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To,

Konkan Railway Corporation Limited,
Corporate Office,

Plot No. 6, Belapur Bhavan,

Sector No. 11,

CBD Belapur, Navi Mumbai - 400 614.

Independent Auditor’s Certificate in terms of Regulation 54 read with clause (d) of sub-
regulation (1) of Regulation 56 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended).

1. This certificate is issued in accordance with the terms of our engagement letter with
Konkan Railway Corporation Limited (‘the Company’).

2. The accompanying statement containing details of listed Non-Convertible
Debentures (‘NCDs’) of the Company outstanding as at 31t March 2023 (as
mentioned in Annexure | of the accompanying statement) and the Company's
compliance with the financial covenants criteria as per the terms of the Offer
Document/Information Memorandum and/or Debenture Trust Deeds (‘DTD’) (as
mentioned in Annexure Il of the accompanying statement) (collectively referred to
as ‘the Statement’) has been prepared by the Company's management pursuant to
the requirements of Regulation 54 read with clause (d) of sub-regulation (1) of
Regulation 56 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended) (‘the Regulations’), for the
purpose of submission of the Statement along with this certificate to the Debenture
Trustee of the Company. We have attached the Statement for identification purposes
only.

Management’s Responsibility for the Statement:

3. The preparation of the Statement, including the preparation and maintenance of all
accounting and other relevant supporting records and documents, is solely the
responsibility of the management of the Company. This responsibility includes the
design, implementation and maintenance of internal control relevant to the
preparation and presentation of the Statement and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

4. The Management is also responsible for ensuring the compliance with the
requirements of the Regulations, the Information Memorandums and the DTDs
along with the covenants as prescribed in the DTD for the purpose of furnishing this
Statement and for providing all relevant information to the Debenture Trustee.
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Pursuant to requirements as referred to in paragraph 2 above, it is our responsibility
to provide reasonable assurance in the form of a opinion based on our examination
of relevant records maintained by the company as to whether anything has come to
our attention that causes us to believe that the details included in the accompanying
Statement regarding maintenance of prescribed security coverage ratio as stated in
Annexure |, and compliance with the financial covenants as stated in Annexure Il as
per the terms of the offer document/Information Memorandum and/or debenture
trust deed in respect of listed NCDs of the Company outstanding as at 315t March,
2023 are not in agreement with the standalone Ind AS audited financial results of the
Company, underlying books of account and other relevant records and documents
maintained by the Company for the quarter ended and twelve months ended 31%
March, 2023, and that the calculation thereof is arithmetically inaccurate.

. The audited standalone Ind AS financial results, referred to in paragraph 5 above,
have been audited by us, on which we have expressed opinion vide our audit report
dated 25" May, 2023. Our audit of these standalone Ind AS financial results was
conducted in accordance with the Standards on Auditing specified under Section
143(10) of Companies Act, 2013.

. We conducted our examination of the Statement in accordance with the Guidance

Note on Reports or Certificates for Special Purposes (Revised 2016) (the ‘Guidance
Note’) issued by the ICAl. The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI.

. We have complied with the relevant applicable requirements of the Standard on
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews
of Historical Financial Information, and Other Assurance and Related Services
Engagements, issued by the ICAL.

. The procedures selected depend on the auditor’'s judgment, including the
assessment of the areas where a material misstatement of the subject matter
information is likely to arise. We have performed the following procedures in relation
to the accompanying Statement:

a. Obtained the details of security cover, financial covenants criteria from terms
of the Offer Document/Information Memorandum and/or DTD in respect of
the listed NCDs outstanding as at 315 March 2023;

b. Enquired and understood management’s assessment of compliance with
details of security cover and the financial covenants as obtained in point (a)
above and corroborated the responses from the understanding obtained by
us during the audit of the standalone financial results as referred in paragraph
6 above, and such further inspection of supporting and other documents as
deemed necessary;

c. Traced the value of assets forming part of security cover details from the
standalone audited financial results, underlying books of account and other
relevant records and documents maintained by the Company for the quarter
ended and twelve month ended 31% March, 2023.
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the point (a) and (c) above;

e. Recomputed the financial covenants as mentioned in Annexure Il of the
Statement as on 31% March 2023 and ensured that the amounts used in such
computation have been accurately extracted from audited standalone Ind AS
financial results, underlying books of account and other relevant records and
documents maintained by the Company for the year ended 31 March, 2023;

f. Verified the arithmetical accuracy of the Statement; and

g. Performed necessary inquiries with the management and Obtained
necessary representations; and

h. Based on the procedure performed in (a) to (g) above, evaluated whether the
Company has complied with the financial covenants including maintenance
of adequate security cover and also the appropriateness of declaration made
by the management in Annexure Il of the Statement.

