CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE AUDIT COMMITTEE
OF TRANSRAIL LIGHTING LIMITED AT I'TS MEETING HELD ON WEDNESDAY, 18™
SEPTEMBER, 2024 AT 11:30 A.M. THROUGH VIDEO CONFERENCING (DEEMED PLACE
OF MEETING AT 501 AB,C,E FORTUNE 2000, BLOCK-G, BANDRA KURLA COMPLEX,

BANDRA EAST, MUMBAI - 400 051)

TR

NSR

W AND APPROV
COMPANY

“RESOLVED THAT the Key Ferformance Indicotors (the "KPIs™) to be included in the updated draft

INDIC

1S (KPls

red herring prospectus, the red herring prospectus, the prospectus and other documents or material

issued in relation to the Offer, including any amendments, addenda or corrigenda issued thereto be and

ate hereby approved, as under:

4076525

11.521.56

i & e _

Revenue from Operation 9,157.78 23,500.15
(including other operating

Revenue)

Revenue growth N.A. 29.32% 34.13% 7.53%
EBITDA 1,201.05 4,775.58 2,939.35 2,056.68
EBITDA Margin 13,12% 1L.71% 9.32% B.75%
Profit After Tax 517.44 2,332.05 1,075.68 £47.07
Profit After Tax Margin 5.57% 5.65% 31.39% 2.75%
Net Debt 5,150.94 533341 4,802.08 4,116.13
Debt equity ratio 0.50 0.56 0.78 0.71
Net Debt to EBITDA 4.29% 112 1.63 200
Return on Capital Employed 6.02%* 24.33% 18.27% 14.94%
Working capital days 83 73 33 6l
Working Capital Turnover i.1o0* 5.03 6.83 597
Ratio

Vertical wise order intake (! 9.437.99 43,834.83 64,841.74 | 34,259.03
| Geography wise order intake!! 9.437.99 43,834.83 64,84 1.74 34,259.03
Vertical wise order book!™ 1,02,130.66 | 1,01,004.74 96,192.79 59,075.87
Geography wise order book!" 1,02,130.66 | 1,01,004.74 96,192.79 59,075.87
*Not anmierlized

(1) Vertical wise erder intake

8, 469.09 3017848 64, 335.03 26,645 37
transmission and
distribution
Civil 2. 149.00 - 2,559.90
consirneiion
Poles and 264.60 172560 Joa 7 426,04
| lighting
Railways 704.30 781.73 - f,627.72

TRANSRAIL LIGHTING LIMITED

Corporate & Registered Office :

L

501 A, B, C, E Fortune 2000, Block-G, Bandra Kurlo Comples, Bandra East, Mumbai - 400051 Moharashire, India
Tol: +91 22 419759600 | Web: www, lransroll.in | CIN- U31506MH2008PLC 179012,




TRIANSR/\IL

Totul 9,437.99 43,834.83 64,841.74 34,259.03

& il

(2) Geography wise order intike

In Inddia 1,494.42 24,659.60 17,354.01 14,307.37
Outside India 7.043.57 19,175.23 47487.73 | 1995166
Totl 9,437.99 43,834.83 64,841.74 | 34,259.03

(3) Vertical wise order book
— n Emillion)

Power transmission and | 92,512.58 | 90,773.09 | 84,15842 | 40.899,02

distyibution
Civil construction 7.382.87 8,421.62 9,754.61 13,181.17
Poles and lighting 648.97 733.27 929.97 1.661.40
Railways 1,586.24 1,076.76 1,349.79 3,34.28

Total 1,02,130.66 | 10100474 | 9619279 | 5907587

(4} Geography wise arder book

" In Indica 3620082 | 3933157 | 33.770.00 | 2861504
Ontyide India 6583084 | 6167317 | 6242269 | 30.460.73
Total LO2130.66 | 1,01,004.74 | 96,192.79 | $9,075.87

The methoed of computation of the above KPIs is set out below:

Revenue Growth (%) represents year on year growth of our

business opemtions in terms of revenue generated by us.

EBITDA EBITDA is calculated as restated profit before exceptional
items and tax plus finance costs, depreciation and amortisation
expense less other income.

EBITDA Margin (%) EBITDA Margin (%) is the percentage of EBITDA divided by
revenue from operation and other operating revenue.

PAT Margin (%) PAT Margin (%) is caloulated as Restated profit (afler tax) for
the period / year ns 8 % of (otal revenue.

