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Registered Office: G (-2, New Market, Khasa Kothi, Jaipur, Rajasthan - 302001
Information Memorandum for issue of Debentures on a Private Placement Basis
Dated: May 15, 2018

Issue of 2,500 (Two Thousand Five Hundred Only) Sccured, Rated, Redeemable, Non-
convertible, Principal Protected Market Linked Debentures of face value of Rs. 100,000/-
(Rupees One Lac only) each, aggregating up to Rs. 25,00,00,000/- (Rupees Twenty Crores
Only) en a private placement basis (the “Issue”),

Background

This Information Memorandum is related to the Debentures to be issued by ESS KAY FINCORP LIMITED
(the “Issuer” or “Company™) on a private placement basis and contains relevant information and disclosures
required for the purpose of issuing of the Debentures. The issue of the Debentures comprised in the Issue and
described under this Information Memorandum has been authorised by the Issuer through resolutions passed by
the sharcholders of the Issuer on June 12, 2017 and the Board of Directors of the Issuer on May 08, 2018 and
the Memorandum and Articles of Association of the Company. Pursuant to- the resolution passed by the
Cornpany’s shareholders dated June 12, 2017 in accordance with provisions of the Companies Act, 2013, the
Company has been authorised to borrow, upon such terms and conditions as the Board may think fit for amounts
up to INR 25,00,00,000/- (Rupees Twenty Five Crores only). The present issuc of Debentures in terms of this
Information Memerandum is within the overall powers of the Board as per the above sharcholder resolution(s).

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by CARE (“Rating Agency”). The Rating
Agency has vide its letter dated May , 2018 assigned a rating of “PP-MLD CARE BBB+" (pronounced as
“Principal Protected Market Linked Debenture Triple B Plus™) in respect of the Debentures. The above rating is
not a recommendation to buy, sell or hold securities and investors should take their own decision. The ratings
may be subject to revision or withdrawal at any time by the rating agency and should be evaluated
independently of any other ratings. Please refer to Annexure II of this Information Memorandum for the letter(s)
dated May 14, 2018 from the Rating Agency assigning the credit rating above mentioned and the letter dated
May 14, 2018 issued by the Rating Agency disclosing the rating rationalte adopted for the aforesaid rating,

Issue Schedule

Issue Opens on: May!5, 2018
Issue Closing on: May 15,2018
Deemed Date of Allotment: May 15, 2018.

The Issuer, teserves the right to change the Issue Schedule including the Decmed Date of Allotment at its sole
discretion, without giving any reasons or prior notice. The [ssue shall be open [or subscription during the
banking hours on each day during the period covered by the Issue Schedule.

The Debentures are preposed to be listed on the wholesale debt market of the Bombay Stock Exchange (“BSE”)
within 15 days from the intimation to list from the Debenture Trustee.

Registrar and Transfer Agent . Debenture Trustee

Bigshare Services Pvt. Ltd. Beacon Trusteeship Limited
E-2 & 3, Ansa Industrial Estate, Saki- 4C& D, Siddhivinayak Chambers,
Vihar Road, Sakinaka. Santacruz (E), Mumbai- 400 055
Andheri(E), Mumbai - 400 072. Tel: +91 22 26558759

Tel: 91-22-40430200 Email: contact@beacontrutee.co.in

Fax: 91-22-2847 5207
Email:marketing@bigshareonline.com
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SECTION 1:

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings
given below in this Information Memorandum.

Allot/Allotment/Allotted

The allotment of the Debentures pursuant to this Issue.

Applicable Law

Includes all applicable statutes, enactments or acts of any legislative
body in India, laws, ordinances, rules, bye-laws, regulations,
notifications, guidelines, policies, directions, directives and orders of
any Governmental Authority and any modifications or re-enactments
thercof.

Application Form

The form used by the recipient of this Information Memorandum, to
apply for subscription to the Debentures, which is in the form annexed
to this Information Memorandum and marked as Annexure 1V,

Board/Board of Directors

The Board of Directors of the Issuer

Business Day

Any day of the week (excluding Saturdays, Sundays, and any day
which is a public holiday) on which banks are normally open for
business in Chennai and Jaipur, India and “Business Days” shal! be
construed accordingly.

CDSL Central Depository Services (India) Limited

Client Loan Shall mean each loan made by the Company as a lender

Company/lssuer ESS KAY FINCORP LIMITED
A public company incorporated under the Companies Act, 1956 with its
registered office at G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan
~302001

Crore Ten Million

Debentures/NCDs 2500 (Two Thousand Five hundred only) Secured, Rated, Redeemable,

Non-convertible Debentures, Principal Protected Market Linked
Debentures bearing a face value of Rs. 100,000/ (Rupees One Lac
only) each, aggregating to Rs. 25,00,00,000/- (Rupees Twenty Crores
only).

Debenture Holders /
Investors

The holders of the Debentures issued by the Issuer, which shall include
the registered transferees of the Debentures from time to time

Debenture Trustee

Beacon Trusteeship Limited

Debenture Trustee
Agreement

Agreement executed/to be executed by and between the Debenture
Trustee and the Company for the purposes of appointment of the
Debenture Trustee to act as debenture trustee in connection with the
issuance of the Debentures.

Debenture Trust Deed

Shall mean the Debenture Trust cum Mortgage Deed executed/to be
executed by and between the Debenture Trustee and the Company
which will set out the terms upon which the Debentures are being
issued and shall include the representations and warranties and the
covenants to be provided by the Issuer

Deemed Date of
Allotment

Being the date on which the Debentures are deemed to be allotted,
being May 15, 2018

Demat

Dematerialized securities which are securities that are in electronic
form, and not in physical form, with the entries noted by the

Depository. /;:-‘—"-:;
Depositories Act The Depositories Act, 1996, as amended from time to time A

Depository

A Depository registered with SEBI under the SEBI (Depositgries.

LA TA
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Participant) Regulations, 1996, as amended from time to time.

Depository Participant /
DP

A depository participant as defined under the Depositories Act

Director(s)

Director(s) of the Issuer.

Disclosure Document /

This document which sets out the information regarding the Debentures

Information being issued on a private placement basis.

Memorandum

DPID Depository Participant Identification Number.

Due Date Any date on which the holders of the Debentures are entitled to any
payments, whether on maturity or upon exercise of the option to redeem
the Debentures prior to the scheduled Redemption Date or acceleration.

EFT Electronic Fund Transfer

Eligible Investors

Shall have the meaning specified in 8.14 below.

Financial Year/ FY

Twelve months period commencing from April 1 of a particular
calendar year and ending on March 31 of the subsequent calendar year

Foreign Currency

Shall mean a currency other than the Indian National Rupee

Foreign-Currency Asset

Shall mean any asset of the Issuer consisting of a foan, deposit, ¢laim or
other asset that by its terms is payable in foreign currency.

Foreign-Currency
Liability

Shall mean any liability of the Issuer consisting of a loan, deposit, claim
or other liability that by its terms is payable in foreign currency,;
provided that a loan payable in foreign currency that is indexed to the
domestic currency of the Issuer or that is hedged against exchange rate
fluctuations with the domestic currency of the Issuer shall not be
considered a Foreign-Currency Liability. A loan payable in foreign
currency that is hedged through back-to-back arrangements will be
considered a Foreign-Currency Liability.

GAAP

Generally Accepted Accounting Principles as prescribed by the Institute
of Chartered Accountants of India from time to time and consistently
applied by the Issuer.

Governmental Authority

The President of India, the Government of India, the Governor and the
Government of any State in India, any Ministry or Department of the
same, any municipal or local government authority, any authority or
private body exercising powers conferred by applicable law and any
court, tribunal or other judicial or quasi-judicial body and shall include,
without limitation, a stock exchange and any regulatory body.

Issue

Private Placement of the Debentures,

Issue Closing Date

May 15,2018

Issue Opening Date

May 15, 2018

Loan Loss Reserves

Shall mean the portion of the Company’s portfolio of Client Loans that
has been expensed (provisioned for) in anticipation of losses due to
default.

Majority Debenture | Debenture Holders whose participation or share in the principal

Holders amount(s) outstanding with respect to the Debentures aggregate to more
than 51% (Fifty One per cent) of the value of the nominal amount of the
Debentures for the time being outstanding,

Maturity Date November 12, 2021, subject to a Put or Call or, such other date on

which the final payment of the principal of the Debentures becomes due

and payable as therein or herein provided, whether at ted
ity date, by declaration of accelerati herwisg/ QR
maturity date, by deciaration of acceleration, or Otherwisgy, NV~ Lo
, o
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Material Adverse Effect

The effect or consequence of an event, circumstance, occurrence or
condition which has caused, as of any date of determination, a material
and adverse effect on (i) the financial condition, business or operation
of the Issuer; (ii) the ability of the Issuer to perform their obligations
under the Transaction Documents; or (iii} the validity or enforceability
of any of the Transaction Documents (including the ability of any party
to enforce any of its remedies thereunder).

NBFC Master Directions | means the Systemically Important Non-Banking Financial (Non-
Deposit Accepting or Holding) Companies Prudential Norms (Reserve
Bank) Directions, 2016 and/or the Non-Systemically Important Non-
Banking Financial (Non-Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2016 (each as amended,
modified or restated from time to time) as may be applicable.

Net Income For any particular period and with respect to the Issuer, all revenue
(including donations and grants) less all expenses (including taxes, if
any for such period).

N.A Not Applicable

NBFC Non-banking financial company

NSDL National Securities Depository Limited

Outstanding Portfolio

Shall mean the outstanding principal balance of all of the Company’s
outstanding Client Loans including current, delinquent and restructured
Client Loans, but not Client Loans that have been charged off. It does
not include interest receivables and accrued interest.

PAN

Permanent Account Number

Portfolio at Risk

Shall mean the outstanding principal amount of all Client Loans that
have one or more instalments of principal, interest, penalty interest, fees
or any other expected payments past due more than a specified number
of days.

Private Placement Offer
Letter

The offer letter prepared in compliance with Section 42 of the 2013 Act
read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014,

Rating Agency

Means Credit Analysis and Research Limited or any ratmg agency
approved by SEBI and finalised by the Debenture Trustee for carrying
out debt ratings in India.

RBI

Reserve Bank of India.

Record Date

The date which wiil be used for determining the Debenture Holders
who shall be entitled to receive the amounts due on any Due Date,
which shall be the date falling 3 (three) calendar days prior to any Due
Date.

Register of Debenture
Holders

The register maintained by the Company containing the name of
Debenture holders entitled to receive coupon/redemption amount in
respect of the Debentures on the Record Date, which shall be
maintained at the Registered Office of the Company.

Restructured Loans

Shall mean the total amount of Client Loans for which the initial
repayment schedule has been modified in favour of the Company’s
clicnt, either through medifications of the prior loan contract or through
a new loan contract.

Return on Assets

Shall for any period means the Issuer’s Net Income divided by its
average Assets over that same period.

R&T Agent Registrar and Transfer Agent o the Issue, in this case being ?’@Kx‘
Services Pvt. Ltd

ROC Registrar of Companies. \oeg\ APY

Rs./INR Indian National Rupee. Bl
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RTGS Real Time Gross Settlement.

SEBI Securities and Exchange Board of India constituted under the Securities
and Exchange Board of India Act, 1992 (as amended from time to
time).

SEBI Debt Listing The Securities and Exchange Board of India (Issue and Listing of Debt

Regulations

Securities) Regulation, 2008 issued by SEBI, as amended from time to
time.

TDS Tax Deducted at Source.
The Companies Act/ the | The Companies Act, 1956 as amended from time to time and to the
Act extent repealed and replaced, by the Companies Act, 2013 shall mean

the Companies Act, 2013 and the relevant rules issued thereunder.

Terms & Conditions

The terms and conditions pertaining to the Issue as outlined in the
Transaction Documents,

Tier 1 Capital Shail have the meaning given to it in the NBFC Master Directions.

Tier 11 Capital Shall have the meaning given to it in the NBFC Master Directions.

Transaction Documents | The documents executed or to be executed in relation to the issuance of
the Debentures as more particularly set out in SECTION 7.

WDM Wholesale Debt Market segment of the BSE

Wilful Defaulter Shall mean an Issuer who is categorized as a wilful defaulter by any

Bank or financial institution or consortium thereof, in accordance with
the guidelines on wilful defaulters issued by the Reserve Bank of India
and includes an issuer whose director or promoter is categorized as such
in accordance with Regulation 2(n) of SEBI (Issue and L:stmg of Debt
Securities) Regulations, 2008.
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS

2.1 ISSUER’S DISCLAIMER

This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus and
should not be construed to be a prospectus or a statement in lieu of a prospectus under the
Companies Act. The issue of the Debentures to be listed on the WDM segment of the BSE (upon
request from Debenture Trustee) is being made strictly on a private placement basis. Multiple
copies hereof given to the same entity shall be deemed to be given to the same person and shall be
treated as such. This Information Memorandum does not constitute and shall not be deemed to
constitute an offer or invitation to subscribe to the Debentures to the public in general.

As per the applicable provisions, it is not necessary for a copy of this Information Memorandum to
be filed or submitted to the SEBI for its review and/or approval. However pursuant to the
provisions of Section 42 of the Companies Act 2013 read with the Companies {Prospectus and
Allotment of Securities) Rules, 2014, the copy of this Information Memorandum/ Private
Placement Offer Letter shall be filed with the ROC and SEBI within the stipulated timelines under
the Companies Act, 2013.

This Information Memorandum has been prepared in conformity with the SEBI Debt Listing
Regulations as amended from time to time and applicable RBI regulations governing privatc
placements of debentures by NBFCs. This Information Memorandum has been prepared solely to
provide general information about the Issuer to Eligible Investors {as defined below) to whom it is
addressed and who are willing and eligible to subscribe to the Debentures. This Information
Memgqrandum does not purport to contain all the information that any Eligible Investor may require.
Further, this Information Memorandum has been prepared for informational purposes relating to

this transaction only and upon the express understanding that it will be used only for the purposes
set forth herein.

Neither this Information Memorandum nor any other information supplied in connection with the
Debentures is intended to provide the basis of any credit or other evaluation and any recipient of
this Information Memorandum should not consider such receipt as a recommendation to subscribe
to any Debentures. Each potentiai Investor contemplating subscription to any Debentures should
make its own independent investigation of the financial condition and affairs of the Issuer, and its
own appraisal of the creditworthiness of the Issuer. Potential investors should consult their own
financial, legal, tax and other professional advisors as to the risks and investment considerations
arising from an investment in the Debentures and should possess the appropriate resources to

analyze such investment and the suitability of such investment to such potential Investor’s
particular circumstances.

The Issuer confirms that, as of the date hereof, this Information Memorandum (including the
documents incorporated by reference herein, if any) contains all the information that is material in
the context of the Issue and regulatory requirements in relation to the Issue and is accurate in all
such material respects. No person has been authorized to give any information or to make any
representation not contained or incorporated by reference in this Information Memorandum or in
any material made available by the Issuer to any potential Investor pursuant hereto and, if given or
made, such information or representation must not be relied upon as having being authorized by the
Issuer. The Issuer certifies that the disclosures made in this Information Memorandum and/or the
Private Placement Offer Letter are adequate and in conformity with the SEBI Debt Listing
Regulations and the Companies (Prospectus and Allotment of Securities) Rules, 2014. Further, the
Issuer accepts no responsibility for statements made otherwise than in the Information
Memorandum or any other material issued by or at the instance of the Issuer and an
reliance on any source of information other than this Information Memorandum wou(

at its own risk.
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This EInformation Memorandum, the Private Placement Offer Letter and the respective
contents hereof respectively, are restricted only for the intended recipient(s) who have been
addressed directly and specifically through a communication by the Issuer and only such
recipients are eligible to apply for the Debentures. All Investors are required to comply with
the relevant regulations/guidelines applicable to them for investing in this Issue. The contents
of this Information Memorandum and/or the Private Placement Offer Letter are intended to
be used only by those Investors to whom it is distributed. It is not intended for distribution to
any other person and should not be reproduced by the recipient,

No invitation is being made to any perscns other than those to whom Application Forms along with
this Information Memorandum and/or the Private Placement Offer Letter being issued have been
sent. Any application by a person to whom the Information Memorandum and/or the Private
Placement Offer Letter has not been sent by the Issuer shall be rejected without assigning any
reason. .

The person who is in receipt of this Information Memorandum and/or the Private Placement Offer
Letter shall not reproduce or distribute in whole or in part or make any announcement in public or
to a third party regarding the contents hereof without the consent of the Issuer. The recipient agrees
to keep confidential all information provided (or made available hereafter), including, without
limitation, the existence and terms of the Issue, any specific pricing information related to the issue
or the amount or terms of any fees payable to us or other partics in connection with the Issue. This
Information Memorandum and/or the Private Placement Offer Letter may not be photocopied,
reproduced, or distributed to others at any time without the prior written consent of the Issuer. Upon
request, the recipients will promptly return all material received from the Issuer {including this
[nformation Memorandum) without retaining any copies hereof. If any recipient of this Information
Memorandum and/or the Private Placement Offer Letter decides not to participate in the Issue, that
recipient must promptly return this Information Memorandum and/or the Private Placement Offer
Letter and all reproductions whether in whole or in part and any other information statement,
notice, opinion, memorandum, expression or forecast made or supplied at any time in relation
thereto or received in connection with the Issue to the Issuer.

The Issuer does not undertake to update the Information Memorandum andfor the Private
Placement Offer Letter to reflect subsequent events after the date of Information Memorandum
and/or the Private Placement Offer Letter and thus it should not be relied upon with respect to such
subsequent events without first confirming its accuracy with the Issuer.

Neither the delivery of this Information Memorandum-and/or the Private Placement Offer Letter
nor any sale of Debentures made hereafter shall, under any circumstances, constitute a
representation or create any implication that there has been no change in the affairs of the Issuer
since the date hereof.