Conclusion

10. Based on the information and explanations provided to us, procedures performed as

per paragraph 9 above and examination of records of the Company including audited
Books of Accounts and other relevant documents, we hereby conclude that book
value of assets and relevant debts given in Column ‘A to J of Annexure 1 are in
agreement with the standalone financial results of the Company, its underlying
books of accounts and other relevant records and documents maintained by the
Company for the twelve months ended 31st March, 2023, and the calculation thereof
is arithmetically accurate.

Other Matters

11.

2.

We have also included Intangible Assets and Intangible Assets under Development
for the purpose of calculation of the Security Cover Ratio, since as per the
Management the cost of the Intangible Assets is measurable.

As stated in our audit report dated 25™" May, 2023 on the standalone audited
financial results of the Company for the quarter and twelve-month ended 31st
March, 2023, it does not have any material impact on Security Cover of the Company.

Restriction on Use

13.

14.

Our work was performed solely to assist you in meeting your responsibilities in
relation to your compliance with the Regulations. Our obligations in respect of this
certificate are entirely separate from, and our responsibility and liability is in no way
changed by, any other role we may have (or have had) as the statutory auditors of
the Company or otherwise. Nothing in this certificate, nor anything said or done in
the course of or in connection with the services that are the subject of this certificate,
will extend any duty of care we may have in our capacity as statutory auditors of the
Company.

The certificate is addressed to and provided to the Board of Directors of the
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accompanying Statement to the Debenture Trustee of the Company, and therefore,
this certificate should not be used, referred to or distributed for any other purpose
or to any other party without our prior written consent. Accordingly, we do not
accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come
without our prior consent in writing.

For GBCA & Associates LLP
Chartered Accountants
FRNo.:103142W/W100292

Sanjeev Lalan

Partner

Membership Number: 045329
UDIN: 23045329BGPNYK3213
Place: Belapur, Navi Mumbai

Date: 25 May 2023
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> “statement of Company's Security cover and Financial covenants as at 31st March 2023, in respect of its listed non-convertible debt securities (NCDs) issued pursuant to transaction documents.

Annexure 1- Computation of security cover ratio as at 31st March 2023

ColumnA | ColumnB | ColumnCi| ColumnDii | ColumnEiii | ColumnFiv | ColumnGv | Column H1vi| Column H2 vii| Column iviii | ~Column3 ColumnK | ColumnL | ColumnM Column N Column O
Description of assets Assets not Unsecured Elimination
for which this Exclusive Exclusive Pari-Passu Pari-Passu Pari-Passu offered as | debt & other | (amountin | Total(CtoH) Related to only those items covered by this certificate
Particulars certificate relate Charge Charge Charge Charge Charge security liability negative)
Assest shared
by pari-passu Carrying/Book Carrying/Book
debt holder debt amount Value for Value for pari-
{includes debt considered exclusive passu charge
for which this more than Market Value | charge assets assets where
Debt for Debt for certificate is | Other assets once( due to for Asset where market market value is
which this which this | issued & other| on which exclusive plus chargedon | value isnot |Market Value not
certificate is Other certificate is | debt with pari- | there is pari- pari-passu exclusive ascertainbale |for Pari-Passu | ascertainbale or
being issued | Secured Debt| being i d | passucharge |passu charge charges) basis or applicable |charge Assets| applicable Total
Book Value | Book Value YES/NO Book Value | BookValue
Assets
Freehold Land, Lease
Hold Land, Earthwork,
Building, Plant &
uipment, Furniture&
Prapanty ::tu;r)es Vehicles
Plant and ! " YES 5,19,141.80 5,19,141.80 5,19,141.80 | 5,19,141.80
. Office Equipments, P-
copipant Way Track, Bridges &
Tunnels, ROB,RUB and
FC, LOCOS and other
Rolling stock
Right of Use
Assets No 3,492.93 3,492.93 3,492.93
Capital work-
IN-progress YES 15,828.28 15,828.28 15,828.28 15,828.28
Intangible
Assets YES 153.90 153.90 153.90 153.90