Net Debt Total debt minus cash and cash equivalents. Total debt is
computed as non-current borrowings plus current borrowings.

Debt equity mtio Total debt/total equity

Met Debt to EBITDA Calculated as Net Debt divided by EBITDA.

TRANSRAIL LIGHTING LIMITED
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Return o0 Cabital Etsployed
(ROCE) (%)

TRIANSRAIL

=  Formuin ol
ROCE is calculuted as EBIT as a percentuge of capital
employed wherein capital employed refers 1o sum of total
exjuity and total debt less Intangible assets and right of use
assels, EBIT is carning before interest, tax and other incame.

Working capital days

Warking capital days is calculated as working capital * 365
divided by total revenue. Working capital refers to current
assels minys current linbility.

Working Capital Turnover
Ratio

Warking capital turnover ratio is caleulated as revenue from
aperation plus other operating revenue divided by working
capital. Working capital refers to current assets minus eurrent
liabilities

Explanations for the certain financial data based on Restated Consolidated Financial

Information

S R v |
Finnneial pirameter

s

nmg&nmnt to track the

. S
Revenue from Operations s used by

L

Revenue from Operations r
revenue profile of the business and in tumn helps assess the overall
financial performance of our Company and size of our business

Revenue growth Revenue from Opemations growth provides information regarding
the growth of our business for the respective period

EBITDA EBITDA provides information regarding the operational efficiency
of the business

EBITDA Margin EBITDA Margin is an indicator of the operational profitability and
financial performance of our business

Profit Afier Tax Profit after tax for the period/year provides information reganding
the averall profitability and financinl performance of our business

Profit After Tax Margin Profit Margin is an indicator of the overall profitability and financial
performance of our business

Net Debt Total Debt less cash and cash equivalents. Total Debt is computed
as Non-Current Borrowings Plus Current Borrowings -

Debt equity mtio Debt- equity ratio is a gearing ratio which compares sharcholder’s
equity to company debl to assess our company's amount of levernge
and financial stability

Net Debt to Net debt to EBITDA ratio is a debt ratio that shows how many years

EBITDA it would take for n company to pay back its debt it net debt and
ERITDA are held constant

Retum on Capital Return on capital employed provides how efficiently our Company

Employed generates earnings from the capital employed in the business

Working capital days Days working capital is n metric that mensures how many days it
takes our company to transform its working capital into cash flows
from sales

Working Capital Turnover | Working capital turnover ratio is the ratio between the revenue from

Ratio operation of a business and its working capital

Vertical wise order intake | Business-wise order taken during the specified period

Geography wise order Order taken during the specified period within in India and outside

intake Inedin

Vertical wise order book | Unexecuted orders as ol specilied date

Geography wise order Unexecuted orders as at specified date within India and outside

book india
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Comparison with listed industry peers

Based on our review of the audited financinl ststements of such Industry Peers for their last audited
financial year i.e. (Financial Year ended March 31, 2024), we confirm: (2) the highest P/E ratio
among the Industry Peers was 2 70.23, while the lowest P/E ratio was 2 15.72, and the average IYE
matio was ¥ 45,74: and (b) the additional details as set forth below:

Rovenue from Operition 40,765 | 196,260 | 199,140 | 32,820 11,690 45,440
Revenue growth 29.32% | 20.0% 152% | 65.7% | 76.2% B.1%
EBITDA 4,776 12,190 12,150 3,260 30 7.760
EBITDA Margin 11.71% | 6.2% 6.1% 9.9% 0.2% 17.1%
Profit After Tax 2,332 5,160 3470 B0 4) 3,020
Prefit After Tax Margin 5.7% 2.6% 1.7% 2.5% 0.4% 6.6%
Net Debt 5313 32,060 | 33910 | 4420 NA 15,470
Debt equity rmtio 0.56 0.63 0.83 0.49 NA 0.49
Met Debt to .12 2.63 2.79 136 NA 1.99
EBITDA

Return on Capital 24.33% | 0.0% 23.9% | 203% | 31.71% 154%
Employed

Working capital days 73 65 an 63 110 1435
Working Capital Turnover 5.03 5.62 12.08 5.80 33 2.52
Ratio

Al the financial information for Hxted indvsiry peer mentioned above is on a consolidated basts anel Iy sonrced
from the CRISIL Report. The ahave information hive not been adfusted for any changes in the outstanding
mamber of equity shaves that have been lssued since March 2024 and apy corporate actions of any Rind
resnlting b o ehanee I any of e rallos gx given gbove