This Information Memorandum and/or the Private Placement Offer Letter does not constitute, nor
may it be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorized or to any person to whom it is unlawful to make
such an offer or solicitation. No action is being taken to permit an offering of the Debentures or the
distribution of this Information Memorandum and/or the Private Placement Offer Letter in any
Jjurisdiction where such action is required. Persons into whose posscssion this Information
Memorandum and/or the Private Placement Offer Letter comes are required to inform themselves
of, and to observe, any such restrictions. The Information Memorandum is made
potential [nvestors in the Issue on the strict understanding that it is confidential.
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2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Information Memorandum has been filed with the BSE in terms of the
SEBI Debt Listing Regulations. It is to be distinctly understood that submission of this Information
Memorandum to the BSE should not in any way be deemed or construed to mean that this
Information Memorandum has been reviewed, cleared, or approved by the BSE; nor does the BSE
in any manner warrant, certify or endorse the correctness or completeness of any of the contents of
this Information Memorandum, nor does the BSE warrant that the Issuer’s Debentures will be listed
within 15 days from intimation by the Debenture Trustee or will continue to be listed on the BSE,
nor does the BSE take any responsibility for the soundness of the financial and other conditions of
the Issuer, its promoters, its management or any scheme or project of the Issuer.

2.3 DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this
Information Memorandum has to be filed with or submitted to the SEBI for its review / approval. It
is to be distinctly understood that this Information Memorandum should not in any way be deemed
or construed to have been approved or vetted by SEBI and that this Issue is not recommended or
approved by SEBI. SEBI does not take any responsibility either for the financial soundness of any
proposal for which the Debentures issued thereof is proposed to be made or for the correctness of
the statements made or opinions expressed in this Information Memorandum. However the
Company undertakes to file this Information Memorandum and/or the Private Placement Offer
Letter with the Registrar of Companies (through the online portal provided by the Ministry of
Corporate Affairs) and SEBI within 30 days from the Deemed Date of Allotment as per the
provisions of the 2013 Act and the rules thereunder.

24 DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors as specified under the paragraph titled “Eligible Investors”
of this Information Memorandum, who shall be/have been identified upfront by the Issuer. This
Information Memorandum and/or the Private Placement Offer Letter does not constitute an offer to
sell or an invitation to subscribe to Debentures offered hereby to any person to whom it is not
specifically addressed. Any disputes arising out of this Issue will be subject to the exclusive
Jurisdiction of the courts and tribunals at Chennai, India. This Information Memorandum and/or
the Private Placement Offer Letter docs not constitute an offer to scll or an invitation to subscribe to
the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to make an
offer or invitation in such jurisdiction. '

.5 DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or
recall the concerned bank facilities or to buy, sell or hold any security. The Rating Agency has
based its ratings on information obtained from sources believed by it to be accurate and reliable.
The Rating Agency does not, however, guarantee the accuracy, adequacy or completeness of any
information and is not responsible for any errors or omissions or for the results obtained from the
use of such information. Most entities whose bank facilities/instruments are rated by the Rating
Agency have paid a credit rating fee, based on the amount and type of bank facilities/instruments.

2.6  ISSUE OF DEBENTURES IN DEMATERIALISED FORM /@
/4

The Debentures will be issued in dematerialised form. The Issuer has made arrangeinents w'tl.
Depositories for the issue of the Debentures in dematerialised form. Investors will have to

/,-P’("\
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Debentures in dematerialised form as per the provisions of Depositories Act. The Issuer shall take
necessary steps to credit the Debentures allotted to the beneficiary account maintained by the
Investor with its depositary participant. The Issuer will make the Allotment to the Investors on the
Deemed Date of Allotment after verification of the Application Form, the accompanying
documents and on realisation of the application money.

2.7 DISCLAIMER IN RELATION TO REFERENCE INDEX

This Information Memeorandum in relation to the Debentures is made available by the Issuer to the
applicant on the further strict understanding that (i) in providing this Information Memorandum to
the applicant, there will be no violation of rules, regulations and byelaws issued by any applicable
authority including those issued by the Securities and Exchange Board of India; (ii) the applicant
has sufficient knowledge, experience, and professional advice to make its own evaluation of the
merits and risks of a transaction of the type under this Information Memorandum and (iii) the
applicant is not relying on the Issuer nor on any of the affiliates of the Issuer for information, advice
or recommendations of any sort except for the accuracy of specific factual information about the
possible terms of the transaction.

The Issuer is not acting as the advisor or agent of the applicant. This Information Memorandum
does not purport to identify for the applicant, the risks (direct or indirect} or other material
considerations, which may be associated with the applicant entering into the proposed transaction.
Prior to entering into any proposed transaction, the applicant should independently determine,
without reliance upon the Issuer or the affiliates of the Issuer, the cconommic risks and merits, as well
as the legal, tax, and accounting characterizations and consequences of the transaction and
including that the applicant is able to assume these risks.

This Information Memorandum and the contents herein are the Issuer’s property, and are to be
considered proprietary information and may not be reproduced or otherwise disseminated in whole
or in part without the lssuer’s written consent unless required to by judicial or administrative
proceeding, and then with prior notice to the Issuer.

Applicants must understand that while the Debentures would be listed, in view of the nature and
complexity of the Debentures, marketability may be impacted in a manner that cannot be
determined.

Past performance is not indicative of future performance. Investment in the Debentures may be
subject to the risk of loss, meaning the allottee may lose some or all of its investment especially
where changes in the value of the transaction may be accentuated by leverage. There is a risk that
the occurrence of a force majeure or iliegality, may result in the loss of part of the investment.

No liability whatsoever is accepted for any loss arising (whether direct or consequential) from any
use of the information contained in this communication. The Issuer undertakes no obligation to
affect any updates on information. Any prices used herein, other than in relation to final term
sheets, are indicative. Any opinions attributed to the lIssuer, and/or the affiliates of the Issuer
congtitute the Issuer's judgment as of the date of the material and are subject to change without
notice. Provision of information may cease at any time without reason or notice being given.
Commissions and other transaction costs may not have been taken into consideration. Any scenario
analysis is provided for illustrative purposes only and does not represent actual termination or
unwind prices, nor does it present all possible outcomes or describe all factors that may affect the
value of your investment. e

o m—

The return on the Debentures is dependent on the Reference Index.
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2.8 DISCLAIMER IN RELATION TO VALUATION AGENCY

The valuations as may be provided by the Valuation Agency, on the website of the Issuer and the
Valuation Agency or otherwise do not represent the actual price of the Debentures that may be
received upon sale or redemption of Debentures. They merely represent the Valuation Agency’s
computation of the valuation which may in turn be based on several assumptions. A Debenture
Holder understands and is aware that the valuation is not in any manner reflective of the actual
returns that can be obtained by such Investor on the Debentures.

11
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SECTION 3: RISK FACTORS

The following are the risks relating to the Company, the Debentures and the market in general
envisaged by the management of the Company. Potential Investors should carefully consider all the
risk factors stated in this Information Memorandum and/or the Private Placement Offer Letter for
evaluating the Company and its business and the Debentures before making any investment
decision relating to the Debentures. The Company believes that the factors described below
represent the principal risks inherent in investing in the Debentures, but does not represent that the
statements below regarding risks of holding the Debentures are exhaustive. The ordering of the risk
factors is intended to facilitate ease of reading and reference and does not in any manner indicate
the importance of one risk factor over another. Potential Investors should also read the detailed
information set out elsewhere in this Information Memorandum and/or the Private Placement Offer
Letter and reach their own views prior to making any investment deciston.

31 THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

The Debentures may be very illiquid and no secondary market may develop in respect thereof.
Even if there is a secondary market for the Debentures, it is not likely to provide significant
liquidity. Potential Investors may have to hold the Debentures until redemption to realize any value.

32 REPAYMENT IS SUBJECT TO THE CREDIT RISK OF THE ISSUER.

Potential Investors should be aware that receipt of the principal amount, (i.e. the redemption
amount) and any other amounts that may be due in respect of the Debentures is subject to the credit
risk of the Issuer. Potential Investors assume the risk that the Issuer will not be able to satisfy their
obligations under the Debentures. In the event that bankruptey proceedings or composition, scheme
of arrangement or similar proceedings to avert bankruptcy are instituted by or against the Issuer, the
payment of sums due on the Debentures may not be made or may be substantially reduced or
delayed.

3.3 CREDIT RISK & RATING DOWNGRADE RISK

The Rating Agency has assigned the credit ratings to the Debentures. In the event of deterioration in
the financial health of the Issuer, there is a possibility that the rating agency may downgrade the
rating of the Debentures. In such cases, potential Investors may incur losses on revaluation of their
investment or make provisions towards sub-standard/ non-performing investment as per their usual
norms.

34 CONDITIONS IN THE INDIAN EQUITY MARKET MAY AFFECT THE
COUPON AMOUNT PAYABALE ON THE DEBENTURES AND THE PRICE OF
DEBENTURES.

The Indian stock exchanges have also experienced problems that have affected the market price and
liguidity of the securities of Indian companies. In addition, the goveming bodies of the Indian stock
exchanges have from time to time restricted securities from trading, limited price movements and
restricted margin requirements. If similar problems occur in the future, the market price and
liquidity of the equity shares could be adversely affected, thereby affecting the indices.

3.5 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

Special tax considerations and legal considerations may apply to certain types of investors.
Potential Investors are urged to consult with their own financial, legal, tax and other advisors to
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determine any financial, legal, tax and other implications of this investment.

3.6 ACCOUNTING CONSIDERATIONS

Special accounting considerations may apply to certain types of taxpayers. Potential Investors are
urged to consult with their own accounting advisors to determine implications of this investment.

3.7 MATERIAL CHANGES IN REGULATIONS TO WHICH THE ISSUER IS
SUBJECT COULD IMPAIR THE ISSUER'S ABILITY TO MEET PAYMENT OR
OTHER OBLIGATIONS.

The [ssuer is subject generally to changes in Indian law, as well as to changes in government
regulations and policies and accounting principles. Any changes in the regulatery framework could
adversely affect the profitability of the Issuer or its future financial performance, by requiring a
restructuring of its activities, increasing costs or otherwise.

3.8 LEGALITY OF PURCHASE

Potential Investors in the Debentures will be responsible for the lawfulness of the acquisition of the
Debentures, whether under the laws of the jurisdiction of their incorporation or the jurisdiction in
which they operate or for compliance by that potential Investor with any law, regulation or
regulatory policy applicable to it.

3.9 POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer operates only within India and, accordingly, all of its revenues are derived from the
domestic market. As a result, it is highly dependent on prevailing economic conditions in India and
its results of operations are significantly affected by factors influencing the Indian economy. An
uncertain economic situation, in India and globally, could result in a further slowdown in economic
growth, investment and consumption. A slowdown in the rate of growth in the Indian economy
could result in lower demand for credit and other financial products and services and higher
defaults. Any slowdown in the growth or negative growth of sectors where the Issuer has a
relatively higher exposure could adversely impact its performance. Any such slowdown could
adversely affect its business, prospects, results of operations and financial condition.

3.10 RISKS RELATED TO THE BUSINESS OF THE ISSUER

(a) Majority of the Issuer’s loans are secured and the clients of these loans are of the high
risk category and if the Issuer is unable to control the level of non-performing loans
(“NPAs”) in the future, or if the Issuer’s loan loss reserves are insufficient to cover
Jfuture loan losses, the financial condition and results of operations may be materially
and adversely affected.

{b) The vehicle loans provided by the Issuer are secured and if the Issuer is unable to control
the level of non-performing loans {“NPAs™) in the future, or if the loan loss reserves are
insufficient to cover future loan losses, the financial condition of the Issuer and results of
operations may be materially and adversely affected.

As on March 31, 2018, the gross NPA was Rs 42.20 crores on a gross portfolio of Rs
1281.98 crores (including managed / securitized portfolio of Rs.271.55 crores).

The Issuer cannot assure that the Issuer will be able to effectively control and reduce the
level of the impaired loans in its total loan portfolio. The amount of the Issuer’s reported
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portfolio, and also due to factors beyond the Issuer’s control, such as over-extended
member credit that we are unaware of. Failure to manage NPAs or effect recoveries will
result in operations being adversely affected.

The Issuer’s current loan loss reserves may not be adequate to cover an increase in the
amount of NPAs or any future deterioration in the overall credit quality of the Issuer’s total
loan portfolic. As a result, if the quality of the Issuer’s total loan portfolio deteriorates the
Issuer may be required to increase the loan loss reserves, which will adversely affect the
Issuer’s financial condition and results of operations. The Issuer’s members largely belong
to low-income segment and, as a result, might be vulnerable if economic conditions worsen
or growth rates decelerate in India, or if there are natural disasters such as floods and
droughts in areas where the Issuer’s members live. Moreover, there is no precise method
for predicting loan and credit losses, and the Issuer cannot assure that the Issuer's
monitoring and risk management procedures will effectively predict such losses or that loan
loss reserves will be sufficient to cover actual losses. If the Issuer is unable to control or
reduce the level of its NPAs or poor credit quality loans, the Issuer’s financial condition
and results of the Issuer’s operations-could be materially and adversely affected.

The Issuer’s business operafes through a large number of rural and semi urban
branches and is exposed to aperational risks including fraud

The Issuer is exposed to operational risks, including fraud, petty theft and embezzlement, as
it handles a large amount of cash due to high volume of small transactions. This could harm
its operations and its financial position.

As the Issuer handles a large amount of cash through a high volume of small transactions
taking place in its network, the Issuer is exposed to the risk of fraud or other misconduct by
its employees or outsiders. These risks are further compounded due to the high levei of
delegation of power and responsibilities that the Issuer’s business model requires. Given the
high volume of transactions processed by the Issuer, certain instances of fraud and
misconduct may go unnoticed before they are discovered and successfully rectified. Even
when the Issuer discovers such instances of fraud or theft and pursue them to the full extent
of the law or with its insurance carriers, there can be no assurance that the Issuer will
recover any such amounts. In addition, the Issuer’s dependence upon automated systems to
record and process transactions may further increase the risk that technical system flaws or
employee tampering or manipulation of those systems will result in losses that are difficult
to detect.

The Issuer maintains an internal audit process to ensure the operations team follows the
defined procedures and reports any deviations to the operations staff and management team.
The Issuer also has a strong MIS system that has a wide range of data that can be used to
monitor financial and operational performance.

To mitigate the above risk, the Issuer maintains an internal audit process to ensure the
operations team follows the defined procedures and reports any deviations to the operations
statf and management team. The Issuer also has a MIS system able to generate data
analysis that can be used to monitor financial and operational performance.

Loans due within three years account for almost all of the Issuer’s interest income, and
a significant reduction in short term loans may result in a corresponding decrease in its
interest income

All of the loans the Issuer issues are due within approximately two years of disbursement.
The relatively short-term nature of the [ssuer’s loans means that the Issucr’s long-term
interest income stream is less certain than if a portion of its loans were for a longer term. In
addition, the Issuer’s customers may not obtain new loans from the Issuer upon maturity of
their existing loans, particularly if competition increases. The potential instability of the
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Issuer’s interest income could materially and adversely affect the Issuer’s results of
operations and financial position.

The loans given by the issuer are at fixed interest rate, and the tenor of the underlying asset
has increased from one year to two year which has provided stability to the portfolio and
interest income and has also smoothened operating expense.

The Issuer is exposed to certain political, regulatory and concentration of risks

Due to the nature of its operations, the Issuer is exposed to political, regulatory and
concentration risks. The Issuer believes a mitigant to this is to expand its geographical
reach and may consequently expand its operations other states. If it is not effectively able to
manage such operations and expansion, it may lose money invested in such expansion,
which could adversely affect its business and results of operations.

Large scale attrition, especially at the senior management level, can make it difficult for
the Issuer to manage its business.

If the Issuer is not able to attract, motivate, integrate or retain qualified personnel at levels
of experience that are necessary to maintain the [ssuer’s quality and reputation, it will be
difficult for the Issuer to manage its business and growth. The Issuer depends on the
services of its executive officers and key employees for its continued operations and
growth. .In particular, the Issuer’s senior management has significant experience in the
vehicle finance, banking and financial services industries. The loss of any of the Issuer’s
executive officers, key employees or senior managers could negatively affect its ability to
execute its business strategy, including its ability to manage its rapid growth. The Issuer’s
business is also dependent on its team of personnel who directly manage its relationships
with its members. The Issuer’s business and profits would suffer adversely if a substantial
number of such personnel left the Issuer or became ineffective in servicing its members
over a period of time. The Issuer’s future success will depend in large part on its ability to
identify, attract and retain highly skilled managerial and other personnel. Competition for
individuals with such specialized knowledge and experience is intense in this industry, and
the Issuer may be unable to attract, motivate, integrate or retain qualified personnel at levels
of experience that are necessary to maintain its quality and reputation or to sustain or
expand its operations, The loss of the services of such personnel or the inability to identify,
attract and retain qualified personnel in the future would make it difficult for the Issuer to
manage its business and growth and to meet key objectives.

The Issuer’s business and resulls of vperations world be adversely affected by strikes,
work stoppages or increased wage demands by employees

The employees are not currently unionized. However, there can be no assurance that they
will not unionize in the future. If the employees unionize, it may become difficult to
maintain flexible labour policies, and could result in high labour costs, which would
adversely affect the Issuer’s business and results of operations.

The Issuer’s insurance coverage may not adequately protect it against losses. Successful
claims that exceed its insurance coverage could harm the Issuer’s resulls of operations
and diminish its financial position

The Issuer maintains insurance coverage of the type and in the amounts that it believes are
comimensurate with its operations and other general liability insurances. The Issuer’s
insurance policies, however, may not provide adequate coverage in certain circumstances
and may be subject to certain deductibles, exclusions and limits on coverage.

In addition, there are various types of risks and losses for which the Issuer does not
maintain insurance, such as losses due to business interruption and natural disasters,
because they are either uninsurable or because insurance is not available to the Issuer on
acceptable terms. A successful assertion of one or more large claims against the Issuer that
exceeds it’s available insurance coverage or results in changes in its i nce policies,
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including premium increases or the imposition of a larger deductible or co-insurance
requirement, could adversely affect the Issuer’s business, financial condition and resuits of
operations. '

Issuer requires certain statutory and regulatory approvais for conducting business and
Sailure to oblain or retain them in a timely manner, or af all, may adversely affect
aperations.

