investrnents
Pte Limited
Standard 15,886
Chartered
Private
Equity
(Mauritius) II
Limited

M Financial | 906 1,00,000 9,06,00,000 9,06,00,000 Non-
Trustee Convertible
Company
Private
Limited- for
and on behalf
of M
Financial
India Fund
I -~ Scheme

1,58,86,00,000 | 1,58,86,00,000 | Non-

1,00,000 .
: Convertible

Registered Office:
25/1, skip lHouse, Museunt Roadl
Bangalore - 560 025

Airports | Energy  Transportation 1 Urban infrastrocture | Fountdation




C

Build India | 755 1,00,000 7.55,00,000 7.55,00,000 Non-
Capital ‘ Convertible
Advisors LLP

RESOLVED FURTHER THAT the directors of the Company, Mr. GRK. Babu-CFO of the
Company & Airport Sector CFO, Mr. Sushil Modi-Group Head-Strategic Finance, Mr.
Vivekanand Nayak- Vice President-Strategic Finance, Mr. Rajiv Jain-Head-Treasury
Liability Management of the Company, Mr. Madhukar Dodrajka- Head - Fin & Account,
GAL&JVs, Mr. Manoj Dharewa- Head - Project Finance and Ms. Deepanjali Gulati-
Company Secretary of the Company (“Authorised Officers”) be and are hereby severally
authorised to:

(@) fulfill all the formalities, including without limitation, file necessary return(s) and
comply with any reporting requirements with any governmental or regulatory

authorities as may be required in this regard;

(b) apply to and enter into depository arrangements with National Securities Depository .
Limited; ‘

(c) issue debentures in dematerialised form;

(d) sign corporate action forms with National Securities Depository Limited for crediting
the debentures to the account of allottees in electronic (dematerialised) form; and

(¢) doall such acts, deeds and things and take such steps as may be required to give effect
to the resolution.

RESOLVED FURTHER THAT the aforesaid Authorised Officers, be and are hereby

severally authorized to file necessary forms or other documents with the Registrar of

Companies, and/or such other authority as may be required, and to take such actions as

may be considered necessary in this regard.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed on
any of the documents to be executed by the Company in relation to the allotment in the
presence of any one of the Authorized Officers in accordance with the Articles of -
Association of the Company.

RESOLVED FURTHER THAT a copy of the resolution certified to be true by any of the
aforesaid Authorized Officers be furnished to such statutory authorities or any other
persons as may be required in this regard.”
J/Certified to be true j/
For GMR Airports Limited

Deepanjali Gulati
Company Secretary
Membership No. F5304
B 41B, First Floor Kalka JI, New Delhi - 110091
Date: October 30, 2018
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Important terms and conditions for issue of Unsecured, redeemable, non-convertible debentures, fo
be issued in two tranches, of which Tranche 1 Debentures are being issued in terms of this Offer

Letter

Name of the Instrument Unsecured, redeemable, non-convertible debentures

Series Series A Tranche 2 '

Issue Price (in Rs.) (per Rs. 1,00,000/- (Rupees One Lakh Ounly) per Non Convertible
security) Debenture )

Face Value (in Rs.) (per Rs. 1,00,000/- (Rupees One Lakh only) per Non Convertible Debenture
security)

Number of Non Convertible | 56,000

Debentures

Issue Size Rs.560 Crore

Allotment date 25" Oct 2018

Redemption date 24% Oct 2021

Allotment Quantity 56,000 number of NCD's

Distinctive No From -To 1 to 56000

Schedule Opening Date # NA
Schedale Closing Date # NA

Actual Closing Date # NA :

Redemption Premium 15% IRR. However, the premiom on redemption may become 12% IRR
Details on fulfilnent of certain conditions,

Shut Period (for NA

redemption)

Class of Security Unsecured, redeemable, non-convertible debentures, to be issued in

two tranches, of which Tranche | Debentures are being issued in terms
of this Offer Letter

Cash Coupon Rate 2% (Twa Percent) per annum, on the face value of such Non
Convertible Debentures, payabie annually.