Price per share of our Company based on primary issuances of Equity Shares or convertible
securities (excluding Equity Shares issued under the ESOP Schemes and issuance of Equity
Shares pursuant to a bonus issue) during the 18 months preceding the date of this Red Herring
Prospectus, where such issuance is equal to or more than 5% of the fully diluted paid-up share
capital of our Company in 4 single transaction or multiple transactions combined together over

a span of rolling 30 days (“Primary Issuances™)

Details of primary issuances of Equity Shares or convertible securities (excluding Equity Shares
issued under the ESOP Schemes and issuance of Equity Shares pursuant to a bonus issue) during the
18 months preceding the date of this Red Herring Prospectus, where such issuance is equal to or
maore than 5% of the fully diluted paid-up share capital of our Company in a single transaction or
multiple transactions combined together aver a span of rolling 30 days, is as follows:
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Nameof | Natu | Date | Face | No. | Acgu | Reas | Total | Cum | Cum | % of
Sharehol | reol | of | Valu of | isitio | om | Cost | ulntiv | ulativ | pre-
iler consi | acqui | e(in | share | n/ for | (in%) e e offer
derat | sition ) s Issue | allot amou | num | share
lon / aequi | price | ment/ nt ber | eapit
(Cash | allot ved/ | per | trans paid of al
/ ment allott | share | fer for | Equit
ather / ed | (inclu | (pref the ¥
than | acqui ding | erenti Equit | Shar
cash) | sition seeur al y o8
ities | allot Shar
prem | ment/ es (in
ium) | bonu (4]
I (in3) | sete.)
Agiana Cash | Septe | 10 | 1,994, | 702.0 | Prefer | 1,400 | 1,40, [ 1994 [ 8.04
Alternativ mber 302 ] ential | 0,00,0 | 00,00 | 302
e 28, Allot 04 L0004
Investmen 2023 mient
L Fund
Scheine:
Asgiana
Fund |
Total 1,994, 1,40,
302 00,00
J04

Price per share of our Company based on secondary sale or acquisition of Equity Shares or
convertible securities (excluding gifis) involving any of the Promoters, members of the Promoter
Group, the Promoter Selling Shareholder or Shareholders with special rights during the 18
months preceding the date of filing of the RHP, where the acquisition or sale is equal to or more
than 5% of the fully diluted paid-up share capital of our Company, in a single transaction or
multiple transactions combined together over a span of rolling 30 days (“Secondary
Transactions")

Nameof | Natu | Date | Face | No. | Acqo | Reas | Total | Cum | Cum | % of
Sharehol | reof | of | Valu of | Isitio | on | Cost | ulitiv | ulntiv | pre-
der consi | acqui | e(in | share | n/ for | (in?) ¢ ¢ offer
derat | sition | ¥H* 8 Issue | allot amou | num | share
ion '} acqul | price | ment/ 1t ber | capit
(Cash | allot red/ | per | trans poid | of al
/ ment allott | share | fer for | Equit
other / ed® | (inclu | (prer the y
than | acqui ding | erenti Equit | Shar
cash) | sition secur | al ¥y es®
ities | allot Shar
prem | ment/ es (in
ium) | bonuw 3
(inq) | seic.)
Nil NI | ONB [ Nl | Ni [ONi [N [ ONi | Nl [ Ni | Nl
Tatal MA NA
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RESOLVED FURTHER THAT The Committee confirms that the verified and audited details for
all the KPIs that have been disclosed 1o the earlier investors at any point of time during the three years
period prior to the date of filing of the draft red herring prospectus and that the same will be disclosed
in the *Basis for Offer Price’ section of the draft red herring prospectus, as set out below:

Basic a

nd Diluted Earnings Per Equity Share (*EPS™), as adjusted for changes in capital:

As derived from the Restated Consolidated Financial Information:

Financial Year ended March 31, 2024 9.59 15.59

Finnncial Year onded Muorch 31, 2023 945 0.45

Financial Year andwmll:h 31,2022 11.62 11.62

Weighted Average 14.88 14.88

Three months period ended June 30, 417 17 -
2024*

* Not anmolized,

=% dcdfusted purstiant fo o resolution passed by our Board on Febrwary 6, 2024 and o resolution possed by
the Shaveholdors on February 12, 2024, each equity share of foce valwe of ¢TI0 each hax been split into 5
Equity Shares of face value of €2 each. Accardingly, the lsnued swbseribed and pald-up capltal of our
Company was sub-cividod from 24,792,742 equity shaves of face value af 210 each to 123,963,710 Equity
Shares of face value of €2 each. [n terms of Paragraph 64 of Indian Aceownting Standard 33 Earnings per
Share, {f the nimber of ordinary shavex outxtanding increaves ax a rexult of xhare split, the eafenlation of
hasie and dilured earmings per share for ofl peviods presented shall be adiusted vetrospectively, If these
changer accur affer the reporting perlod but before the financlal storements are approved for lssue, the
per share calenlations for thase and any prior period fimanciol statements presented shall be based on the
new number of shares. The caleulation of basle and diluted £PS has been considered conxidering the
fmperet of shave splll ax staved above,