Non Banking Financial Companies in India are subject to strict regulation and supervision
by the RBI. The Issuer requires certain approvals, licenses, registrations and permissions
for operating, including registration with the RBI as a non deposit taking NBFC (NBFC-
ND). Further, such approvals, licenses, registrations and permissions must be
maintained/renewed over time, applicable requirements may change and the Issuer may not
be aware of or comply with all requirements all of the time. Additionally, the Issuer may
need additional approvals from regulators to introduce new insurance and other fee based
products to its members. In particular, the Issuer is required to obtain a certificate of
registration for carrying on business as a NBFC that is subject to numerous conditions. In
addition, branches are required to be registered under the relevant shops and establishments
laws of the states in which they are located. The shops and establishment laws regulate
various employment conditions, including working hours, holidays and leave and overtime
compensation. If the Issuer fails to obtain or retain any of these approvals or licenses, or
renewals thereof, in a timely manner, or at all, business may be adversely affected. If the:
Issuer fails to comply, or a regulator claims that the Issuer has not complied with any of
these conditions, its certificate of registration may be suspended or cancelled and the Issuer
shall not be able to carry on such activities.

Competition from banks and financial institutions, as well as state-sponsored social
programs, may adversely affect our profitability and position in the Indian lending
industry

The Issuer faces most significant competition from other NBFCs and banks in India.
Many of the institutions with which Issuer competes have greater assets and better access
to, and lower cost of, funding than the issuer. In certain areas, they may also have better
name recognition and larger member bases than Issuer. Issuer anticipates that it may
encounter greater competition as they continue expanding the operations in lndia, which
may result in an adverse effect on the business, results of operations and financial
condition.
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SECTION 4: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the year ended 31,03.2017 attached.
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SECTION 5: REGULATORY DISCLOSURES

The Information Memorandum is prepared in accordance with the provisions of SEBI Debt Listing
Regulations and in this section, the Issuer has set out the details required as per Schedule I of the
SEBI Debt Listing Regulations.

5.1 Documents Submitted to the Exchanges

The following documents have been / shall be submitted to the BSE:

(i)

(i)
(iii)

(iv)
)

(vi)

(vif)

(viil)

(ix)

Memorandum and Articles of Association of the Issuer and necessary resolution(s) for
the atlotment of the Debentures;

Copy of last 3 (Three) years audited Annual Reports;

Statement containing particulars of, dates of, and parties to all material contracts and
agreements;

Copy of the Board / Committee Resolution authorizing the borrowing and list of
authorized signatories; ‘

Certified true copy of the resolution passed by the Company at the Board Meeting held
on 12" June, 2017 authorising the Company to borrow, upon such terms as the Board
may think fit, upto an aggregate limit of INR 15,00,00,00,000/- (Rupees Fifteen
Hundred Crores Only);

Certified true copy of the resolution passed by the Company at the Annual General
Meeting held on 12 June, 2017 authorizing the Company to issue non-convertible
debentures on private placement basis for the current year to borrow, upon such terms
as the Board may think fit, upto an aggregate limit of INR 750,00,00,000 /- (Rupees
Seven Hundred Fifty Crores Only);

An undertaking from the Issuer stating that the necessary documents for the creation of
the charge, where applicable, including the Trust Deed would be executed within the
time frame prescribed in the relevant regulations/acts/rules etc. and the same would be
uploaded on the website of the BSE, where the debt securities have been listed

Where applicable, an undertaking that permission/consent from the prior creditor for a
second or pari passu charge being created, in favor of the trustees to the proposed issue
has been obtained; and

Any other particulars or documents that the recognized stock exchange may call for as
it deems fit.

5.2 Documents Submitted to Debenture Trustec

The following documents have been / shall be submiftted to the Debenture Trustee in
electronic form (soft copy) on or before the allotment of the Debentures:

()

(i)
(ii1)

(iv)

v

Memorandum and Articles of Association of the Issuer and necessary resolution(s) for
the allotment of the Debentures;

Copy of last 3 (Three) years audited Annual Reports;

Statement containing particulars of, dates of, and parties to all material contracts and
agreements;

Latest audited / limited review half yearly consolidated (wherever available) and
standalone financial information (profit & loss statement, balance sheet and cash flow
statement) and auditor qualifications, if any;

An undertaking to the effect that the Issuer would, until the redemption of the debt
securities, submit the details mentioned in point {d) above to the Debenture Trustee
within the timelines as mentioned in the Simplified Listing Agreement issued by SEBI
vide circular No. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009/Uniform Listing
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results. Further, the Issuer shall within (80 (One Hundred and Eighty) days from the
end of the financial year, submit a copy of the latest annual report to the Debenture
Trustee and the Debenture Trustee shall be obliged to share the details submitted under’
this clause with all *Qualified Institutional Buyers’ (QIBs) and other existing
debenture-holders within 2 (Two) working days of their specific request.

53

Name:

Registered Office of Issuer:

Corporate Office of Issuer:

Compliance Officer of Issuer:

CFO of Issuer:

Corporate Identification Number:

Contact Person:
Auditors of the Issuer:
Trustee to the [ssue:

Registrar to the Issue:

Credit Rating Agency

Trustee to the Issue:

Registrar to the Issue;

Name and Address of Registered Office of the Issuer

ESS KAY FINCORP LIMITED

ESS KAY FINCORP LIMITED
Gl1&2, New Market,
Khasa Koti Circle, Jaipur 302006

ESS KAY FINCORP LIMITED
G1&2, Adarsh Plaza,
Khasa Kothi Circle, Jaipur 302006

Ms. Anagha Bangur, Company Secretary

Mr. Atul Arora,
Phone No: 0141-4161340

U65923RI1994PLC0O0S05!
Mr. Vivek Singh

58S Kothari Mehta

Beacon Trusteeship Limited

Bigshare Services Pvt. Ltd.

E-2 & 3, Ansa Industrial Estate, Saki-Vihar Road, Sakinaka.
Andheri(E), Mumbai - 400 072,

Tel: 91-22-40430200

Fax: 91-22-2847 5207

CARE Ratings

Beacon Trusteeship Limited

4C& D, Siddhivinayak Chambers,

Santacruz (E), Mumbai- 400 055 \
Tel: +91 22 26558759

Email: contact{@beacontrutee.co.in

Bigshare Services Pvt. Ltd.

E-2 & 3, Ansa Industrial Estate, Saki-Vihar Road,
Sakinaka. Andheri(E), Mumbai - 400 072.

Tel: 91-22-40430200, Fax: 91-22-2847 5207

Email: marketing@bigshareonline.com
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54 A brief summary of business / activities of the Issuer and its line of business:
(a) Overview

ESS KAY FINCORP LIMITED (Ess Kay) is registered as an Asset Financing Non-Banking
Financial Corporation (NBFC-AFC) with the Reserve Bank of India. It was incorporated in 1994
and is primarily engaged in financing of commercial vehicles — mostly light commercial vehicles
and multi utility vehicles. Its corporate and registered office is in Jaipur, Rajasthan.

It provides loans primarily to first time buyers and small transporters for purchase of used vehicles.
The Issuer’s experienced management team, knowledge of local market, good franchise in
Rajasthan, good systems and processes, control on asset quality indicators and adequate
profitability are credit the positives for the company.

MAIN OBJECTS AND BUSINESS OF THE ISSUER

i.  Current Corporate Status:

The Issuer was incorporated as a private limited company under the Companies Act of
1956 on 21st November 1994 and is registered with the Reserve Bank of India as a non-
deposit accepting NBFC and converted from a private limited to public limited company
under the Companies Act of 2013 on September 04, 2017. The Issuer derives the following
benefits of being registered as an NBFC.

e Access to Funds; Commercial lenders have greater comfort lending to a regulated NBFC
with transparent ownership. As an Issuer, Ess Kay can raise equity and offer commercial
returns.

s Diverse Funding Sources: An NBFC can access commercial investors and international
capital markets, diversifying away from donors or members as equity funders.

s Commercialisation: Classifying Ess Kay as an NBFC increases its commercial credibility
and integrates it and its clients into the formatl financial sector which ultimately increases
its outreach potential.

s Mainstream Resources: As a for-profit commercial NBFC, Ess Kay will be more likely to
attract mainstream capital resources which Societies or Trusts would find difficult to
attract.

¢ Regulatory Coverage: As Ess Kay grows in size, operating as an NBFC within the
regulatory framework mitigates risks from political and regulatory intervention.

e Stakeholder Involvement: As an NBFC, Ess Kay can bring a variety of stakeholders to the
table, including clients, management, employees and investors.

iii. Business Segments

Ess Kay lends financial assistance in the form of loans, to help meet customers’ needs in
the transportation life cycle from end-to-end. We finance Heavy Commercial Vehicles

(HCV), Medium Commercial Vehicles (MCV), Light Commercial Vehicles (LCV), Mylti==
Utility Vehicle (MUYV), Cars, Two — Wheelers and MSME financing. Apart from ﬁnafféi -
P <
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new vehicles, we have Refinancing loans available for used and pre-owned vehicles of all

kinds and brands.

PRODUCT DETAILS
Product Features Purpose Eligibility
Vehicles loans Secured by Purchase of vehicle Self-occupied
hypothecation of individuals
vehicle
MSME Secured by mortgage | Expansion of business | Self-occupied
of property residential and
commercial property
Individuals
(b) ORGANIZATION STRUCTURE
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consolidated hasis (wherever available) else on a standalone basis

" Paratmeters cAndited. .
AT e 2 31-Mar-16

Total Debt 2,968,914,510 | 4,213,617,432 | 6,14,61,56,681
- Non current maturities of long term Borrowings 1,492,085,332 | 2,261,469,212 | 3.01,97,50,623
- short term borrowings 165,039,249 733,082,729 45,97,17,039
- Current maturities of long term Borrowings 1,311,789,929 | 1,219,065,491 | 2,66,66,89.019
Net Fixed Assets 34,061,555 49,773,246 10,16,25,311
Non-Current Assets 1,776,583,124 | 2,639,020,606 | 3836735831
Cash and Cash equivalents 247,593,158 263,651,550 55,42,57,843
Current investments - -

Current Assets 2,088.434,144 | 2,712,758,526 | 3,77,14,30,863
Current liabilities 1,730,785,985 | 2,225,659,708 | 3,78,10,59,719
Assets Under Management 3,878,105,602 | 5,256,232,337 | 8.24,49,00,654
Off balance sheet assets 763,900,000 831,000,000 | 249,30,57.342
Interest Income 728,357,439 940,313,455 | 1,20,56,46,337
Interest Expense 407,291,011 474,948,835 65,69,90,658
Provisioning for loan portfolio 14,829,147 43,602,174 6,74,21,219
PAT 90,450,281 120,109,117 12,29,85,600
Gross NPA (%) 1.42% 1.85% 4.22%
Net NPA (%) 0.91% 1.42% 3.41%
Recognition of NPA 180 days 150 days 120 days
Tier I Capital Adequacy Ratio (%) 17.06% 14.60% 11.56%
Tier I Capital Adequacy Ratio (%) 2.64% 5.52% 6.20%

(c) Gross Debt : Equity Ratio of the Company as of March 31, 2018
Before the issue of debt securities 4.35
After the issue of debt securities 4.47

Calculations

Before the issue, as on March 31, 2018, debt-to-equity ratio is calculated as follows:-

Debt 897.63

Equity 206.30

Debt/Equity 435
Subsequent to the issue, debt-to-equity ratio shall be calculated as follows:-

Debt 922.63x

Equity 206.30

Debt/Equity 4.47
) Project cost and means of financing, in case of funding new projects:Nil
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Brief history of Issuer since its incorporation giving details of its following activities:

(a) Details of Share Capital as on last quarter end, i.e., 31,03.2018

Share Capital Rs.
Authorised

Eguity share capital 5,75,00,000
Preference share capital Nil
TOTAL 5,75,00,000

Issued, Subscribed and Fully Paid- up

Equity share capital

3,50,91,900

Preference Shares

Nil

TOTAL

3,50,91,900

(®

years:

Changes in its capital structure as on last quarter end i.e., 31.03.2018 for the last five

Changes in its capital
structure as on last quarter

Change in Authorised Share Capital

end i.e. Mar 31,2018 for the (Equity and Preference) (Rs.) Particulars
last five years: (since Dec 31,
2010 to Mar, 2018)
Date of Change (AGM/ - . Change in
EGM) Existing Revised capital (Rs.)
31.12.2010 12,500,000 25,000,000 +12,500,000
31.12.2011 25,000,000 25,000,000 -
45,000,000(E.S.) +20,000,000
31122012 25,000,000 12,500,000(P.S) +12.500,000
31.12.2013 45,000,000(E.S.) 45,000,000(E.S.) A
T 12,500,000(P.8) 12,500,000(P.8)
45,000,000(E.S.) 45,000,000(E.S.) )
31.12.2014 12,500,000(P.S) 12,500,000(P.S)
31.12.2015 45,000,000(E.5.} 45,000,000(E.S.) )
T 12,500,000(P.S) 12,500,000(P.S)
45,000,000(E.S.) 45,000,000¢E.S.) )
31032017 12,500,000(P.S) 12,500,000{P.5)
45,000,000(E.S.) 5,75,00,000(E.S.) ]
3.12.2017 12.500.000(P.S)

(©)

Equity Share Capital History of the Company as on last quarter
for the last five years:

end i.e. 31.03.2018

No. of Equity Share
(N[o. ofsh?re; ' equity share Premiu
ssue price shares Capital m (in
Rs.)
Equ Share
Asha Kothari 3650 100 500 1,825,000 ; |y transferred
31.03.2010 | 1S 12,315.00y'f§b0,<ﬁ:\<{{ 15.12012
Mantra Equ / }:" -\ Share
Trading 2000 100 | 500 1,000,000 ity ! % J,-,aoi.> %ﬁ&gnsfcrred
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() Details of any Acquisition or Amalgamation in the last 1 (one) year: Nil
(e) Details of any Reorganization or Reconstruction in the last 1 (one) year: Nil
5.6 Details of the shareholding of the Company as on the latest quarter end
{(a) Shareholding pattern of the Company as on last quarter end, i.c. 31.03.2018
8. | Name of the Shareholder / Particulars Face Total Total Number of
No Value | Numberof | percentage of | shares held
equity Shareholding i in Demat
shares Form
| | Rajendra Kumar Setia 100 1,80,283 51.37% 1,80,283
2 Shalini Setia 100 14,542 4.14% 14,542
3 Yash Setia 100 13 0.00% 13
4 | Bhajan Devi Setia 100 13 0.00% 13
5 Rajendra Kumar Setia HUF 100 1250 0.36% 1250
6 Norwest Venture Partners X- Mauritius 100 85,824 24.46% 85,824
7 Baring Private Equity India AIF 100 30,808 8.78% 30,808
8 Karma Holdings Mauritius Limited 100 9,297 2.65% 9,297
9 Evolvence Coinvest [ 100 28,876 8.23% 28.876
10 | Atul Arora 100 13 0.00% 13
Total 3,50,919 3,50,919
Notes: Details of shares pledged or encumbered by the promoters (if any): None
{i) List of top 10 holders of equity shares of the Company as on the latest quarter
end, i.e. 31.03.2018:
Sr. | Name of the Shareholder / Particulars Face Total Total percentage of | Number of
No Value | Number of | Shareholding shares held
equity in Demat
shares Form
1 Rajendra Kumat Setia 100 1,80,283 51.37% 1,80,283
2 Shalini Setia 100 14,542 4.14% 14,542
3 Yash Setia 100 13 0.00% 13
4 | Bhajan Devi Setia 100 13 0.00% 13
5 Rajendra Kumar Setia HUF 100 1250 0.36% 1250
6 | Norwest Venture Partners X- Mauritius 100 85,824 24.46% 85,824
7 | Baring Private Equity India AIF 100 30,808 8.78% 30,808
8 Karma Holdings Mauritius Limited 100 9,297 2.65% 9,297
9 | Evolvence Coinvest 1 100 28,876 8.23% 28,876
10 | Atul Arora 100 13 0.00% 13
Total 3,50,919 100% 3,50,919
5.7 Following details regarding the directors of the Company*:
{a) Details of the current directors of the Company:

This table sets out the details regarding the Company’s Board of Directors as

Information Memorandum;
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S Name of the Designatio | Date of Efirectg; Director in
No. | Directors n Birth Address DIN PAN compan other
. company
y since
2CHA 12
JAWAHA
1 Rajendra Managing | 01.07.19 | RNAGAR | 00957 | AGWPS00 | 21.11.1 NA
Kumar Setia | Director 69 JAIPUR 374 94A 994
302004
RJ IN
2CH12
- Whole- JAWAHA
2 Shalini time 04.06.19 | RNAGAR | 02817 | ABXPS38 | 01.01.2 NA
Setia director 72 JAIPUR 624 55K 010
302004
RJ IN
703, DEV
PLAZA, Devenio
NEAR Optimus
TEJASW Advisors
ANI . Private
3 Amar Lal Independe | 13.03.19 | HOSPITA | 05228 | AKDPD85S | 01.04.2 | Limited
Daultani nt Director | 55 -| LLKADRI | 156 73G 016 Ativir
TEMPLE : Stock
ROAD Broking
MANGAL Private
ORE Limited
575002
Baring
Private
Equity
India
Advisors
LLP
Baring
Private
A-2/16, h
Safdarjun IEr?dui:y
E
4 | Rahul Nominee | 09.03.19 | Enclave, | 00236 | ADXPBS54 | 30.12.2 ;’;"esme
Bhasin Director 65 New 867 06H 017 M
. anagers
Delhi,
. LLP
Delhi- Auro Mira
110029 E
nergy
company
Private
Limited
Ta
Netgables
Private
Limited

27
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Munish
Dayal

Alternativ
e Director

03.04.19
66

H. No.
LCGB04A
, Sushant
Lok - 1,
Laburnu
m
Apartme
nt,
Gurgaon-
122002

01683
836

AAFPD79
54D
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26.02.2
018

RMZ
Infotech
Private
Limited
RMZ
Ecoworld
Infrastruc
ture
Private
limited
RMZ
Infratech
Private
Limited
Manappu
ram
Home
Finance
Limited
Starkarm
a Realty
Holdings
India
Privateli
mited
infrasoft
Technolo
gies
Limited
Proactive
Data
Systems
Private
Limited
IvVC
Associatio
n