Tenor / Term 3 (three) years from the Deemed Date of Allotment

Objects of the Issue The monies raised through the Issue of Tranche 2 Debentures shall be

used for acquisition of or investment in airports and airport related
assets, refinancing some of the existing loans of the Issuer and general
corporate purposes including towards payment of any fees and
expenses for issuance of the Tranche |1 Debenturgs.

Details of the utilization of | The monies raised through the Issue of Tranche 2 Debentures shall be
the Proceeds used for acquisition of or investment in airports and airport related
assets, refinancing some of the existing loans of the Issuer and general
corporate purposes including towards payment of any fees and
expenses for issuance of the Tranche | Debentures.

Whether tax free No ]
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GMR Airports Limited

GMR

Corporate Office:

New Udaan Bhawan, Cpp. Terminal 3
Indira Gandh: {nternationai Airport
New Delhi - 110 037

CIN UGD999KAI992PLC037455

T+91 11 47197000 F +9i 11 4719779]
W www.gmegreug.in

Type of Convertibility

Part A

i) Non Convertible | YES

Type of Interest/Coupon Basis

)] Fixed Rate

YES
Coupon Rate 2% (two percent per annum)
Coupon Type
i) Simple YES
i Compounding NA

If compounding, provide the
compounding frequency
delails

Record Date for Principal
Payment

24 October 2021

Holiday Convention for
making payments —
Principal '

Immediately next working day

Record Date for Interest 28t October 2019
Payment 24th October 2020
24t October 2021

Holiday Convention for
making payments - Interest

Immediately next working day

Business Day Convention

Business Day means a day excluding Saturdays and Sundays on which
banks generally are open in Delhi and Mumbai for the transaction of

normal banking business.

Frequency of Interest

Annually

Payment with specified 24 QOctober 2019 (However there will be interest for additional period
dates je from 31% Jul 2018 to 241 Oct, 2019)

24t October 2020

24 October 2021
Put Option with specified June 30, 2019

dates

Put Notice Deadline Date

45 days from the put option date

Put Notification Time 45 days
i) - Discount NA
i) Premium NA
iii) Par NA
Call option details NA
Indicate whether the No
instrument is rated
Whether Debentures/Bends | No

are perpeiual in nature

Redemption details
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LiMITED
GMR Airports Limited Corparate Office:
New Udaan Bhawan, Opp. Terminal 3
indira Gandhi International Airport
New Delhi - HO 037
CIN L65999KAI992P( LOI7455
1491 11 47197000 F +91 11 47197701
W WwWWL.gmIrgroup.in
i) Amortization  plan | Yes
with put feature :
if) Amortization  plan | NA
with put and call
Redemption Type
i) Full Yes
Redemption
Signature
Name : Deepahjali Gulati

Designation : Company Secretary

Date : October 24, 2018

Airparts ( Energy | Transporiation | Urban infrastruciure | Foundation

Page 3 of 3

Registered Office:
25/, Skip House. Museum Raad
Bangatore - 560 025




Aivlazoag Aurdwo)

€Jo 1 33eg
Pl (2ERE0

/ é pajrwrT’spodiy WO 104

w () BULICL] . ] Sjusumsa AU

orawrenbovwng | ‘Z0-Tz# ‘Mo AIMINOSEIAI]
IN | 000'00'€5'#8°¢ | £SP'8¢ | arodeBurg |  [ecpgnovy | emmumey arpog SITeng 6 1gS srrenboepy T

(6) (9) @) ©) (9 0] B3] (@) (D)
(¥ )
Surpue)syno
{rumnuaad panore
Surpnpour) (sguy) | soxeys

S[[ed fumnnaxd Jo 0y Jaqump MoV
uopredaq oy | Surpnpur) pred x apjo i nmody oV N0V Jouonednodo | oN
JUnoure [ejo], JUnowe [ejo ], | aquEny | JEuoneN juaweuEng | Jo Ss(] rewrg 3o ss31ppy e g
(yseo ur ajqeded saprmoas jo yusunofe jo ased W 3[qedridde ‘saajjoe Jo Is17) g 2[qe
.,Hw spuydu 2unoa
SCIDN J0 USR] 3JRALI] ‘UORIPUOD pue suL} jo padsal ut sremonred jorzg
‘ ¥ SPBNO[R JO IoqLUIN [RJ0 ],
0 ('sy w) &aumoas od pmoure (junoosig) /umnuaig
000001 (s ut) A4umdos sod Junoury feunmoN
SIIMINI(] S[qNISAUO)-UON papoje sapLmoas jo adA Y
8102 ‘S 1990330 Juaunofre Jo a1e(
pPayur] spodiry NS Aueduwros aigy Jo auaeN
Veaqel