Description of assets Assets not Unsecured Elimination
for which this Exclusive Exclusive Pari-Passu Pari-Passu Pari-Passu offered as | debt & other | (amountin | Total(CtoH) Related to only those items covered by this certificate
Pa:culars certificate relate Charge Charge Charge Charge Charge security liability negative)
. Assest shared
by pari-passu Carrying/Book Carrying/Book
debt holder debt amount Value for Value for pari-
(includes debt considered exclusive passu charge
for which this more than Market Value | charge assets assets where
Debt for Debt for certificate is | Other assets once( due to for Asset | where market market value is
which this which this | issued & other | on which exclusive plus charged on | value isnot |Market Value not
certificate is Other certificate is | debt with pari- | there is pari- pari-passu exclusive ascertainbale |for Pari-Passu | ascertainbale or
being issued| Secured Debt| being issued | passu charge |passu charge charges) basis or applicable |charge Assets| applicable Total
Book Value | Book Value YES/NO Book Value Book Value
Intaible
Asscunder
devipment YES 61.31 61.31 61.31 61.31
Invenents YES 1,85,016.02 1,85,016.02 1,85,016.02 | 1,85,016.02
Loar YES 1,540.82 1,540.82 1,540.82 1,540.82
Inveories YES 6,457.15 6,457.15 6,457.15 6,457.15
Trat
Recables NO 14,994.67 14,994.67 14,994.67
Cask Cash
equlants YES 52,567.58 52,567.58 52,567.58 52,567.58
Bardalance
oththan
cash cash
equlants YES 6,690.26 6,690.26 6,690.26 6,690.26
other current asstes,
other financial
asstes,current tax
asstes, asstes held for
sale, other current
% |assets YES 76,415.68 76,415.68 76,415.68 76,415.68
TOTAL - - - - 8,63,872.80 - 18,487.60 - 8,82,360.40 - - - 8,63,872.80 | 8,82,360.40
Liaities
Del
sedties to
whu this
cericate .
peins YES 1,50,000.00 1,50,000.00 1,50,000.00 | 1,50,000.00
Otr debt
shiag pari-
pai charge
wisbove
de YES 1,19,993.39 1,19,993.39 1,19,993.39 | 1,19,993.39
Boywings NO 5,000.00 5,000.00 5,000.00
interest Accured on
otts Bond And RTL Yes 6,459.54 6,459.54 Ncﬁsog_;ﬁ\ 6,459.54 6,459.54
Otr debt NO 33,838.94 33,838.900 % o TGN\ 33,838.94
Tra \ (v/ b s
pables NO 1,41,159.23 1,41,159{1 3% e 1,41,159.23
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Description of assets Assets not Unsecured Elimination
for which this Exclusive Exclusive Pari-Passu Pari-Passu Pari-Passu offeredas | debt & other | (amountin | Total(CtoH) Related to only those items covered by this certificate
rticulars certificate relate Charge Charge Charge Charge Charge security liability negative)
Assest shared
by pari-passu Carrying/Book Carrying/Book
debt holder debt amount Value for Value for pari-
{includes debt considered exclusive passu charge
for which this more than Market Value | charge assets assets where
Debt for Debt for certificate is | Other assets once( due to for Asset | where market market value is
which this which this | issued & other | on which exclusive plus chargedon | value isnot |Market Value not
certificate is Other certificate is | debt with pari- | there is pari- pari-passu exclusive ascertainbale |for Pari-Passu | ascertainbale or
beingi d|Secured Debt| being issued | passu charge |passucharge charges) basis or applicable |charge Assets applicable Total
Book Value | Book Value YES/NO Book Value Book Value
Lez
Lidities NO 3,500.45 3,500.45 3,500.45
Prisions NO 1,11,477.06 1,11,477.06 1,11,477.06
other non-current
liability, other current
o% liability, other financial
liability NO 1,31,688.34 1,31,688.34 1,31,688.34
TOTAL - - - - 2,76,452.93 - 4,26,664.02 - 7,03,116.95 - = - 2,76,452.93 | 7,03,116.95
Coron
Bo Value 3.12
Coron
Mzet Value 3.12

*Vie of Fixed Assets have been provided in Book value. Fixed Assests are located throughout the 740K.M. (appx.) stretches of Konkan Railway route & are unique in nature, Obtaining the Market value of such unique Fixed asstes & of such
a lg stretch is not pratically posible, Hence the market value of Assets has not yet been obtained.

Fomnd Behalf of Konkan Railway Corporation Limited

Auprised Signatory
Pla: Navi Mumbai
Dat 25th May 2023




Annexure 2- Statements of Complince of Covenants for Non- Covertible debt securities as at 31st March 2023

Sr. No. ISIN Series e Se Parameters Schedule Parageaph Complied.f an
. (In Crs) No. Complied
1 |INE139F07048| 16-1| 170 :
> |INEI39F07055 | 1611 110 | ceurity Cover 3nd L
3 |INE139F07063 | 16-V| 500
Debt Equity Ratio 3rd 7A
4 |INE139F07089| 17-11| 250 i y Complied
5 |INEL39F07097 | 17-11| 50
6 |INE139F07105| 18-l 300 Debt Service Coverage Ratio 3rd 7B
7 |INE139F07113| 191 | 120

Note: Schedule and Paragraph as mentioned above are pertinent to the Debenture trust deed (Debenture Deed).

For and Behalf of Konkan Railway Corporation Limited

Authorised Signatory
Place: Navi Mumbai
Date: 25th May 2023