RMZ
Consultan
cy
Services
Private
Limited

Anand
Raghavan

Additional
Director

04.06.19
61

22/1,
Warren
Road,
Mylapore
, Chennai
600004

00243
485

AACPA18
77D

07.04.2
018

Lol
T

MMTC
Limited
Sterling
Holiday
Resorts
Limited
Five-Star
Business
Finance
Limited
Five-Star
Housing
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Internatio
nal Centre
Nani
Palkhival
a
Arbitratio
n Centre

*Company to disclose name of the current directors who are appearing in the RBI defuulter list
and/or ECGC default list, if any: Nil

(b) Details of change in directors since last three years:
Date of Resignation
Name Designation DIN Date of Appointment (in case of Remarks
resignation)
Naval Appointment
Tawaharlal | DISPENIENL | 5405585 | 05032012 20.05.2014 and
irector L
Totla Resignation
Appoiniment
Anshuman | [ndependent | 5996715 | 59 952014 25.03.2015 and
Goenka Director N
Resignation
Sanjiv Nominee .
Singhal Director 2408616 | 25.03.2015 - Appointment
Govind Independent .
Saboo Director 6724172 | 29.12.2014 01.04.2016 Appointment
Amar Chand | I[ndependent .
Chug Director 7144359 | 25.03.2015 - Appointment
g‘gl‘:‘ Das | Director 469127 | 21.11.1994 29.09.2015 Resignation
Amar Lal Independent ;
Daultani Director 5228156 | 01 .04._2016 - Appointment
Sanjiv Nominee N
Singhal Director 2408616 | 30.12.2018 Resignation
Rahul Bhasin gf’mmee 00236867 | 30.12.2018 Appointment
lrector
Munish Alternative ,
Dayal Director 01683836 | 26.02.2018 Appointment
Anand Additional )
Raghavan Director 00243485 | 07.04.2018 - Appointment
Amar Chand { Independent | 11150 | 95032015 08.05.2018 Resignation
Chug Director
3.8 Following details regarding the auditors of the Company:
(a) Details of the auditor of the Company:
Name Address Auditor since | Remark
S.S Kothari Mehta & Co. 146-149, Tribhuvan Complex, [shwar | FY 15till Date | NA

Nagar,
110065

Mathura Road, New Delhi
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Name Address Date of Auditor Remark
appointment since
/ resignation
Gopal Ghiya and | B-49 GautamMarg Hanuman Nagar | 30.09.2014 Since NIL
Associates Jaipur-302021 incorporation
i.e.
24.11.1994
to
30.09.2014
S8 Kothari Mehta 146-148  Tribhuvan  Complex, | 30.09.2014 30.09.2014 NIL
Ishwar Nagar, Mathura road, New till date
Delhi 110017
59 Details of borrowings of the Company, as on latest quarter end 31.03.2018
(a) Details of Secured Loan Facilities (as on March 31, 2018):
Cumulati | Principal Security
ve Amount Primary Percent
, Type of Amount | Outistanding Repayment Security age of
Lender’s Name Facility | Sanctione | as on March | Date/Schedule (book debt Cash
d (Rs. 31,2018 hypothecatio | Collate
Mn) (Rs.Mn.) o) ral
24 months
commencing
.. Term from | month
RBL Bank Limited Loan 100.0 12.5 from the date of 133% N/A
first
disbursement
30 months
commencing
. Term from 1 month
RBL Bank Limited Loan 150.0 115.0 from the date of 133% N/A
first
disbursement
. Term
RBL Bank Limited Loan 2200 2233 36 months 133% N/A
HDFC Bark Limited {z'a’: 150.0 333 36 months 133% N/A
HDFC Bank Limited Eg::l‘ 100.0 62.5 36 months 133% N/A
HDFC Bank Limited Lo 100.0 1000 | 36 months 133% N/A
36 equal
Term monthly
IDBI Bank Limited Loan 100.0 222 installments after 133% N/A
moratorium
period of 90days
36 equal
Term monthly
IDBI Bank Limited Loan 150.0 91.2 installments after 133% N/A
moratorium —
period of 90days 4/3"0\
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Loan

150.0
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42
month(including
a moratorium
period of 6
months)

133%

N/A

Bank of Baroda

Term
Loan

150.0

24.8

42
month(including
a moratorium
period of 6
imonths)

133%

N/A

The South Indian Bank
Limited

Term
Loan

50.0

26.7

15 quarterly
installment after
3 months of
moratorium

125%

N/A

The South Indian Bank
Limited

Term

Loan

120.0

82.5

16 quarterly
equal installment
of Rs 75 Lacs
each

125%

N/A

Karnataka Bank Limited

Term
Loan

50.0

33.2

Repayable in 11
quarterly
installments of
Rs. 42.00 lakhs
each & last of
38.00 lakhs _
After the holiday
period of 6
months

133%

N/A

Karur Vysya Bank

Term
Loan

150.0

375

12 quarterly
installment after
6 months of
moratorium

133%

N/A

Bank of Maharashtra

Term
Loan

250.0

20.1

Repayable in 11
quarterly
installments of
Rs. 2.09 Cr each
& 1 last of 2.01
Crafter 6
months of
moratorium

133%

N/A

Tamilnad Mercantile Bank
Limited

Term
Loan

100.0

36.1

To be repaid in
36 equal
monthly
installments after
6 months of
moratorium from
the date of first
disbursement

133%

N/A

Oriental Bank of Commerce

Term
Loan

200.0

653

Repayable in 12
quarterly
installments after
a

moratorium of 6
maonths from the
date of first
disbursement.

120%

N/A

Oriental Bank of Commerce

Term
Loan

100.0

75.0

Repayable in 12
quarterly
installments after
a

moratorium of 6

N/A

e ‘7”




Information Memorandum Private & Confidential

Date: May 15, 2018 For Private Cireulation Only
{This Information Memorandum is neither a prospectus nor a statement in licu of a prospectus)

months from the
date of first
disbursement.

Repayable in 12
equal quarterly

instaliments after
Lakshmi Vilas Bank Term an initial holiday

Limited Loan 1000 417 period of 6
months from the
date of first draw
down.

133% N/A

State Bank of India (SBBJ) IZ:: 150.0 49.7 f) ;}ﬁ‘:ﬂ?“mﬂy 133% N/A

Repayable in 36
equal monthly

installments after
Dcb Bank Limited Term 100.0 | 46.8 disbursement 133% N/A
Loan months from the
date of first draw
down.

Dcb Bank Limited EZ:E 130.0 (120 | 36 months 133% N/A

18 months -
quarterly
repayments at
450.0 281.5 the end of 3 133% N/A
months from the
first
disbursement

Term

Yes Bank Limited Loan

Term 12 quarterly

1,
Andhra Bank 150.0 112.6 instaliment 133% N/A

Loan

12 equal
quarterly
installments of
Rs.2.083 each
Axis Bank o | 2s00 | asms | EEOE
and ending on
30.06.2020 after
a motatorium of
6 month

120% N/A

Door to Door
tenor of 5 years
{moratorium
Vijaya Bank {g:: 50.0 454 periog 0£6 X 125% N/A
months from the
date of first
disbursement

Repayable in 39
Principal
Installments

Au Small Finance Bank Term 550.0 194.9 ‘;ﬁ{:}’?ﬁnﬁé"nmﬂ;
from the date of
full

disbursement.

110% N/A
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3 yearé payable
in Equated
Indusind Bank Limited {i‘:{: 250.0 225.6 mo n(tlhly 133% N/A
installments
39 months
including 3
months of
. Term moratorium- o
Utkarsh Small Finance Bank Loan 200.0 200.0 commencing 110% N/A
from the 4th
Month of First
Disbursement
60 monthly
installment of 25
Small Industries Term Lakhs starting
Development Bank of India Lo 150.0 125.0 after a 133% N/A
11 1 moratorium
period of 6
months
Hinduja Leyland Finance Term 50.0 18.7 36 months 110% N/A
Limited Loan
Hinduja Leyland Finance Term 100.0 51.6 36 months 110% N/A
Limited Loan
Hinduja Leyland Finance Term
Limited Loan 170.0 i25.7 36 months 110% N/A
Hinduja Leyland Finance Term o
Limited Loan 70.0 56.5 36 months 110% N/A
Hinduja Leyland Finance Term
Limited Loan 75.0 67.3 36 months 110% N/A
Hinduja Leyland Finance Term
Limited Loan 200.0 200.0 36 months 120% N/A
Principal shall
be repayable in 2
Term equal installment
Capital First Limited Loan 150.0 75.0 at the end of 120% N/A
18th & 24th
month from first
disbursement.
Tata Capital Finance Service Term
Limited Loan 150.0 113.8 36 months 120% N/A
Mahindra & Mahindra Term
Finance Services Limited Loan 300.0 184.8 12 months 110% N/A
Mahindra & Mahindra Term
Finance Services Limited Loan 500.0 230.0 12 manths 110% N/A
Bajaj Finance Limited I‘f}g‘: 200.0 184.6 42 months 120% N/A
Nabkisan Finance Limited Iz‘:r‘l‘ 150.0 150.0 51 months 110% N/A
Manappuram Finance Term
Limited Loan 250.0 232.1 42 months 110% N/A
CLIX Capital India Term
Unlimited Loan 300.0 271.1 36 months 133% N/A
Fedbank Financial Service Term b
Limited Loan 150.0 150.0 12 months 110% N/A
, . Term
Magma Fincorp lelted_ Loan 100.0 95.2 36 months P h° N/A
Total 7844.0 5213.7
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(b) Details of Unsecured Loan Facilities (as on 31.03.2018):

Principal
Lender’s Name ;:: f itl!ir; S:nr::l:i:::: d Amoul:u Repayment Date/Schedule
Outstanding
IFMR Capital Finance Pvt Limited Term Loan 167.5 20.9 24 month
Capital First Limited Term Loan 150.0 150.0 " 24 month
Capital First Limited Term Loan 200.0 200.0 72 month

{c) Details of Non-Convertible Debentures: (as on 31,03.2018):

Debenture Te.nor/l’er Coupon Amm.mt Date of | Redemption Credit S:‘:;r '
Series iod of (Rate of (Rs in allotmen Date/ Rating | Unse Security
Maturity | Interest) Crore) t Schedule
cured
1-1650 Sveas | 1800% | 165000 | 11920 | y5pi0n01y | GARE | Usseen | oy
12 BBB-. | red
Rs. 275.00 Book
Lacs Receivables to
repayable the extent of
15/10/20 | each at CARE | Secur | 125 % of the
1651-2750 | 4 Years 12.20% 1100.00 13 31.032014, | BBB ed outstanding
31.03.2015, Principle
31.03.2016, Amount
31.03.2017
120% of the
aggregate of
the outstanding
principal
amount of the
533.33 Lacs Debentures or
each at 100% of the
30.05.2015, aggregate of
30.11.2015, the outstanding
30.05.2016, principal
2751-3230 | 5 years 14.75% | 4800.00 fi/ 05/20 1 3. 11.2016, gggﬁ z';"“r amount of the
. 30.05.2017, Debentures
30.11.2017, and the value
30.05.2018, of all future
30.11.2018, interest
30.05.2019 payments on
those
outstanding
Debentures,
whichever is
greater.
Secured by
way of
hypothecation
3231- 337 years 12.05% 944.775 21/12/20 05/02/2019 CARE | Secur | of book debt
192185 ) P.A ST 15 05/05/2019 - | BBB ed which shall be
e maintained at
i ;I\HW% of
AN \de }nture
) ST
YC
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outstanding,
:zg;gg 6 Years 13.00% | 2000.00 ?z/ogm 29/09/2022 ggg r‘i;“““ NIL
192586- 1.5 Years | 11.50% 15.00 20-Mar- | 20-Sep-18 CARE | Secur | Nil
194085 17 Quarterly BEB ed
instalments
after a
period of 9
months
194086- 1.5 Years 12.50% 15.00 21-Mar- | 21-Sep-18 CARE | Unse | NIL
195585 17 Quarterly BBB cured
instalments
after a
period of 9
months ‘
195586- 42 months | Market 25000000 | 12/07/17 | 12/01/2) [CAR | Unse | NIL
195835 Linked 0 E] cured
BBB+
195836- 15 months | 11.00% 15000000 | 16/08/18 | 16/11/18 [CAR | Secur | And first
197335 0 E] ed exclusive
) BBB+ charge with
1.33 times
(133%)
security cover
over the book
debts of the
company.
197336- 36 Months | Market 15000000 | 18/08/17 | 18/08/20 {CAR | Secur | Exclusive
204835 Linked 0 El ed charge viaa
BBB+ deed of
hypothecation
over specific
standard asset
portfolio of
receivables
{“Company’s
Receivables™)
covering
security of
1.1X at all
times & Pari
passu charge
over the
immovable
property of the
Company.
204836- 24 Months | 10.85% 20,00,00,0 | 27 27 IND A i Secur | Exclusive
205035 Monthly 06 Decembe | December (SO} ed charge via a
r2017 2017 deed of
hypothecation
over specific
standard asset
/ _portfolio of
ot ) récgivables
A@; ‘ﬁg&vpany’s
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Receivables”)
covering
security of
§.2X at all
times & Pari
passu charge
over the
immovable
property of the
Company.

205036-
205335

24
Months

10.85%
Monthly

30,00,00,
000

28
Decemb
er 2017

28
December
2017

IND

(80}

Sec
ured

Exclusive
charge viaa
deed of
hypothecatio
n aver
specific
standard
asset
portfolio of
receivables
(“Company’s
Receivables”
) covering
security of
1.2X at all
times & Pari
passu charge
over the
immovable
property of
the
Company.

205336-
205685

24
Months

10.60%

3500000
00

1 8|||
January
,2018

18t
January,
2018

[CAR
E]
BBB

Sec
ured

Exclusive
charge via a
deed of
hypothecatio
nover
specific
standard
asset
portfolio of
receivables
{(“Company’s
Receivables”
) covering
security of
1.2X at ail
times & Pari
passu charge
over the
immovable

property of
the

205686-
205935

22
Months

10.60%

25,00,00,
000

27th
Februar
v, 2018

271!\
February,
2018

[CAR
E]
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+

hypethecatio
n over
specific
standard
asset
portfolio of
receivables
(“Company’s
Receivables”
) covering
security of
1.2X atall
times & Pari
passu charge
over the
immovable
property of
the
Company.

205936-
207935

18
Month

9.75%

th
20,0000, | 12

000 201

March,

1 zth
March,
8 2018

[CAR

BBB

E} Sec
ured

Exclusive
charge viaa
deed of
hypothecatio
n over
specific
standard
asset
portfolio of
receivables
{“Company’s
Receivables”
) covering
security of
1.2X at ajl
times & Pari
passu charge
over the
immovable
property of
the
Company.

(d)

Details of Other Secured Loans as of March 31, 2018

Lender’s
Name

Type of
Facility

Cumulativ
e Amount
Sanctione
d (Rs. In

Lacs

Principal
Amount
Qutstandin

g as on
March 31,
2018
{Rs. Mn.)

Repayment
Date/Schedul
e

Security

Primary
Security
(book debt
hypothecation

Percentag
e of Cash
Collateral

N/A

- N/A

N/A

N/A

N/A
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(e) List of Top 18 Debenture Holder(s)(as on 31.03.2018) :

S. | Name of Debenture Hoiders Amount O/s (Rs. in
No. : Crores}

1. | Axis Mutual Fund 32.08
2. Principal Mutual Fund 26.25
3. | Reliance Mutual Fund 25.00
4. | Northern Arc Capital L &Unifi Aif 23.86
5. | AKX Capital Services Limited 20.00
6. IFMR FIMPACT Long Term Multi Asset Class Fund 20.00
7. IFMR Capital Finance Private Limited- NCD 20.00
8. Sundaram Mutual Fund 17.50
9. | Nederlandse Financierings — Maatschappi Voor Financial Institutions (FMQ) 16.00
10. | Scient Capital Private Limited 15.00

Note: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debentures issues)
details should be provided

{f) The amount of corporate guarantee issued by the Issuer along with the name of the
counterparty (like name of the subsidiary, JV entity, group company, etc) on behalf of
whom it has been issued. (if any): Nil

(g) Details of Commercial Paper:

N/A

(h) Details of rest of the borrowing (if any including hybrid debt like FCCRB, Optionally
Convertible Debentures / Preference Shares) as on 31.63.2018: Nil
Party Type
Name (In of Am:un Princip Credit
case of Facllit Sanctio al Rating Secured/ Repayment Date/ Schedule Security
Facility)/ ¥/ df Amount Schedule Unsecured .
lnstrumen | Instru I::e d 0s
t Name ment s
N/A N/A N/A N/A N/A N/A N/A N/A
(i) Details of all default/s and/or delay in payments of interest and principal of any kind
of term loans, debt sccurities and other financial indebtedness including corporate
guarantee issued by the Issuer, in the past 5 years: Nii
)] Details of any outstanding borrowings taken / debt securities issued where taken /
issued (i) for consideration other than cash, whether in whole or part, (ii) at a
premium or discount, or (jii) in pursuance of an option: Nil
510 Details of Promoters of the Company:
(a) Details of Promoter Holding in Company as on latest quarter end, i.e. 3
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512  Abridged version of Latest Audited/ Limited Review Half Yearly Consolidated and
Standalone Financial Information and auditors qualifications, if any.

[Note: Financial information submitted must be in line with the timelines specified in the
Simplified Listing Agreement, issued vide Circular no. SEBI/IMD/BOND/1/2009/11/05,

dated May 11, 2009]

Profit and Loss Statement (in INR)

For the period ended

31-Mar-17
Revenue from Operations 1,499,722,355
Other Income 72,338478
Total Revenue 1,572,060,833
Expenses:
Employee benefits expense 316,712,858
Finance costs 691,553,369
Depreciation and amortisation 16,132,389
Provisions and bad debts written off 55,992,900
Other expeunses 303,446,636
Total expenses 1,383,838,152
Profit / (Loss) before tax 188,222,681
Tax Expense
- Current Tax 90,604,662
- Deferred Tax -25,367,611
Profit after tax 122,985,600
Balance Sheet (in INR})
EQUITY AND LIABILITIES
Shareholder's funds
Share capital 27,070,900
Reserves and surplus 834,887,079
Non-current Liabilities
Long-term borrowings 3,019,750,623
Other Long term liabilities 61,389,357
Long-term provisions 30,323,936
Current liabilities
Short term borrowings 459,717,039
Trade Payable -
Other current liabilities 3,227,915,025
Short-term provisions 93,427,655
Total 7,755,235,557
ASSETS
Non-current assets
Fixed assets
(i) Tangible Assets 101,625311
(ii) Intangible Assets 2,171,405
(iii) Capital Work in Progress S Y AR -
(iv) Intangible Assets Under Development PN -
Non-current Investments B2 LAUR "!,‘_5:\ 43,272,147

40
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Long-term loans and advances 3,696,059,281
Other non-current assets 140,676,550
Current assets
Current investments 165,050,163
Trade Receivables 18,924 511
Cash and bank balances 554,257,843
Short-term loans and advances 2,668,043,993
Other current assets 365,154,353
Total 7,755,235,557
5.13 Any material event/ development or change having implications on the

5.14

5.15

5.16

5.17

financials/credit quality (e.g. any material regulatory proceedings against the
Issuer/promoters, tax litigations resulting in material liabilities, corporate
restructuring event etc.) at the time of Issue which may affect the Issue or the
investor’s decision to invest / continue to invest in the debt securities.