(¢-5vd u1r03 10§ 30y UOTINNSU] JO Z SMXSUNY Uj P3pUSIII0Dal JRILIO] SUf u)
SIVNOTTV JO 3511 .
SEPLE007dZ66HYHEEESIN
NIO
LE00LL _58oﬂw_a q
P —— wem_mu.: f PRI spodlY HIND
£ rewuua] Q3LINN
dd0) ‘UBMBYG UrEp) MaN SINOdYIY HAND

2y slerodiony




€ Jo 7 3ded

\

Y

Arela1dag Aued

HY VHG 104

CHL HE O GEiAEED

. ajqeonddy 1oN
{{se3 UI UEY) FSIMIAIPO UORIIPISUOD 10§ SITAMDAS Jo JUWMIOLTe Jo ased ut arqedrdde ‘saaporre Jo ISIT) D 2qel,

92000%
TeqUIMA] Auedwo))y
‘peoy] vag : uogednap
weada) 1001
UrsIosIApedq | pGl "eIdnsoD) JT1 SI0SIAPY
N 000°00e5’~ 274 uerpu] WN8cL68d[VV | @yssuedpoy] eypo] | erde) erpy] prmg
AuedwoD
:uoyednanp
: D weog
120007 - III puny erpu]
‘Tequmiy repueur] W Jo
JUog | JTEYeq uo pue 10§
URILTEN -palar] jealld
wmoyguipire | ‘q aqurey) | Awreduro)) saysnay,
N 000°00°90°6 906 werpuy | F00%0[14VY | WONWNIEYPPIS | RN TRL Tepueury W
SMPLIMEA
Jo orqnday]
auagq
CAprgiD 1 Auedwo))
Vv Jamo] : uonednin)
‘10011 Y19 paanry I1
wodd | py]sedtaseg | (smoumepy) &smbg
SBNVALO0D |  Aerodiod | 3eALL] PAIREYD)
IN| 000°00'98'8G'T | 988'GL | smprmepy {6725V -Id xeqy o /2 prepuRlg
. A KLiredwo)
ZE6810 s vogednaag)
arodeduig
‘IaMOT ISOM paT]




£3o ¢ o8eg

8IOT ‘6T 124010 e
190 01T ~ IJIRC M3N "Peoy uT] erem
‘surre ] mefiredysn,J ‘voeARTIN RINSYE[RICA ‘/[-(] [SSOIPPY
69919000 ON NIQ

paynor] sproduy YD 04
/fomxi aq 03 paryad//

aqeoriddy Jo0N
(sareys snuoq jo Juaumefie jo ased ur afqeardde ‘saanoqre yo 1817} d 3dqel




MINISTRY OF CORPORATE AFFAIRS

Received Payment Rupees: Six Hundred Only

RECEIPT
G.A.R.7

SRN : H26926281 Service Request Date : 05/11/2018
Payment made into : ICICI Bank
Received From :
Name : ARUN KUMAR GUPTA
Address : 1005, Roots Tawer, Plot No. 7

District Centre, Laxmi Nagar

Delhi, Delhi

India - 110092
Entity on whose behalf money is paid
CIN: U65999K A1992P1.C037455
Name : GMR AIRPORTS LIMITED
Address : SKIP HOUSE, 25/1,

MUSEUM ROAD,

BANGALORE, Karnataka

India - 560025
Full Particulars of Remittance
Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form PAS-3 Normal 600.00
Total 600.00

Mode of Payment: Internet Banking - ICICI Bank

offices offices and Fees) Rules, 2014)

Note ~The Registrar may examine this eForm any time after the same is processed by the system under Straight Through Process (STP). In
case any defects or incaompleteness in any respect is noticed by the Registrar , then this eForm shall be treated and labeled as defective and
the eForm shall have to be filed afresh with the fee and additional fee, as applicable. (Please refer Rule 10 of the Companies (Registration

For GMR Airports Limlited

Company Secretary
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FORM NO. PAS-3

[Pursuant to section 39(4) and 42 (9} of the Companies )
Act, 2013 and rule 12 and 14 Companies (Prospectus and g
Allotmenrt of Securities) Rules, 2014]

Return of Allotment

Form language (@) English

O Hindi

Refer the instruction kit for filing the form.