Nodes:
(1) The face value of each Equity Share is T 2.
(2) Basle Earnings per share = Nel profit gfter tax (loss gfler tox) ox restated J Welghted average

menmber af egnity sharer ouistoncting during the periodiear.

(3 Difured Earningy per shave « Ner profit after tax (foss after tay) as restated / Weighted average

mumber of potentiol equiy shoves onistanding during ihe perlodiear,

(4) Weighted average = Aggregane of year-wise weighted EPS divided by the aggregnte of weights Le.

(EPS x Weight) for each year /Total of welghty,

(5) Earaings per shave calenlations are In accordance with the notified Indian Accounting Standard 33

"Eqrmings por shetre”,

Industry P/E ratio
Lowest 15.72
Averape 45.74

Neotex:
ff)

2

The Mghest amd lowess ndisiry PAE shovwin above is besed v the peer. The industryvaverage has been
cofewiened s the arithmetic average PAE of the peer.

FAE figures for the peer are computed based on elostng marker prive as an Angust 30, 2024, divided by
Bazie EPS fon consolfdated basis) declared by the peers avalloble from Industry assexsment Report
Jfor the Financial Year ended March 31, 2024,
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TRIANSRAIL

{3} Industry peer growp FE ratio of Safel Profects Limited is nof considered ax it Iv showing an extrg
ordinary PAE vatia, Bafel Prafects Limited b a recent fistivgg priviwant to demerger from Bafe)
Electricals Limfted (BEL),

Return an Net Worth (“RaNW")

As per the Restated Consolidated Financial Information of our Company:

TPeriod ended

g il LU S LU 1

Financial Year ended March 31, 2024 3
Financial Year ended March 31, 2023 2
|

Financial Y ear ended March 31, 2022
Weighted Average
Three months period ended June 30, 2024* 4.54 -
* Mot amualized,
Naotes:
(1) Welghtad average = Aggregate of vear-wise welghted Net Wortl divided by the sggregate of welghts
Le. Net Warth x Welght for each year / Total of welghty
{2) Return on Net Worth (%) = Net profit after tax, ax rextated 7 Net worth as restated av ar periedfyear
and
(3) “Networth” means the ageregiie valtwe of the paidsup share capital cnd alf reserves created ot of the
profits and secuvities premivm aceomnt and debit or credit balance of profit and loss eccount, after
deducting the aggregate valwe of the aconmulated losses, deferred expenditure and miscellaneous
expenditure not written off, but does nof inclide reserves ereated out af revafuntion of assets, write-
back of depreciation amafgamation, capital reserve amd employes stock option outstanding reserve,

Net Asset Value per Equity Share of face value of 22 each

5 i Fy

92.02

e Kl
As on June 30, 2024

As on March 31, 2024 86,79
After the Offer Al Floor Price: [e]

At Cap Price: [»]
Offer Price (o]

* Adjwsted porstent to the recommenidtion i resoliution passed at the meeting of the Board of Directors
held on February 6, 2024, and the Shaveholders In their meetlug held on dated 12 February 2024, have
approved the split of 1 Equity share of the foce volue of €10 each inte 5 equity share of the foce vale of &
2 saeh. Hence the calenlativn of Net Assets Value (NAV) per Equity Share is considering the impact of
aleve splin ax stoved abave

Netes:

(1) Offer Price per Equity Share will he determined on conclusion of the Book Bullding Process.

{2) Net Asset Value per Equity Share (in T) = Net Woreh as restared / nwmber of equity shires owtstanding
ot the end of the periodfyear.