The Issuer hereby declares that there has been no material event, development or change at
the time of issue from the position as on the date of the last audited financial statements of

the Issuer, which may affect the Issue or the Investor’'s decision to invest/ continue to invest
in the debt securities of the Issuer,

Names of the Debentures Trustees and Consents thereof.

The Debenture Trustee of the proposed Debentures is Axis Trustee Services Limited. Axis
Trustee Services Limited has given its written consent for its appointment as debenture
trustee to the Issue and inclusion of its name in the form and context in which it appears in
this Information Memorandum and in al! the subsequent periodical communications sent to
the Debenture Holders. The consent letter from Debenture Trustee is provided in Annexure
III of this Information Memorandum,

Rating Rationale(s) adopted (not older than one year on the date of opening of the
Issue)/ credit rating letter issued (not older than one maonth on the date of opening of
the Issue).

The Rating Agency has assigned a rating of “BBB+" (Pronounced “Triple B Plus™) to the
Debentures. Instruments with this rating are considered to have adequate degree of safety
regarding timely servicing of financial obligations. Such instruments carry low credit risk.
The rating letter and rationale from the Rating Agency is provided in Annexure II of this
Information Memorandum.

If the security is backed by a guarantee or letter of comfort or any other document /
letter with similar intent, a copy of the same shall be disclosed. In case such document
does not contain detajled payment structure (procedure of invocation of guarantee
and receipt of payment by the investor along with timelines), the same shall be
disclosed in the offer document.

NA

Names of all the recognized stock exchanges where the debt securities are proposed to
be listed:

The Debentures are proposed to be fisted on the WDM segment
from the date the Debenture Trustee requests the issuer for listi
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5.18

(a)

(®

(¢)

5.19

3.20

{This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

with the requirements of the listing agreement for debt securities to the extent applicable to
it on a continuous basis.

Other details:
Debenture Redemption Reserve (“DRR”) Creation:

As per Section 71 of the 2013 Act, any company that intends to issue debentures must
create a DRR to which adequate amounts shall be credited out of the profits of the company
unti! the redemption of the debentures. However, under the Companies (Issuance of Share
Capital and Debentures) Rules, 2014, non-banking financial companies are exempt from
this requirement in respect of privately placed debentures. Pursuant to this exemption, the
Company does not intend to create any reserve funds for the redemption of the Debentures.

Issue / instrument specific regulations:

The Issue of Debentures shall be in conformity with the applicable provisions of the
Companies Act including the relevant notified rules thereunder, the SEBI Debt Listing
Regulations,the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (Listing Regulations), the Guidelines for Issue and Listing of Structured
Products/Market Linked Debentures, 2011 and the applicable RBI guidelines.

Application process:

The application process for the Issue is as provided in SECTION 8: of this Information
Memorandum,

A statement containing particulars of the dates of, and parties to all material
contracts, agreements:

The contracts and documents referred to hereunder are material to the Issue, may be
inspected at the Registered Office of the Company between 10.00 am to 4.00 pm on
working days.

S. No. Nature of Contract

1 Certified true copy of the Memorandum & Articles of Association of the Issuer.
3 Board Resolution dated May 08, 2018 authorizing issue of Debentures offered
under the terms of this Disclosure Document.

Shareholder Resolution(s) dated June 12, 2017 authorizing the borrowing by the
Company and the creation of security.

Shareholder Resolution dated June 12, 2017 authorizing the issue of non-
convertible debentures by the Company.

Copies of Annual Reports of the Company for the last three financial years.
Credit rating letter from the Rating Agency dated May 14, 2018.

Letter from Beacon Trusteeship Limited dated May 08, 2018 giving its consent
to act as Debenture Trustee.

Letter for Register and Transfer Agent.

Certified true copy of the certificate of incorporation of the Company.

Certified true copy of the tripartite agreement between the Company, the
Registrar & Transfer Agent and the NSDL/CDSL.

W |eol-a] o |wnik] w

Details of Debt Securities Sought to be Issued 7
s ”J&.f 7%y
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Under the purview of the current document, the Issuer intends to raise an amount of Rs.
25,00,00,000/- (Rupees Twenty Five Crores Only} by issue of Rated, Senior, Secured,
Transferable, Redeemable, Principal Protected Market Linked Non-Convertible Debentures, on a
private placement basis.

- For further details of the Debentures, please refer to the terms and conditions of the debentures set
out in SECTION 6: of this Information Memorandum.

5,21  Issue Size

The aggregate issue size for the Debentures is of Rs. 25,00,00,000/- (Rupees Twenty Five Crores
Only)

5.22  Utilization of the Issue Proceeds

The proceeds shall be used for growing the Company’s loan portfolio subject to such restrictions as
the parties may have agreed upon and shall not be utilized for the purposes mentioned below.

The Issuer undertakes that the proceeds of this Issue shall be utilized for the deployment of funds

on its own balance sheet and not to facilitate resource requests of its group entities/parent company
/associates.

The Company undertakes that procceds of this Issue shall not be utilized for the following purposes
as specified in the RBI Master Circular No. DBR.BP.BC.N0.5/21.04.172/2015-16 dated July 1,
2015:

1) Bills discounted / rediscounted by NBFCs, except for rediscounting of bills discounted by
NBFCs arising out of: Commercial vehicles (including light commercial vehicles) and two
wheeler and three wheeler vehicles, subject to the following conditions: The bills should have
been drawn by the manufacturer on dealers only; The bills should represent genuine sale
transactions as may be ascertained from the chassis / engine number and; Before rediscounting
the bills, the bona fides and track record of NBFCs which have discounted the bills would be
verified.

2) Investments of NBFCs both of current and long-term nature, in any company / entity by way of
shares, debentures, etc. However, Stock Broking Companies may be provided need-based
credit against shares and debentures held by them as stock-in-trade.

3) Unsecured loans / inter-corporate deposits by NBFCs to / in any company.

4) Al types of loans and advances by NBFCs to their subsidiaries, group companies / entities.

5) Finance to NBFCs for further lending to individuals for subscribing to Initial Public Offerings
(IPO) and for purchase of shares from secondary market.

5.23  Issue Details

Issuar/Company ESS KAY FINCORP LIMITED (“Esskay™

Promoter(s) Rajendra Kumar Setia

Investor(s)/Debenture | Axis Trustee Services Limited acting in its capacity as the trustee of the

Hoidars IFMR Finance for Freedem Fund V with IFMR Fimpact Income Builder
Fund as its scheme

Debenture Trustes Beacon Trusteeship Limited

Rating Agency CARE

Legal Counsel Not Applicable

Issuance Rated, Senior, Secured, Transferable, Redeemable, Principal Protected
Market Linked Debentures

Ranking Each Debenture issued by the Issuer will constifute direct and secured
obligations of the Issuer. The claims of the Debenture Holders shall and
shall rank pari passu to all senior, secured indebtedness of t
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Each of the Debenture Holders shall inter-se rank pari passu in relation to
their rights and benefits in relation to the Debentures, without any
preference or privilege.

Registrar & Transfer
| Agent

Bigshare Services Private Limited

Depository

NSDL / CDSL

Issuance mode

Private Placement

Trading moede

Dematerialized

Settlement mode

ECS

Listing

Listed

Business Days

Means a day (other than Sunday or a Bank Holiday) on which banks are
open for general business in Jaipur & Chennai

Business
Convention

« |f any coupon payment date falls on a day that is not a working
day, the payment shall be made on the immediately succeeding
working day.

» [f the redemption date of the Debentures falls on a day that is not a
working day, the redemption proceeds shall be paid on the
immediately preceding working day

s If the Maturity Date (also the last coupon payment date) of the
Debentures falls on a day that is not a working day, the redemption
proceeds and coupon payment shall be paid on the immediately
preceding working day.

Record Date

3 (Three) Business Days prior to Redemption Date of the
Debentures

End Use

The proceeds of the Issuance will be utilized for the following purposes;
¢ General corporate purposes )
« for the ordinary course of business of the Issuer including
repayment/re-financing of existing debt

No part of the proceeds shall be utilized directly/indirectly towards capital
markets {debt or equity), fand acquisition or usages that are restricted for
bank financing.

Amountiissuance Size

INR 25,00,00,000 (indian Rupees Twenty Five Crores Only)

Issue price

INR 100,000 (Rs one Lakh only) per Debenture

Security

The Debentures shall be secured by way of a first ranking, exclusive and
continuing charge on identified receivables {"Hypothecated Receivables")
created pursuant to the deed of hypothecation to be executed between the
Company and the Debenture Trustee as described herein. The
Hypothecated Property shall at all times be equal to the value of the
outstanding principal amount of the Debentures. The issuer undertakes :

. to maintain the value of security at all times equal to 1.10 (One
decimal point one zero) time or 110.0% (One Hundred and Ten Percent)
the aggregate amount of principal cutstanding of the NCDs where at least
1.10 (One decimal point ane zero) time or 110.0% (Cne Hundred and Ten
Percent) of the security cover is from principal receivables ("Security
Cover");

. to create, register and perfect the security over the Hypothecated
Assets as contemplated above no later than 30 (Thirty) calendar days after
the Deemed Date of Allotment by executing a duly stamped deed of
hypothecation (“Deed of Hypothecation”) and filing CHG-9 within the time
period applicable, The Company shall also provide such information sought
by the Debenture Trustee for the purpose of filing the prescribed forms and
particulars with the Central Registry and Information Utility in connection
with the Debentures and the Security interest over the Hypothecated
Property. )

. to pay a penal interest of 2.0% (Two Percgt

the coupon
erfection of
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. to provide a list on a monthly basis, of specific loan
receivablesf/identified book debts to the Debenture Trustee over which the
charge is created and subsisting by way of hypothecation in favour of the
Debenture Trustee (for the benefit of the Debenture Holders) ("Monthly
Hypothecated Assel Report”)

. to add fresh loan assets to the Security Cover to ensure that the
value of the Hypothecated Assets is equal to 1.10 (One decimal point one
zero) time or 110.0% (One Hundred and Ten Percent) the aggregate
amount of principal outstanding of the NCDs

. te replaceftop up any Hypothecated Receivables that become
overdue with current receivables in terms of the hypothecation agreement

Eligibility Criteria for the Hypothecated Receivables:

. the receivables are existing at the time of selection and have not
been terminated or pre-paid;

. the receivables have not been restructured or rescheduled

. all "Know Your Customer® norms have been complied with as

prescribed by the Reserve Bank of India;

Post dated cheques 2 PDCs signed by Authorized Signatory for redemption amount of INR 10
Cr each
1 PDC signed by Authorized Signatory for redemption amount of INR 5 Cr

Minimum  subscription | INR 1,00,00,000 (Indian Rupees One Crore Only)

amount

Rating CARE

Tenor 1277 days from the Deemed Date of Allotment

Redemption Date November 12,2021

Put Option Date 30-11-2019 (18 months from the Deemed Date of Alictment)

28-02-2020 (21 months from the Deemed Date of Allotment)

Put Notification Time

45 Days prior the date of exercising the option

Scenario Analysis

Refer to the section under the heading ‘Scenario Analysis' in * Annexure-IV
to this Information Memorandum.’

Valuation Agency

The Valuation Agency i.e. Credit Analysis and Research Ltd shall be
appointed by the Issuer and communicated to Investor in the Allotment
Advice,

In case of Credit Analysis and Research Ltd.: The Valuation Agency will
publish a valuation on its website at least once every calendar week. The
valuation shall be available on the website of the Valuation Agency at

hrtp_://WWW.careratings.com/mld-valuation/lndex,asgx

The Issuer will also make available, as soon as praciicable, the valuation
provided by the Valuation Agency on the website of the Issuer at

http://www.skﬁn.in/comorate-governance.p_bg

The cost of valuation shall be in the range of 0.05% p.a. to 0.15% p.a. of
issue size and shall be borne by the Issuer.

The latest and historical valuations for the this Debentures/NCDs will be
published on the website of the Issuer at http://www.skfin.in/corporate-
governance.php

and the website of the Valuation

http://www.careratings.com/mld-valuation/Index.aspx

or

Upon request by any Debenture/NCD Holder for the valuation of
Debentures/NCDs, the Issuer shall provide them with the latest v

Agency at
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Principal Repayment

Builet Payment on Maturity or early redempticn

Coupon payment

One time at the time of final principal repayment

tnitial Fixing Date

Deemed Date of Allotment

Day count basis

Not Applicable

Default Interest Rate

+ In case of default in payment of redemption amount on the due
date, the issuer shall pay an additional interest @ 5% p.a. on the
outstanding principal amount from the date of the occurrence of the
payment default over and above Effective Annualized Coupon
Rate until the Debentures are redeemed pursuant to such default.

» In case of default by the Issuer in the performance of any of the
covenants of this Issuance, including but not limited to the financial
covenants of this Issuance, additional interest @ 3% p.a. on the
outstanding principal amount from the date of the occurrence of the
payment defauit to be paid on or before 5th business day of the
subsequent month.

Interest on application
money

As per Debenture Trust Deed

Transaction
documents

The Issuer has executed/ shall execute the documents including but not
limited to the following, as required, in connection with the Issue as per
latest SEBI guidelines / Companies Act 2013 (as applicable) for issuance
of NCDs through Private Placement:

Trustee Appointment Letter,

Rating Letter;

. Board Resolutions;

10. Shareholder Resolutions;

11. Issuet's confirmation of allotment of debentures; and
12. Any other document related to the Debentures

1. Information Memorandum;

2. Debenture Trustee Agreement;
3. Debenture Trust Deed,

4. Deed of Hypothecation;

5. Guarantee Deeds

6. Power of Attorney

7.

8.

9

issue Schedule

Issue Cpen Date May 15, 2018
Issue Close Date ‘ May 15, 2018
Pay-in Date May 15, 2018
Deemed Date of Allotment May 15, 2018

Conditions Precedent

The key conditions precedent to disbursement are:

Execution of Debenture Trust Deed

Consent from the Trustee

Governmental and corporate authorizations, as applicable

Transaction Documentation

Certificate of the Issuer confirming that issuance and allotment of  the

Debentures would not cause any borrowing, or similar fimit binding on

the Company, to be exceeded,

The Representations and Warranties are true and correct;

Evidence of an appointed trustee,

Evidence that the fees, costs and expenses have been paid or will be

paid by the Deemed Date of Allotment;

9. Confirmation by the compliance officer or his representative of the
Debenture Holders that their Client Acceptanc nti Money
Laundering (CAAML) file is completed in accord ffthrAheir i
reguiations in respect thereof; <

10. Rating; A TS

bW
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o 2l
) 46
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Others as agreed between the Debenture Trustee, Debenture holders and
the Issuer.

Conditions
Subsequent

The key conditions subsequent to disbursement are:

1. Aliotment of NCDs to happen within 7 days from Deemed Date of
Aliotment

2. Listing debentures within 30 days from Deemed Date of Atiotment

And as set out in greater detail in the Debenture Trust Deed.

Events of Default

Customary for financings of this nature and others appropriate in the
judgment of the Debenture Holders, including but not limited to:

1. Non-payment of any of the dues under this term sheet, with a
grace period of 3 days in case of delays due to technical reasons

2. Default in compliance with financial covenants, subject to a cure
period as may be specified in the Transaction Documents

3. Default in compliance with non-financial covenants, subject to a
cure period as may be specified in the Transaction Documents

4. Default or trigger of event of default on any other indebtedness
{cross default)

5. Misrepresentation or misleading information in any of the
Transaction Documents

Insolvency, winding up, liquidation
Creditors' processes initiated against the company
Repudiation of Transactions Documents
Cessation of business

10. Erosion of 50% or more of the Company's net worth
And as set out in greater detail in the Debenture Trust Deed.

© ® N o

Reporting Covenants

(a) QUARTERLY REPORTS - within 45 {Forty five) calendar
days after the end of each calendar quarter:

f.  Information on financials, operations, portfolio growth &
asset quaiity, funding in formats acceptable to the Investor
ii. Listof Board of Directors
lit. ~ Sharehaolding Pattern
iv.  Financial covenant compliance certificate
v.  Copy of returns filed with RBI
vi. information on:
» New products introduced, or change in existing product features
¢ New business correspondent relationships or discontinuance of
existing relationships
* Geographical expansion to any new state
» Material changes to the IT / MIS systems
« Change in credit bureaus used
» Revision in the Business Plan
+ Changes in the Accounting Policy
* Any fraud amounting to more than 1% of GLP

{b) ANNUAL REPORTS - within 120 days after the end of
each fiscal year

i. Audited financials

i A certificate from the Director/CFQ cogﬁﬂfmﬁﬁ at there is
no Potential Default or Event of Def a;it,\*
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ii. Copy of all annual information submitted to the RBI; and
iv.  Corporate social responsibility report

{c) EVENT BASED REPORTS - within 5 business days of
event occurring

i.  Change in Board of Directors
ii.  Change in the Shareholding structure
ii.  Change in the Senior Management officials {any CXO, ar
equivalent)
. Change in statutory auditors
v.  Board approval of annual business plan
vi.  Change in the Constitutional Documents of the Company;
vil.  Material Adverse Effect.
viii.  Any dispute, litigation, investigation or other proceeding
which could result in a Material Adverse Effect.
ix. Winding up proceedings
x.  Any Event of Default or Potential Default, and any steps
taken / proposed to remedy the same.
xi.  Any prepayment or notice of any prepayment of any
Indebtedness of the Issuer.