1.(a) "Corporate Identity Number (CIN) of company
{b) Giobal Location Number (GLN) of Company !

2.(a) Name of the company

(b} Address of the Registered

office of the company

|U65999KA1 992PLC037455

GMR AIRPORTS LIMITED

SKiP HOUSE, 2511,
MUSEUM ROAD,
BANGALORE

560025
India

Karhataka

{c} "Email 1d of the company

|cs.ga|@gmrgroup.in

3. Securities allotted payable in cash

b ]

"Number of allotments

1 ()" Date of allotment

{il{a) Date of passing sharehoiders’ resolution

{b) SRN of Form No, MGT-14

25M10/2018

29/09/2018

H20989570

(OD/MMIYYYY)
(DD/MMIYYYY)

T i 2 o
Brief particulars of terms and Terms and
-, Condition
conditions Attanhnd
Number of securities allotted 56,000
Nominal amount per security (in Rs.} " 100000.00
Total nominal amount (in Rs.} 5,600,000,000

Amount paid per security on application

(excluding premium) (in Rs.) 100000.00
Total amount paid on application & 600.000.000
(exciuding premium) {in Rs.) PR

Amount due and payable on per security

on allotment(excluding premium) (in Rs.) 0.00
‘[Total amount paid on ailotment

(excluding premium) (in Rs.)

Premium amount per security due and 0.00

payable {if any) (inRs.) '

Total premium amount due and payable

(if any) (in Rs.)

Premium amount paid per security (if any) 0.00

Total premium amount paid (if any)  (in Rs.)

Amount of discount per security (if any) 0.00
?in Rs.) '

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

Amount to be paid on calls per security For GMR Airporis thmite 0.0

(if any) (excluding premium} (in Rs.) T p | L

Total amount to be paid on calls (f any) N ad

(excluding premium) {inRs.)

CeERFERD 1O 2R T Company Secretary
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4, Securities allotted for consideration other than cash

* Number of allotmenis D

(iy* Date of aliotment (DDIMMIYYYY)

(i(a) Date of passing shareholders’ resolution {DDIMMIYYYY)
(b) SRN of Form No. MGT-14 '

Nominal amount per security (in Rs.)
Total nominal amourtit (in Rs.)
Amount to be treated as paid up {in Rs.)

on each security

Premium amount per security (if any) {(in Rs.}

Total premium amount {if any) {in Rs.)

Amount of discount per security (if any)
(in Rs.)

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

(iv)” Details of consideration

(b) Gocdwill

{c) Services (give nature of services)

{d} Conversion of Debentures

(e} Conversion of Loans

{f) Other items {to be specified)

{v)* Whether an agreement or contract is executed in writing for allotting securities for consideration other than

cash O Yes (O No

{if yes, attach a copy of such agreement or coniract).

(vi} Whether valuatior report of the Valuated person has been obtained.
O Yes O No

For GMR Airporis Limited

pajy Secretary
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5. Bonus shares issued

(a) Date of aliotment

(b) Number of bonus shares
(c} Nominal amount per share (in Rs.)
(d) Amount to be treated as paid up per share (in Rs.}

(e} * Date of passing sharcholders' resolution

Yy

" SRN of Form No MGT-14

(DD/MMIYYYY)

{DDMMIYYYY)

6. In respect of private placement

(a) Category to whom allotment is made:
B] Existing shareholders
[] Employee
[] Directors
[ ] Qualified Institutional Buyers
[ ] Others

(b} Declaration that in respect of preferentiat allotment or private placement the company has:

[X] allotted securities to less than two hundred persons in aggregate in a financial year excluding exempted categories;

4] not allotted securities with an application size of less than twenty thousand per person;

been issued for the same:

K| compteted allotment in respect of earlier private placement offers;
received money payable on subscription of such securities through cheque or demand draft or other banking channels

but not in cash;

made such offers only to the persons whose names were recorded by the company prior to such invitation and such

persons have received such offer by name;

Maimained a complete record of such offers and acceptances in Form No. PAS-5,

7.” Capital structure of the company after taking into consideration the above allotment(s) of shares:

] Number of equny

shares

350,869,490

Nominal amount
per equity share

1,400,000,000 350,869,480
o

Total amount of
equity shares

10 1

10

I350,869.490

10

=

14,000,000,000.00 13,508.694,900.00

3,508,694,500.00

3,508,694,900.00

| I

14,778,000

Number of preference
shares 16,000,000 14,778,000 14,778,000
Nominal value per

1000

preference share

1000 ' H1 000

=

Total amount of
preference shares

16,000,000,000.00 §14,778,000,000.00

’1 4,778,000,000.00 !1 4,778,000,000.00

Unclassified
shares

Total amount of
unclassified shares
(in Rs.)

Total

30,000,000,000.00 §l18,286,694,900.00

18,286,694,900.00 ’ '1 8,286,694,900,00

[X] offered such securities through private placement offer letter and no prospectus or any ather public advertisement has
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8." Debt Structure of the company after taking into consideration the above aliotment(s) of debentures/ other security:

Sk

Debentures 2,050,000

]1 00000

Secured loans

Others, specify 0 0

9" Whether compiete list of allottees has been enclosed as an attachment. ® Yes o No
In case No, then submit the details of all the allottees in a CD separately.

Attachments List of attachments

1.*List of alfottees. Attach separate list for each allotment
(refer instruction kit for format).If not attached, then it
shall be submitted separately in a CD.

PAS 5.pdf

List of Allottees NCDs.pdf

Terms and Condition,pdf

2018 10 25 CTC CR Allotment.pdf

2.*Copy of Board or shareholders' resolution.

6. Complete record of private placement offers and
acceptences in Form PAS-5,

7. Optional attachment(s), if any.

Company Secretary
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Declaration
1 am authorized by the Board of Directors of the Company vide resolution no * |g dated “{og/08/2018

to sign this form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder in respect of

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

the attachments thereto is true, correct and complete and no information materia! to the subject matter of this form has been

suppressed or concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of

Association and Articies of Association,

It is further declared and verified that:

1. All the required attachments have been completely, correctly and legibly attached to this form.

2, The list of allottees is correct and complete as per records of the company.

3. Where the securities are issued other than cash, the contract as well as list of allottees and any other contract of sale, or a
contract for services or other consideration in respect of which that alfotment is made is attached herewith. if not, then an
attachment has been attached by the company mentioning all the particulars of the contract in writing.

* To be digitally signed by . AR B

==

* Designation [Director

* Director identification number of the director; OR
DIN or PAN of the manager or CEOQ or CFO; or 03482238
Membership number of the Company Secretary

Certificate by practicing professional

| declare that | have been duly engaged for the purpose of certification of this form. it is hereby certified that | have gone
through the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters
incidental thereto and | have verified the above particulars (including attachment{s)) from the original/certified records
maintained by the Company/appticant which is subject matter of this form and found them to be true, cotrect and complete
and no information material to this form has been suppressed. | further certify that:

i. The said records have been properly prepared, signed by the required officers of the Company and maintained as per

the refevant provisions of the Companies Act, 2013 and were found to be in order;
iil. Ali the required attachments have been completely and legibly attached to this form.

* To be digitally signed by

*O Chartered accountant (in whole-time practice) or () Cost accountant {in whole-time practice) or

(®) Company secretary (in whole-time practice)

* Whether associate or fellow (O Associate (@ Fellow
* Membership number |5551 I
* Certificate of practice number l5085 l

Note: Attention is drawn to provisions of Section 448 of the Companies Act, 2013 which provide for punishment for false
statement and certification.

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given by the filing company.

C{ J'\im
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