(3) Networth” mecins the aggregate value of the paid-up share capital and all reserves created omt of the
profits and segurities premivwn acconnt and debit or credit balance of profic amd foss account, afier
dedwcting the aggregate valwe af the accumuloted foxses, deferred exponditure and miscellaneaus
expenditure not weitten off, but dees not include reserves ereated ot of revalwation of asvets, write-
back of depreciation and amalgamation, Capitel Reserve and employee stock option mustanding
reserve.
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Comparison of accounting ratios with listed industry peers

Transrail Consolid N '

Lighting ated “g'gg 2| Nl NA.| 1959 1959 z"i: 86.79 M]ui
Limited '

KEC Consolid

International ated "ﬁ; 2 9‘”'; 7023| 13.49| 13.40| 8:50%| 159] 3470
Limired

Kalpataru Consolid

Projects ated| 1962 1347, 10,00

i s A - 2| P a2a3( 3096f 3176 00| 316] si60
Limited

Skipper Lirmited c“'“::; 32"3 | 418! sas7| 766 704]000% 84| s20
Patel Consolid 4544

Engineering ated| > 115721] 1572| 364| 3.54|956%| 38| 3020
Limited

Bajel Projects | Standalo| 11,69 2(268.8] 7266| 037 037(0.80%| 49| 40
Limited" nel. 0 5| 2

Sowrce for Transrall Lighting Limited: Baved on the Restated Consolidated Financial Stetements for the year
ended Mareh 31, 2024 amd the CRISIL Report commissioned by and paid for by the Company pursuan fo an
engagement fetter with CRISIL isswed on July 10, 2023

* Bajel projects Ltd (BPL) incorpovated fn Janmary, 2022, is a wholy owsed subsidiary of Bajef Eleciricals

Lienited (RET). The EPC husinesy operated wnder BEL ix frongferred fo BPL ag a port of the soheme of demeger

announced by the BEL Post demerger, BPL Ix listed an stock exchanges. BPL ks a standalone entity, and

consolidated accounts are ol ivailuble, fience, standalone figures have been considered for the purpose of

ORI iNon.

i) PE Ratio has been wathematically computed basad on the closing miarke! price of equity shares on
Angust 30, 2004, divided by the Baxie EPS (on consolidoted basis] declored by the peers availablo from
CRISIL Report for the Financial Year ending March 31, 2024, The Extrocts of the. Price ay on dugust
30, 2024 I m per the exmract of the stock exehonges atteched herewith and Inftialled by us for
Idenificarion, The PE Ratio ix not applicable for our Company.

() Inclixtry Pegr Group PYE vatle of Beel Projects Limited b5 mor conyfedered ax It fx showlng an axira
arddinary PYE ravio

(1ii) Fuce value per share as at March 31, 2024 has been extracted from ammal report of the industry peers
provided fo ux by the menagement,

{iv) Al the financial informarion for listed industry peer mentioned ahove is on a comsolidated basis and is
sowrced fram the CRISIL Report commissioned by and pald for by our Company pursuant to an
engagement lotter with CRISIL lxvued on July 10, 2023 attached herewith and initialled for identification.
Tlhe Above informative bave ot been adinsted for any ehanges In the Owistanding mumber of shares that
Terve baen ixsuedd since Maveh 2024 and any corporate actions of any king resulting ina clnge in any
af the ratios ax given above,
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(v For Transall Lighting Limited
RoNW Iy compusted as wet profit affer tax (uchiding profle attributable ro son-conteolling nterest)
divided by net worth
Mot wortlh hiy ben comiputed oy sum of pald-up sigee capital aml other equity Kvelpding Coaplial
Reserve and employes xiock option ontstanding reserve,
Vel 1 bs compted as the olosing mer worth divided by the cloxing owtstanding member of egquily vhares

RESOLVED FURTHER THAT the Committee hereby takes note of the certificale by M/s. Nayan
Parikh & Co., in relation to the KPls as placed before the Committee and confirms that the KPIs which
are required to be disclosed in the “Basis for Offer Price” section in accordance with SEBI ICDR
Amendment ar other applicable laws, have been disclosed or are proposed 1o be disclosed, as applicable,
in the Offer Documents and such information is verified and sudited by M/s, Nayan Parikh & Co,,
pursuant to the KPI certificate issued by it.

RESOLVED FURTHER THAT the Commitiee hereby tnkes note that the certificate on KPls that
shall be disclosed in the ‘Material Contracts and Documents for Inspection’ section of the Offer
Documents under the applicable provisions of the SEBI ICDR Regulations."

HCertified True Copy//

For and on behalf of Audit Commities of
Transrail Lighting Limited

Gawpadive
Gandhali Upadhye
Company Secretary & Compliance Officer
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