And as set out in greater detail in the Debenture Trust Deed.

Financial Covenants

{1 The Company shall maintain Capital Adequacy Ratic of at least
17% or such higher limit as may be prescribed by the RBI from time to
time.The Company shall maintain Tier | Capital of at least 12% or such
higher limit as may be prescribed by the RBI from time to time..

For the purpose of the calculations of the Capital Adequacy as mentioned
above:

- The first loss credit enhancement provided by the originator on
securitization shall be reduced from capital funds and the deduction shall
be capped at 15% of the outstanding securitized portfolio.

- The first loss credit enhancement provided by the originator on
loans criginated on behalf of other institutions shall be reduced from capital
funds without any ceiling. ‘

- The deduction shall be made at 50 per cent from Tier | Capital and
50 per cent from Tier |l Capital

- It is also clarified that in computing the amount of subordinated
debt eligible for inclusion in Tier Il Capltal, the aforementioned
subordinated debt shall be subject to discounting as provided in the NBFC
Master Circular.

(2) Earnings: After-tax Net Income to remain positive;

(3) Quarterly Operating Self Sufficiency Ratio (Cperating Income/
QOperating costs) >100%.

(4) Asset Quality: Ratio of PAR-30 to Gross Loan Portfolio of 7% or
lower.

(5 Off-Balance Sheet Portfolio to Total Assets ratio of 35% or less.

“PAR- 90" shall mean on the Company's Gross Portfolio the
outstanding principal value of the relevant portfolj gﬁiﬂ%@wfany that
has one or more instalments of principal, interest gaypents syeRiue for 90
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days or more, includes restructured loans but excludes loans that have
been written off by the Company.

“Gross Loan Portfolio” shall include on balance sheet and off balance sheet
pertfolio

“Off Balance Sheet Portfolic” shall mean principal balance of lpans
securitized, assigned, originated on behalf of other institutions in respect of
which the Issuer has provided credit enhancements in any form or manner
whatsoever.

"Operating Income" shall mean revenue from interest earned, fees, and
commissions on the Gross Loan Portfolio and investments.

"Operating Expense" shall mean the sum of administrative and personnel
expenses, financial costs and Loan Loss Provision during the reporting
quarter, where "Loan Loss Provision" means the outstanding provision in
the balance sheet of the Company pertaining to on book and securitised
book assets to provide for potential losses.

"PAR-80" shall mean the outstanding principal amount of all client loans
that have one or more instalments of principal past due for ninety days or
more.

"Total Assets" means, for any date of determination, the total Assets of the
Company on such date, including owned, securitised and managed (non-
owned) portfolio.

And as set out in greater detail in the Debenture Trust Deed

Affirmative Covenants

a) To utilise the proceeds of this issue in accordance with applicable
laws and regulations

b} To ensure presence of at least 1 independent director at ali times

¢) To promptly inform notice of winding up / other lega! proceedings

d) To promptly inform Material adverse effect

e) To provide the investor with access to data / information / meetings
with the management team for periodical portfolio monitoring

fy To comply with corporate governance, fair practices code
prescribed by RBI

And as set out in greater detail in the Debenture Trust Deed.

Negative Covenants

The issues shall take the prior written permission from the Investor /
Debenture Trustee for the following:
a8) Mr. Rajendra Setia cease to hold an execufive position in the
company
b) Change in promoter, ownership or control;
c) Any dilution of control over Beoard composition, other than
appointment of independent directors
d) Mergers, acquisitions, investment in associates, JVs and
subsidiaries including disposal of any of the above
e) Change in nature of business of the Company
f) Change in constitutional documents
g} Loans exceeding 15% of net worth to any single party andfor
guarantees on behalf of third parties
h} Declare dividend on equity/preference shares before payment of
coupon due on the NCDs when an Event of Default is subsisting
i) Change in auditors
i} Material compromise or settliement
And as set out in greater detail in the Debenture Trust Deed.

Representations & . . ith th - E
Warranties a) Company is registered with the ?ilvg“@%,g _C ‘
b) No Event of Default has occug{eﬂ afd i"cottinuing on the date of
F19P0R | = 49
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the transaction

¢) Debentures shall rank pari passu amongst themselves and with all
other senior creditors

d) Company shall not use proceeds from Debenture issuance to fund
activities listed in Annexure 1

e) Binding obligation of Transaction Documents
f)  No conflict with other obligations / constitutional documents

g) Company has the power and authority to issue Debentures and
such Transactions Documents are valid and admissible in
evidence

h} No proceedings pending
i) And as set out in greater detail in the Debenture Trust Deed

Indemnification

The Issuer will indemnify, and hold harmless the Debenture Holders from
and against any claim, liability, demand, loss, damage, judgment or other
obligation or right of action which may arise as a result of breach of this
Term Sheet by the Issuer or its Promoter/s.

Governing Law &
Jurisdiction

Indian Law, Courts in Chennai or Jaipur

Transaction Costs

The lssuer shall bear all transaction related costs incurred by the
Debenture Holders with respect to legal counsel, valuers and auditors /
consultants. Such costs include:

1. Trustee fees

2. Listing fees

3. Rating

4. Any other reasonable transaction related expense incurred by the
Debenture Holders

5. Stamping and registration in relation to all Transaction Documents.

Other  costs and
conditions

To be further determined in the Debenture Trust Deed.

All costs, charges and expenses (notary's fees, legal opinions, lawyer's
fees, advertisements, travel costs, telephone and fax costs, stamp duties)
incurred in connection with the negotiation, execution, syndication, filing
and registration of the Trust Deed and related documents regardless of
whether this transaction is completed or not or whether the NCDs are
issued or not.

The NCDs wili be issued in a form and substance satisfactory to the Fund.
Note that specific Fund conditions on Environmental & Social and
Corporate Governance issues will be applicable and the !ssuer will be
required to give separate undertakings to Fund in this regard, as listed in
Annexure 1.

Eligible investors

As permitted under Applicable Law

Material Adverse Effect

"Material Adverse Effect” means an event, circumstance, occurrence or
condition which has caused, as of any date of determination a material
adverse effect, on:

(a) the business, operations, assets or condition (financial or
otherwise) of the Company; or ‘

(b) the ability of the Company to enter info and to perform its
obligations under Transaction Documents or any other related
document to which Company Is or will be a party; or

(c) the legality or validity or enforceability of the Transaction
Documents or any other related document or the rights or remedies of
Debenture Holder(s) thereunder.
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Financial Indebtedness

Financial Indebtedness" means in relation to an entity any indebtedness
without double counting for or in respect of;

a) moneys borrowed;

b} any amount raised by acceptance under any acceptance credit, bill
acceptance or bil endorsement facility or dematerialised
equivalent;

¢} any amount raised pursuant to any note purchase facility or the
issue of bonds, notes, debentures, loan stock or any similar
instrument;

d} the amount of any liability in respect of any lease or hire purchase
contract which would, in accordance with GAAP, be treated as a
finance or capital lease;

e) receivables sold or discounted {cther than any receivables to the
extent they are sold on a non-recourse basis);

f) any amount raised under any other transaction (including any
forward saie or purchase agreement) having the commercial effect
of a borrowing;

g) any derivative transaction entered into in connection with
protection against or benefit from fluctuation-in-any-rate- or price
(and, when calculating the value of any derivative transaction, only

- the marked to market value if payable by a borrower under each
such transaction shall be taken into account);

h) (A) shares which are expressed to be redeemable or (B} any
shares or instruments convertible into shares which are the subject
of a put option or any form of buyback guarantee granted by the
issuer issuing such shares or convertible instruments;

i) any obligation under any put option including any form of
guarantee, letter of comfort, short fall undertaking, keep fit letter or
indemnity in respect of any shares or instruments convertible into
shares or otherwise issued by another entity;

)} any counter-indemnity obligation in respect of a guarantee,
indemnity, bond, standby or documentary letter of credit or any
other instrument issued by a bank or financial institution; and

k) the amount of any liability in respect of any guarantee or indemnity
for any of the items referred to in paragraphs (a) to (j) above,

and includes all Financial Indebtedness in respect of any of the items
referred to in paragraphs {a) to (k) above.

Control

“Control” means, with respect to a Person which is a corporation, the
ownership, directly or indirectly, of more than 50% (fifty percent) of the
voting shares of such Person and the power to direct the management and

policies of such Person, whether by pa\pq ht to nominate majority of
directors on the board of such Per tuon of law or by contract
or otherwise; .\. m

Ai 3%/ 5.
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Majority Debenture | 509,
Holders

Note:

The list of documents which has been executed or will be executed in connection
with the issue and subscription of debt securities shall be annexed.

The penal interest rates mentioned above as payable by the Issuer are independent of each
other.

SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are

tequired to be made vide SEBI (Issue and Listing of Debt Securities} (Amendment) Regulations,
2016 w.e.f 25-05-16:

71

(a)
&)

(c)

Name of the bank declaring the entity as a Wilful Defaulter: NIL

The year in which the entity is declared as a Wilful Defaulter: NIL
Outstanding amount when the entity is declared as a Wilful Defaulter: NIL
Name of the entity declared as a Wilful Defaulter: NIL

Steps taken, if any, for the removal from the list of wilful defaulters: NIL

Other disclosures, as deemed fit by the Issuer in order to enable investors to
take informed decisions: NIL

Any other disclosure as specified by the Board: NiL

SECTION 7: TRANSACTION DOCUMENTS AND KEY TERMS
Transaction Documents

The following documents shall be executed in relation to the Issue (“Transaction
Documents”™):

Debenture Trustee Agreement, which will confirm the appointment of Axis Trustee
Services Limited as the Debenture Trustee (“Debenture Trustee Agreement”);

Debenture Trust cum Mortgage Deed, which will set out the terms upon which the
Debentures are being issued and shall include the representations and warranties and the
covenants to be provided by the Issuer (“Debenture Trust Deed™); and

Such other documents as agreed between the Issuer and the Debenture Trustee.

PR |= |
M7/M“,
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72 Representations and Warranties of the Issuer

The Issuer hereby makes the following representations and warranties and the same shall also
be set out in the Transaction Documents.

] STATUS:

a. It is a company, duly incorporated, registered and validly existing under
the laws of India.

b. It is registered as a NBFC with the RBIL

c. It has the power to own its assets and carry on its business as it is being
conducted.

(ii) BINDING OBLIGATIONS:

The obligations expressed to be assumed by it under the Transaction Documents
are legal, valid, binding and enforceable obligations.

(iii)  NON-CONFLICT WITH OTHER OBLIGATIONS:

The entry into, and performance by it of, and the transactions contemplated by, the
Transaction Documents do not and will not conflict with:

a. any law or regulation applicable to it including but not limited to laws and
regulations regarding anti-money laundering or terrorism financing and
similar financial sanctions;

b. its constitutional documents: or

c. any agreement or instrument binding upon it or any of its assets, including
but not limited to any terms and conditions of the existing Indebtedness of
the Company.

(iv) POWER AND AUTHORITY:

It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of, the Transaction
Documents to which it is a party and the transactions contemplated by those
Transaction Documents.

(v) VALIDITY AND ADMISSIBILITY IN EVIDENCE:

All approvals, authorizations, consents, permits (third party, statutory or otherwise)
required or desirable:

a. to enable it lawfully to enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it is a party;

b. to make the Transaction Documents to which it is a pa
evidence in its jurisdiction of incorporation; and
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(vi)

(vii)

(viii)

(ix)

(x)

c. for it to carry on its business, and which are material, have been obtained
or effected and are in full force and effect.

NO DEFAULT:

No Event of Default has currently occurred and is continuing as on the date hereof
or wotld reasonably be expected to result from the execution or performance of
any Transaction Documents or the issuance of the Debentures. To the best of the
Issuer’s knowledge, no other event or circumstance is outstanding which
constitutes (or which would, with the lapse of time, the giving of notice, the
making of any determination under the relevant document or any combination of
the foregoing, constitute) a default or termination event (however described) under
any other agreement or instrument which is binding on the Company or any of its
assets or which might have a Material Adverse Effect as on the date hereof.

PARI PASSU RANKING:

Each Debenture constitutes direct and unconditional obligations of the
Company. The claims of the Debenture Holders shall be superior to all the
claims of equity investors/ lenders of Tier I Capital and Tier II Capital
(including without limitation, any Subordinated Debt).

NO PROCEEDINGS PENDING:

There are no litigation, arbitration or administrative proceedings of or before any
court, arbitral body or agency which, if adversely determined, may have a Material
Adverse Effect, have (to the best of its knowledge and belief) been started against it
except as disclosed by the Company in its annual reports, financial statements and
this Information Memorandum.

NO MISLEADING INFORMATION:

All information provided by the Issuer to the Debenture Holders for the purposes of
this Issue is true and accurate in all material respects as at the date it was provided
or as at the date (if any) on which it is stated.

COMPLIANCE:

(i) The Company has complied with Law and there has not been and
there is no investigation or enquiry by, or order, decree, decision or
judgment of, any Governmental Authority been issued or
outstanding or to the best of the Company's knowledge (after making
due and careful enquiry), anticipated against the Company which
would have a Material Adverse Effect on the Company, nor has any
notice or other communication (official or otherwise) from any
Governmental Authority been issued or outstanding or to the best of
the Company's knowledge (after making due and careful enquiry),
anticipated with respect to an alleged, actual or potential violation
and/or failure to comply with any such Applicable Law or requiring
them to take or omit any action.

(ii)  The Company shall complete all necessary formalities in

udin
filings with the relevant regulatory authorities, includfag ¥e

g'\,\B
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(x1)

(xin)

(xiti)

(xiv)

(xv)

limited to SEBI, the BSE and the ROC and obtain all consents and
approvals required for the completion of the Issue.

ASSETS:

Except for the security interests and encumbrances created and recorded with the
Ministry of Corporate Affairs (available using: CIN: U65190MH1992PLC066228
on the website http://www.mca.gov.in/MCA21/index.html under the heading
Index of Charges), the Issuer has, free from any security interest or encumbrance,
the absolute legal and beneficial title to, or valid leases or licenses of, or is
otherwise entitled to use (in each case, where relevant, on arm's length terms), all
material assets necessary for the conduct of its business as it is being, and is
proposed to be, conducted.

FINANCIAL STATEMENTS:

a. The Issuer’s financial statements most recently supplied to the Debenture
Trustee were prepared in accordance with Indian GAAP consistently
applied save to the extent expressly disclosed in such financial statements.

b. The financial statements most recently supplied to the Debenture Trustee
as of March 31, 2017 give a true and fair view and represent its financial
condition and operations during the relevant financial year save to the
extent expressiy disclosed in such financial statements.

SOLVENCY:

a. The Issuer is able to, and has not admitted its inability to, pay its debts as
they mature and has not suspended making payment on any of its debts and
it will not be deemed by a court to be unable to pay its debts within the
meaning of the applicable laws, nor in any such case, will it become so in
consequence of entering into this Issuc.

b. The value of the assets of the Issuer is more than its respective liabilities
(taking into account contingent and prospective liabilities) and it has
sufficient capital to carry on its business.

c. As on the date hereof, the Issuer has not taken any corporate action nor has
taken any legal proceedings or other procedure or steps in relation to any
bankruptcy proceedings.

No immunity

The Company is not entitled to any immunity or privilege (sovereign or

otherwise) from any set-off, judgment, execution, attachment or other legal

process.

Legal and Beneficial Ownership
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Except for the security interests and encumbrances created and recorded
with  the Ministry of Corporate Affairs (available using
CIN/FCRN/LLPIN/FLLPIN : U65923RJ1994PLC009051 on the website
http://www.mca.gov.it/MCA2 l/index.html under the heading "Index of
Charges"), the Company has, free from any security interest or
encumbrance, the absolute legal and beneficial title to, or valid leases or
licenses of, or is otherwise entitled to use (in each case, where relevant, on
arm's length terms), all material assets necessary for the conduct of its
business as it is being, and is proposed to be, conducted.

(xvi) Compliance with Applicable Laws

The Company and its affiliates are in compliance in all respects with all
Applicable Law, including but not limited to environmental, social and
taxation related laws, for them to carry on their business. The Company is
not engaged in any illegal activity and will not use the proceeds of this issue
towards any illegal activity.

{xvii) Anti-terrorism Laws

The Company and its affiliates are in compliance in all respects with all
Anti-Terrorism Laws, and are adhering to all regulatory requirements
pertaining to Anti-Terrorism and Anti- Money Laundering.

(xviii) No Corrupt Practices

Neither the Company nor its Promoters or affiliates have indulged in any
corrupt practices pertaining to the business such as misstatement, fraud,
misappropriation, embezzlement of financial and other resources or gains
unreported in the audited financial statements

{xix) Taxation

(1) The Company has duly and punctually paid and discharged all Taxes
imposed upon it or its assets within the time period allowed without
incurring penalties save to the extent that (A) payment is being
contested in good faith, (B) the Company has maintained adequate
reserves for those Taxes, and (C) payment can be lawfully withheld;

{iil)  The Company is not overdue in the filing of any Tax returns.

(iii)  No claims exceeding 1,00,000 (Rupees One Lakh only) are being or
are reasonably likely to be asserted against the Company with
respect to Taxes, where such claims could result in or cause a
Material Adverse Effect.

(xx) Disclosures in Debt Disclosure Document

The extent of disclosures made in the Debt Disclosure Document is
consistent with disclosures permitted by Government Authorities in relati

to the issue of securities made by the Company prior to the issue gf\t‘i‘;’%
Debentures. 7
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(xxi) Audit

The Company annual accounts are audited by an auditor from a reputable
firm of independent chartered accountants.

(xxii) Good Business Standard

The Company in its business transactions with its shareholders, partners,
managers, staff, affiliates or affiliates of such entities or persons keeps
within normal, good and acceptable business standards, including
transactions being on arm's length,

(xxiii) Proper book-keeping and accounting

The Company has a proper, efficient and effective book-keeping and
accounting system in place as well as adequate professional staff, including
maintaining of accounts showing the loan drawings, payments, interest etc.

(xxiv) No Material Adverse Change

There is no Material Adverse Change in the business, conditions and
operations of the Company.

(xxv) Employees

The Company is in compliance with all obligations under the applicable
labour laws and other Applicable Laws in relation to its employees.

(xxvi) Compliance with RBI/SEBI Regulations and the Act's Requirements

The Debentures are being issued in compliance with the applicable
regulations of the RBI/SEBI and the relevant provisions of the Act as
applicable to issue of unsecured debt/bond. Any provision in the Deed
which is not in compliance with regulations of the RBI/SEBI and the
relevant provisions of the Act can be amended by the Company and the
Debenture Trustee by executing an amendment to the Deed and the
Debenture Holders shall have no right to raise any objection thereto.

AFFIRMATIVE COVENANTS:-
The Company shall:
(a) Notice of winding up or other legal process

promptly inform the Debenture Trustee immediately on any application being filed
under the Insolvency and Bankruptcy Code, 2016 for winding up or any other
notice under any other statute relating to winding up or otherwise of any suit or
other legal process intended to be filed or initiated against the Company;

(b Loss or damage by uncovered risks

/
promptly inform the Debenture Trustee of any material loss or significant ddnia

which the Company may suffer due to any force majeure circumstances or-aét of
St
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(c)

(d)

(&

®

God, such as earthquake, flood, tempest or typhoon, etc. against which the
Company may not have insured its properties,

Costs and expenses

pay all costs, charges and expenses in any way incurred by the Debenture Trustee
towards protection of Debenture Holders' interests, including traveling and other
allowances and such taxes, duties, costs, charges and expenses in connection with
or relating to the Debentures subject to such expenses, costs or charges being
approved in writing by the Company before they are incurred and shall not include
any foreign travel costs;

Payment of Rents, etc.

punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments,
impositions and outgoings, governmental, municipal or otherwise imposed upon or
payable by the Company as and when the same shall become payable and when
required by the Debenture Trustee produce the receipts of such payment and also
punctually pay and discharge all debts and obligations and liabilities which may
have priority over the Debentures and observe, perform and comply with ail
covenants and obligations which ought to be observed and performed by the
Company under this Deed;

Preserve corporate status; authorisations

(i} diligently preserve and maintain its corporate existence and status and all
rights, contracts privileges, franchises and concessions now held or
hereafter acquired by it in the conduct of its business and comply with each
and every term of the said franchises and concessions and all acts,
authorizations, consents, permissions, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body
applicable to its Assets or any part thereof PROVIDED THAT the
Company may contest in good faith the validity of any such acts, rules,
regulations, orders and directions and pending the determination of such
contest may postpone compliance therewith if the rights enforceable under
the Debentures are not thereby materially endangered or impaired. The
Company wiil not do or voluntarily suffer or permit to be done any act or
thing whereby its right to transact its business might or could be terminated
or whereby payment of the principal of the Debentures might or would be
hindered or delayed; and

(ii) conduct its business with due diligence and efficiency and in accordance
with sound technical, managerial and financial standards and business
practices with qualified and experienced management and personnel;

(iiiy  promptly obtain all consents and authorizations as maybe necessary for
performing its obligations in relation to the issue of the Debentures;

Pay stamp duty

pay all such stamp duty (including any additional stamp duty), other duties, taxes,
charges and penalties, if and when the Company may be required to pay according
to the applicable state laws and in the event of the Company failing to pay such
stamp duty, other duties, taxes and penalties as aforesaid, the Debenture Trustee
wiil be at liberty (but shall not be bound) to pay the safigandthe Company shall
reimburse the same to the Debenture Trustee on dem#48:.~
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(&)

(b)

g

G

(k)

Furnish information to trustee

give to the Debenture Trustee or its nominee(s)/ agent(s) such information/copies
of relevant extracts as they shall require as to all matters relating to the business of
the Company or any part thereof and to investigate the affairs thereof and the
Company shali allow the Debenture Trustee to make such examination and
investigation as and when felt necessary and shall furnish him with all such
information as they may require and shall pay all reasonable costs, charges and
expenses incidental to such examination and investigation;

Grievance

promptly and expeditiously attend to and redress the grievances, if any, of the
Debenture Holders. The Company further undertakes that it shall promptly comply
with the suggestions and directions that may be given in this regard, from time to
time, by the Debenture Trustee and shall advise the Debenture Trustee periodically
of the compliance;

Specific Information to be provided to the Debenture Trustee

inform and provide the Debenture Trustee with applicable documents in respect of
the following;

(i) notice of any Event of Default or potential Event of Default, each as listed
in Clause 4;

(i) periodic review of the ratings obtained by the Company by the credit rating
agencies and any revision in the rating as per the listing agreement entered
into with the stock exchange;

(iii)  details of any material litigation, arbitration or administrative proceedings,
etc. including those that are required to be disclosed to the stock exchange
under the listing agreement entered into with the stock;

(iv) updated list of the names and addresses of the debenture holders;

(v) details of interest due but unpaid and reasons thereof;

(vi)  any and all information required to be provided to the Debenture Holders
under the listing agreement that may be entered into between the Company
and the BSE in the event that the Debentures are listed; and

(vii)  the declaration or distribution of dividend;

Comply with Investor Education and Protection Fund requirements

comply with the provisions of the Act relating to transfer of unclaimed/ unpaid
amounts of interest on Debentures and redemption of Debentures to Investor
Education and Protection Fund (IEPF), if applicable to it. The Company hereby
further agrees and undertakes that during the currency of this Deed it shall abide by

the guidelines/listing requirements as applicable, if any, issued from time to time
by the SEBI/RBI;

Further assurances
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(i) execute and/or do, at their own expense, all such deeds, assurances,
documents, instruments, acts, matters and things, in such form and
otherwise as the Debenture Trustece may reasonably or by Law require or
consider necessary in relation to enforcing or exercising any of the rights
and authorities of the Debenture Trustee;

(ii) execute and/or do, at their own expense, afl such deeds, assurances,
documents, instruments, acts, matters and things, in such form and
otherwise as the Debenture Trustee may reasonably or by Law require or
consider necessary in relation to listing of the Debentures in terms hereof
including but not limited to execution of necessary listing agreements with
the relevant stock exchanges, obtaining of credit rating for the Debentures
from the Rating Agency and compliance with the (i) the Debt Listing
Regulations, as may be in force from time to time during the tenor of the
Debentures; (ii) the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and (iii) the provisions of the
tisting agreement as may be entered into by the Company with the BSE in
relation to the Debentures;

(iii)  promptly obtain all approvals, consents and authorizations as maybe
necessary for performing its obligations in relation to the listing of the
Debentures in terms hereof,

(iv)  furnish to the Debenture Trustee details of all grievances received from the
Debenture Holders and the steps taken by the Company to redress the
same. At the request of any Debenture Holder, the Debenture Trustee shall,
by notice to the Company call upon the Company to take appropriate steps
to redress such grievance and the Company shall comply with the
instructions of the Debenture Trustee issued in this regard;

) obtain, comply with the terms of and do all that is necessary to maintain in
full force and effect all authorisations necessary to enable it to lawfuily
enter into and perform its obligations under this Deed or to ensure the
iegality, validity, enforceability or admissibility in evidence in India of this
Deed; :

{(vi)  Comply with:

(A) ail Laws, rules, regulations and guidelines (including but not limited to
environmental, social and taxation related Laws), as applicable in respect
of the Debentures and obtain such regulatory approvals as may be
required from time to time if the Debentures are listed, including but not
limited to the following (i) the Debt Listing Regulations, as may be in
force from time to time during the tenor of the Debentures; (ii) the
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and (iii) the provisions of the listing
agreement as may be entered into by the Company with the BSE in
relation to the Debentures;

(B) the Securities and Exchange Board of India (Debenture Trustee)
Regulations, 1993 as in force from time to time, in so far as they are
applicable to the Debentures and furnish to the Debenture Trustee such
data, information, statements and reports as may be deemed necessary by
the Debenture Trustee in order to enable them tp-< i

. - : s
provisions of Regulation 15 thereof in performar e?
accordance therewith to the extent applicable to thef\f enture

Haf [23
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(C) the provisions of the Act in relation to the issue of the Debentures;

(D) procure that the Debentures are rated and continued to be rated until the
redemption of the Debentures; and

(E) The Company shall ensure that, at time of making any repayment of the
principal amount of the Debentures in full or in part, the Company shall
do so in the manner that is most tax efficient for the Debenture Holders
(including withholding tax benefit) but without, in any way, requiring the
Company to incur any additional costs, expenses or taxes and the
Company shall avail of all the benefits available under any treaty
applicable to the Company and/or the Debenture Holders.

) Filings

If the Debentures are listed, the Company shall file with the BSE for dissemination,
within one month from the end of half years September and March, a half- yearly
communication, counter signed by the Debenture Trustee, containing inter-alia the
following information:

(O credit rating;

{an debt to Equity ratio accompanied with a certificate of a practicing chartered
accountant confirming such debt to Equity ratio;

(1 previous Due Date for the payment of principal and whether the same has
been paid or not; and

(V) next Due Date for the payment of principal.
(m)  Amounts to be reimbursed to the Debenture Trustee

the Company shail, forthwith upon demand by the Debenture Trustee, reimburse to
the Debenture Trustee all amounts paid by the Debenture Trustee to reasonably
protect the interests of the Debenture Holders under this Deed;

{n) Where Debenture Holder is a Foreign Investor

in the event a Debenture Holder is a foreign portfolio investor, foreign institutional
investor or sub-account of foreign institutional investors, or qualified foreign
investor, the Company shall, in relation to each date when any payment is due by
the Company under the Debentures (each a "Relevant Payment Date"), courier to
the Debenture Holders (or their designated agent, as confirmed by the Debenture
Holders) within 1 {(One) Business Day after a Relevant Payment Date, the duly
completed and signed Form 15 CA/CB. A scanned copy of such duly completed
and signed Form 15 CA/CB shall be sent to the Debenture Holders on the Relevant
Payment Date by e-mail;

(o) Compliance with ESG Requirements

the Company shall adhere to ESG requirements and provide a declaration to that
effect in the format provided in Annexure VE.

(» Books of Account
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(q)

(1)

(s)

®

(W)

maintain proper books of account as required by the Act and keep such books of
account and all other books, registers and other documents relating to the affairs of
the Company at its registered office or, where permitted by Law, at other place or
places where the books of account and documents of a similar nature may be kept.
The Company will ensure that all entries shall at all reasonable times be open for
inspection of the Debenture Trustee and such person or persons as the Debenture
Trustee shall, from time to time, in writing for the purpose, appoint.

Material Adverse Effect

the Company shall promptly inform the Debenture Trustee in writing of the
occurrence of any, or the occurrence of any event that is likely to have a, Material
Adverse Effect, together with explanation of the reasons thereof,

Financial Covenants
the Company will comply with the financial covenants mentioned in 5.23;
Insurance

the Company shall maintain insurances on and in relation to its business and assets
with insurance companies against those risks and to the extent as is usual for
companies carrying on the same or substantially similar business and any other
insurances as may be required by Law and ensure that all premiums are paid on
time and other obligations of the Company under the insurance policies are duly
complied with;

Corporate Governance

(i) the Company shall maintain the highest standards of corporate governancé
in accordance with the NBFC Master Directions;

(ii) shall at all times until the redemption of all outstanding Debentures, ensure
that there is at least 1 (One) independent director; and

(iii)  the Company shall at all times comply with the NBFC Master Directionson
"Fair Practices Code".

General

Q)] the Company shall perform all of its obligations under the terms of the
Transactions Documents and maintain in full force and effect each of the
Transaction Documents;

(i) the Company shall promptly pay and discharge its Debenture Obligations
and regularly make all payments due and payable by the Company,
including but not limited to taxes and also such payment due and payable
under or in respect of the Issue or any documents executed in connection
there with;

(iti)  the Company shall give the Debenture Trustee any information, relating to
the business, property, affairs of the Company, that materially impacts the
interests of the Debenture Holders;

(iv) the Company shall comply with any monitoring and/or sem(c}:g-rége
from Debenture Holders; o
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v) the Company shall at all times act and proceed in relation to its affairs and
business in compliance with Law; and

(vi)  ifthere is any proposal by the Company to make changes as listed below or
there is occurrence of any of the event listed below, intimation of the
information to the Debenture Trustee be as soon as available and in any
event within 15 (Fifteen) calendar days.

v) Shareholding of Promoters
The Promoters’ sharcholding in the Company, on a fully diluted basis,

shall not fall below the level at the time of execution of this document the
dilution is happening on account of fresh infusion.

(w) Buyback

The Company shalt not buyback any equity of any of its present or future
shareholder during the tenor of the Debentures.

(x) Access

shall permit the Debenture Trustee and/or accountants or other professional
advisers and contractors appointed by the Debenture Trustee (and the Debenture
Holders) access at all reasonable times and on reascnable notice of the Company

to:

(i) check the management of the funds made available through subscription
to the Debentures;

(i) inspect and take copies and extracts from the books, accounts and records

of the Company;
(iii) visit and inspect the premises of the Company; and

(iv)  meet and discuss matters with senior management employees of the
Company.
) Conditions Subsequent

The Company shall fulfil each of the following conditions within the stipulated
timelines:

(i) The Company shall immediately on receipt of funds, take on all necessary
steps to, including making all applicable filings in the Registrar of
Companies and obtaining all necessary approvals including filing Form
PAS 5 along with the Information Memorandum and Form PAS 3 along
with requisite fee within the timelines prescribed by the Act and Rules
thercunder;

(i) File Form PAS 5 along with the Information Memorandum with SEBI
within the timelines prescribed by the Act and Rules thereunder;

(iii)  Credit the demat account of the Applicants- with such number of
Debentures which have been allotted to them within Three (Three)
Business Days from the Deemed Date of Allotment; Py




Information Memorandum Private & Confidential
Date: May 15, 2018 For Private Circulation Only

7.4

{This Information Memorandum is neither a prospectus not a statement in lieu of a prospectus)

(iv)  Receive final listing of Debentures within 15 days from date of request by
the Debenture Holders; and

(v) Ensure compliance with Applicable Law for issuance of the Debentures.

(z) Maintaining Internal Control

The Company shall maintain internal control for the purpose of :

1 preventing fraud on the monies lent by the Company;
(if) preventing money being used for money laundering or any other illegal
activities.

NEGATIVE COVENANTS:-

Without the prior written permission of the Debenture Trustee the Company shall not take
any action/ permit any action to be taken in relation to the items set out in this Clause 3.6.
The Debenture Trustee shall give its prior written approval/dissent within 15 (fifteen)
Business Days after having received a request to give its approval provided such request is
accompanied by the relevant information substantiating the request for the Debenture
Holders to make a conscious discussion. The Debenture Trustee is required to take the

- consent of the Majority Debenture Holders prior to any such approval/dissent.

(a) Change of business; Role of Promoter

) Change the general nature of its business from that which is permitted as
"Non-Banking Financial Company’ by the RBI.

(ii} Change its Constitutional Documents in any material way or purchase or
redeem its shares or reduce its authorized capital in any way which would
prejudicially affect the interests of the Debenture Holders.

(iif)  The Company will ensure that prior to the Final Settlement Date, there will
be no sale, disposal or transfer in any matter whatsoever of the equity
shares held by the Promoter in the Company, nor will the Promoter
encumber (in any manner whatsoever) the equity shares held by the
Promoter in the Company.

(iv)  Until the Final Settlement Date, the Company will procure and ensure that
the Promoter will not exit from or reduce its involvement from the
management activities of the Company as is subsisting on the Effective
Date. Without prejudice to the foregoing, the Company will also procure
and ensure that the Promoters will continue to hold executive role the
Company until the Final Settlement Date.

(b) Dividend

Declare or pay any dividend or make any distributions on its share capital (other
than dividends or distributions payable on shares of the Company}, unless:

(i) the proposed payment or distribution is out of net income of }]@:’-CUE& t
. . . . e )
Financial Year (excluding any amount resulting from the refal W
any of the Company's assets); 7;\.:' "
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(c)

(d)

(e)

B

(ii) no Event of Default has occurred and is then continuing, or could occur or
is reasonably likely to occur, as a result of such payment or declaration of
any dividend or distribution and after giving effect to any such action; and

(iii)  the Company is in compliance with the financial covenants

Merger, consolidation, etc.

Undertake or permit any merger, consolidation, restructuring, re-organisation,
scheme of arrangement or compromise with its creditors or shareholders or effect
any scheme of amalgamation or reconstruction.

Associates, Subsidiaries, and Joint Ventures

Dispose of, acquire or incorporate any associates (as defined in the Act), subsidiary
(as defined in the Act) or joint ventures.

Acquisition

Acquire, without the prior written consent of the Majority Debenture Holders, any
company, business or undertaking if the amount of the acquisition cost, whether
paid by cash or otherwise, when aggregated with the aggregate acquisition cost of
any other companies, business or undertaking acquired by it during that financial
year exceeds 10% (ten percent} of the Equity.

Joint Venture

Without the prior written consent of the Majority Debenture Holders:

- (i) acquire (or agree to acquire) any shares, stocks, securities or other interest

(2

(h)

in any joint venture; or

(i) transfer any assets or lend to or guarantee or indemnify or give security for
the obligations of a joint venture (or agree to transfer, lend, guarantee,
indemnify or give security for the obligations of a joint venture).

Loans and Guarantees

The Company shall not:

(i make any loan, advance, inter-corporate deposits, grant credit facility
(other than in ordinary course of business) or give guarantee or indemnity
to make any investments to or for the benefit of any person including

Promoters; or

(ii) shall not undertake guarantee or other undertaking on behalf of other firm
or company.

Arm's length basis; No profit sharing arrangements

The Company shall not, without the prior written consent of the Majority
Debenture Holders:

(i) enter into any transaction with any person or enter into o
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(1)

)

(k)

0

(m)

()

(0)

company(ies), and/or subsidiary(ies) except on proper commercial terms
negotiated on an arm's length basis;

(ii) enter into or establish any partnership, profit sharing, royalty agreement or
other similar other arrangement whereby the Company's income or profits
are, or might be, shared with any other person; or

(i)  enter into any management contract or similar arrangement whereby its
business or operations are managed by any other person.

Imnmunity

Claim any immunity or limitation of liability against any payment obligations
arising towards the Debenture Holders.

Auditor

Change its auditor without the prior written consent of the Majority Debenture
Holders. The Company shall authorize its auditors to communicate directly with
the Debenture Trustee and the Debenture Holders.

Liabilities

Incur, create, assume, or allow any indebtedness that ranks prior to the Debentures
or subordinates the Debentures.

Change of control

Issue any additional shares or equity interests and shall not have its existing shares
or equity interests transferred, sold, pledged or otherwise encumbered, if such
action results in change in Control of the Company. The Company shall also not
perform any actions that result in change in promoter control or in key managerial
personnel without prior written consent from the Debenture Holders. PROVIDED
THAT if the written consent of the Debenture Trustee/ the Majority Debenture
Holder(s) is withheld for the proposed change of control, the Company will, upon
the instructions of the Debenture Trustee, redeem the Debentures forthwith within
45 (Forty five) days of receiving such written instructions from the Dcbenture
Trustee and pay prepayment penalty on such redemption in accordance with the
terms of the Transaction Documents.

Disposal of Assets

Sell, transfer, or otherwise dispose of in any manner whatsoever any material
Assets of the Company, other than [any sccuritization/portfolio- sale of assets
undertaken by the Company in its ordinary course of business.

Change in Ownership

Change in ownership of more than 5% of the shares of the Company.

Material compromise or Settlement

Enter into material compromise or arrangement or settlement wifh any of its
creditors (secured and unsecured) that would prejudicially affect the mt_f-;‘:%sté the
Debenture Holders. >
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{p) Anti-money laundering
Permit any of the Debenture proceeds to be used to fund:

(i) any form of violent political activity, terrorists or terrorist organizations,
nor any money laundering process or scheme to disguise illegally obtained
funds, nor any other criminal activity including arms sales, drug
trafficking, robbery, fraud or racketeering; or

(i) Permit any of the Debenture proceeds to be used to fund any activity on the
Exclusion List.

(qQ) Others

Without prejudice to Clause 7.4 (a) above, permit sale/ transfer/ disposal of (i)
equity shares of the Company, or (ii) instruments that are compulsorily and
mandatorily convertible into equity shares of the Company, by the Promoter(s)
and/ or (iii) permit the Promoter(s) to exit from management activities in relation to
the Company.

{r) Change in End of Financial Year

Change end of financial year from 31* March, or any other such date as may be
approved by Debenture Holders, without consent of Debenture Trustee.

SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the Act, the
Memorandum and Articles of Association of the Issuer, the terms of this Information

Memorandum, Application Form and other terms and conditions as may be incorporated in the
Transaction Documents.

8.1 Mode of Transfer/Transmission of Debentures

The Debentures shall be transferable freely; however, it is clarified that no Investor shali be entitled
to transfer the Debentures to a person who is not entitled to subscribe to the Debentures. The
Debenture(s) shall be transferred and/or transmitted in accordance with the applicable provisions of
the Act and other applicable laws. The Debentures held in dematerialized form shall be transferred
subject to and in accordance with the rules/procedures as prescribed by NSDL/CDSL and the
relevant DPs of the transferor or transferee and any other applicable laws and rules notified in
respect thereof. The transferee(s) should ensure that the transfer formalities are completed prior to
the Record Date. In the absence of the same, amounts due will be paid/redemption will be made to
the person, whose name appears in the Register of Debenture Holders maintained by the R&T
Agent as on the Record Date, under all circumstances. In cases where the transfer formalities have
not been completed by the transferor, claims, if any, by the transferees would need to be settled
with the transferor(s) and not with the Issuer. The normal procedure followed for transfer of
securities held in dematerialized form shall be followed for transfer of these Debentures held in
dematerialised form. The seller should give delivery instructions containing details of the buyer’s
DP account to his DP.

8.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised form and no action is required onft_@
=

Debenture Holder(s) for redemption purposes and the redemption proceeds w:rli; pai
)

S| IAEUR
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cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of beneficiaries
maintained by the R&T Agent. The names would be as per the R&T Agent’s records on the Record
Date fixed for the purpose of redemption. All such Debentures will be simultaneously redeemed
through appropriate debit corporate action. '

The list of beneficiaries as of the relevant Record Date setting out the relevant beneficiaries’ name
and account number, address, bank details and DP’s identification number will be given by the
R&T Agent to the Issuer. If permitted, the Issuer may transfer payments required to be made in any
relation by EFT/RTGS to the bank account of the Debenture Holder(s} for redemption payments.

8.3 Debenture Trustee for the Debenture Holder(s)

The Issuer has appointed Axis Trustee Services Limited to act as trustee for the Debenture
Holder(s). The Issuer and the Debenture Trustee have entered/intend to enter into the Debenture
Trustee Agreement and the Debenture Trust Deed inter alia, specifying the powers, authorities and
obligations of the Debenture Trustee and the Issuer. The Debenture Holder(s) shall, without further
act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee or any of
its agents or authorized officials to do all such acts, deeds, matters and things in respect of or
relating to the Debentures as the Debenture Trustee may in its absolute discretion deem necessary
or require to be done in the interest of the Debenture Holder(s). Any payment made by the Issuer to
the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the Issuer pro tanto to
the Debenture Holder(s). The Debenture Trustee will protect the interest of the Debenture Holder(s)
in regard to the repayment of principal and coupon thereon and they will take necessary action,
subject to and in accordance with the Debenture Trustee Agreement and the Debenture Trust Deed,
at the cost of the [ssuer. No Debenture Holder shall be entitled to proceed directly against the Issuer
unless the Debenture Trustee, having become so bound to proceed, fails to do so. The Debenture
Trustee Agreement and the Debenture Trust Deed shall more specifically set cut the rights and
remedies of the Debenture Holder(s) and the manner of enforcement thereof.

84 Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its own, as well as exchange,
share or part with any financial or other information about the Debenture Holder(s) available with
the Issuer, with its subsidiaries and affiliates and other banks, financial institutions, credit bureaus,
agencies, statutory bodies, as may be required and neither the [ssuer nor its subsidiaries and
affiliates nor their agents shall be liable for use of the aforesaid information.

8.5 Debenture Holder not a Sharcholder

The Debenture Holder(s) shall not be entitled to any right and privileges of shareholders other than
those available to them under the Act. The Debentures shall not confer upon the Debenture Holders

the right to receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders
of the Issuer.

8.6 Modification of Debentures
The Debenture Trustee and the Issuer will agree to make any modifications in the Information

Memorandum which, in the opinion of the Debenture Trustee, is of a formal, minor or technical
nature or is to correct a manifest error,

Any other change or modification to the terms of the Debentures shall require approval by the
Majority Debenture Holders.
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For the avoidance of doubt, the following matters require the consent of Majority Debenture
Holders, either by providing their express consent in writing or by way of a resolution at a duly
convened meeting of the Debenture Holders as set out below:

(a) Creating of any additional security; and
(b) Amendment to the terms and conditions of the Debentures or the Transaction Documents.

8.7 Right to accept or reject Applications

The Board of Directors/Committee of Directors reserves its full, unqualified and absolute right to
accept or reject any application for subscription to the Debentures, in part or in full, without
assigning any reason thereof.

8.8 Notices

Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holders through
registered post, recognized overnight courier service, hand delivery or by facsimile transmission
addressed to such Debenture Holder at its/his registered address or facsimile number.

All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be sent
by registered post, recognized overnight courier service, hand delivery or email or by facsimile
transmission to the Issuer or to such persons at such address/ facsimile number as may be notified
by the Issuer from time to time through suitable communication. All correspondence regarding the
Debentures should be marked “Private Placement of Debentures”,

Notice(s) shall be deemed to be effective (a) in the case of registered mail, 3 (three) Business Days
after posting; (b) 1 (One) Business Day after delivery by recognized overnight courier service, if -
sent for next Business Day delivery(c) in the case of facsimile at the time when dispatched with a
report confirming proper transmission or (d) in the case of personal delivery, at the time of delivery
or (e} or in case of e-mail at the time of the sending thereof (provided no delivery failure
notification is received by the sender within 24 hours of sending such email).

8.9 Issue Procedure

Only Eligible Investors as given hereunder may apply for the Debentures by completing the
Application Form in the prescribed format in block letters in English as per the instructions
contained therein. The minimum number of Debentures that can be applied for and the multiples
thereof shall be set out in the Application Form. No application can be made for a fraction of a
Debenture. Application Forms should be duly completed in all respects and applications not
completed in the said manner are liable to be rejected. The name of the applicant’s bank, type of
account and account number must be duly completed by the applicant. This is required for the
applicant’s own safety and these details will be printed on the refund orders and /or redemptions
warrants,

The applicant should transfer payments required to be made in any relation by EFT/RTGS, to the
bank account of the Issuer as per the details mentioned in the Application Form.

8.10 Application Procedure

Potential Investors will be invited to subscribe by way of the Application Form prescribed in the
Information Memorandum during the period between the Issue Opening Date and the Issue Closing
Date (both dates inclusive). The Issuer reserves the right to change the issue schedule including the
Deemed Date of Allotment at its sole discretion, without giving any reasons. The Issy{qgj}_@é@}e\n
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for subscription during the banking hours on each day during the period covered by the Issue
Schedule.

8.11  Fictitious Applications
All fictitious applications will be rejected.
8.12  Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any
application, in part or in full, without assigning any reason. Subject to the aforesaid, in case of over
subscription, priority will be given to potential investors on a first come first serve basis. The
investors will be required to remit the funds as well as submit the duly completed Application Form
along with other necessary documents to the Issuer by the Deemed Date of Allotment.

8.13 Payment Instructions
The Application Form should be submitted directly. The entire amount of Rs. 1,00,000/- (Rs. One

Lakh only) per Debenture is payable along with the making of an application. Applicants can remit
the application amount through RTGS on Pay-in Date. The RTGS details of the [ssuer are as under:

NAME ESS KAY FINCORP PVT LTD
ACCOUNT NO. | 60236767462

IFSC CODE MAHBO0000389

BANK NAME BANK OF MAHARASHTRA
BRANCH M.LROAD, JAIPUR
ACCOUNT TYPE | CURRENT ACCOUNT

8.14 Eligible Investors

The following categories of investors, when specifically approached and have been identified
upfront, are eligible to apply for this private placement of Debentures subject to fulfilling their
respective investment norms/rules and compliance with laws applicable to them by submitting all
the relevant documents along with the Application Form (“Eligible Investors™):

(a) Mutual Funds

(b)NBFCs

(c} Provident Funds and Pensicn Funds

(d) Corporates

(e) Banks

() Foreign Instituttonal Investors (FIIs)

{g) Qualified Foreign Investors (QFls)

(h) Foreign Portfolio Investors (FPIs)

(i) Insurance Companies

(i) Any other person (not being an individual or a group of individuals) eligible to invest in the
Debentures.

All potential Investors are required to comply with the relevant reguiationsfguidelines ap hsab’:eqt
them for investing in this issue of Debentures. \\‘ "‘) e
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Note: Participation by potential investors in the Issue may be subject to statutory and/or regulatory
requirements applicable to them in connection with subscription to Indian securities by such
_categories of persons or entities. Applicants are advised to ensure that they comply with all
regulatory requirements applicable to them, including exchange controls and other requirements.

Applicants ought to seek independent legal and regulatory advice in relation to the laws applicable
to them.

8.15  Procedure for Applying for Dematerialised Facility

(a) The applicant must have at least one beneficiary account with any of the DP’s of
NSDL/CDSL prior to making the application.

(b) The applicant must necessarily fill in the details (including the beneficiary account number
and DP - ID) appearing in the Application Form under the heading “Details for Issue of
Debentures in Electronic/Dematerialised Form”.

(c) Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary
account(s) with the DP.

{d)For subscribing to the Debentures, names in the Application Form should be identical to
those appearing in the details in the Depository. In case of joint holders, the names should

necessarily be in the same sequence as they appear in the account details maintained with
the DP.

{e) Non-transferable allotment advice/refund orders will be directly sent to the applicant by the
Registrar and Transfer Agent to the Issue.

(f) If incomplete/incorrect details are given under the heading “Details for Issue of Debentures
in Electronic/Dematerialised Form™ in the Application Form, it will be deemed to be an
incomplete application and the same may be held liable for rejection at the sole discretion
of the Issuer.

(g) For allotment of Debentures, the address, nomination details and other details of the
applicant as registered with histher DP shall be used for all correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/her demographic
details given in the Application Form vis-a-vis those with hisfher DP. In case the
information is incorrect or insufficient, the Issuer would not be liable for the losses, if any.

(h) The redemption amount or other benefits would be paid to those Debenture Holders whose
names appear on the list of beneficial owners maintained by the R&T Agent as on the
Record Date. In case of those Debentures for which the beneficial owner is not identified in
the records of the R&T Agent as on the Record Date, the Issuer would keep in abeyance the
payment of the redemption amount or other benefits, until such time that the beneficial
owner is identified by the R&T Agent and conveyed to the Issuer, whereupon the
redemption amount and benefits will be paid to the beneficiaries, as identified.

8.16 Depository Arrangements

The Issuer shall make necessary arrangement with CDSL and NSDL for issue and holding of
Debenture in dematerialised form.

8.17  List of Beneficiaries
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The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end of each
Record Date. This shall be the list, which will be used for payment or repayment of redemption
monies.

8.18  Application under Power Of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along
with the names and specimen signature(s) of all the authorized signatories of the Investor and the
tax exemption certificate/document of the Investor, if any, must be lodged along with the
submission of the completed Application Form. Further modifications/additions in the power of
attorney or authority should be notified to the Issuer or to its agents or to such other person(s) at
such other address(es) as may be specified by the Issuer from tnme to time through a suitable
communication.

In case of an application made by companies under a power of attorney or resolution or authority, a
certified true copy thereof along with memorandum and articles of association and/or bye-laws
along with other constitutional documents must be attached to the Application Form at the time of
making the application, failing which, the Issuer reserves the full, unqualified and absolute right to
accept or reject any application in whole or in part and in either case without assigning any reason
thereto, Names and specimen signatures of all the authorized signatories must also be lodged along
with the submission of the completed Application Form.

8.19  Procedure for application by Mutual Funds and Multiple Applications

In case of applications by mutual funds and venture capital funds, a separate application must be
made in respect of each scheme of an Indian mutual fund/venture capital fund registered with the
SEBI and such applications will not be treated as multiple application, provided that the application
made by the asset management company/trustee/custodian clearly indicated their intention as to the
scheme for which the application has been made.

The Application Forms duly filled shall clearly indicate the name of the concerned scheme for
which application is being made and must be accompanied by certified true copies of:

{a) SEBI registration certificate
(b) Resolution authorizing investment and containing operating instructions
{c) Specimen signature of authorized signatories

8.20 Documents to be provided by Investors
Investors need to submit the following documents, as applicable:

(a) Memorandum and Articles of Association or other constitutional documents
(b) Resclution authorising investment

(<) Certified true copy of the Power of Attorney to custodian

(d) Specimen signatures of the authorised signatories

(e) SEBI registration certificate (for Mutual Funds)

(f) Copy of PAN card

(g) Application Form (including EFT/RTGS details)

8.21 Applications to be accompanied with Bank Account Details

Every application shall be required to be accompanied by the bank account details of the applicant
and the magnetlc ink character reader code of the bank for the purpose of avaﬂmg_;_i:r t credit of

cheque/EFT/RTGS.
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8.22  Succession

In the event of winding up of a Debenture Holder (being a company), the Issuer will recognise the
legal representative as having title to the Debenture(s). The Issuer shall not be bound to recognize
such legal representative as having title to the Debenture(s), unless they obtains legal
representation, from a court in India having jurisdiction over the matter.

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such legal
representation, in order to recognise any person as being entitled to the Debenture(s) standing in the

name of the concerned Debenture Holder on the production of sufficient documentary proof and an
indemnity.

8.23 Mode of Payment

Alllpayments must be made through cheque(s) demand draft(s), NEFT/RTGS as set out in the
Application Form.

8.24  Effect of Holidays

In case any Coupon Payment Date falls on a day which is not a Business Day, the payment to be
made on such Coupon Payment Date shall be made on the next Business Day. When the
Redemption Date falls on a day which is not a Business Day, the payment to be made of such

Redemption Date (including accrued Coupon} shall be made on the immediately preceding
Business Day.

825 Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enaciment thereof will be deducted at source. For seeking TDS exemption/lower rate of TDS,
relevant certificate/document must be lodged by the Debenture Holder(s) at the office of the R&T
Agent of the Issuer at least 15 (Fifteen) calendar days before the relevant payment becoming due.
Tax exemption certificate / declaration of non-deduction of tax at source on interest on application
money, should be submitted along with the Application Form.

If any payments under this Issue is subject to any tax deduction other than such amounts as are
required as per current regulations existing as on the date of the Debenture Trust Deed, including if
the Company shall be required legally to make any payment for Tax from the sums payable under
the Debenture Trust Deed, (“Tax Deduction”), the Company shall make such Tax Deduction, as
may be necessary and shall simultaneously pay to the Debenture Holders such additional amounts
as may be necessary in order that the net amounts received by the Debenture Holders after the Tax
Deduction shall equal the respective amounts which would have been receivable by the Debenture
Holders in the absence of such Tax Deduction.

8.26  Letters of Allotment/Credit of AHotment

The letter of allotment, indicating allotment of the Debentures or the actual credit of the

Debentures, wiil be credited in dematerialised form within 2 (Two) Business Days from the
Deemed Date of Allotment.

8.27 Deemed Date of Allotment
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All the benefits under the Debentures will accrue to the Investor from the specified Deemed Date of
Allotment. The Deemed Date of Allotment for the Issue is July 12, 2017 by which date the
investors would be intimated of allotment.

8.28 Record Date

The Record Date will be 3 (Three) calendar days prior to any Due Date.

829 Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be
dispatched within 7 (seven) days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of
the application money relating to the Debentures in respect of which allotments have been made,
the R&T Agent shall upon receiving instructions in relation to the same from the Issuer repay the
moneys to the extent of such excess, if any.

8.30 PAN Number

Every applicént should mention its Permanent Account Number (“PAN”) allotted under Income
Tax Act, 1961, on the Application Form and attach a self-attested copy as evidence. Application
forms without PAN will be considered incomplete and are liable to be rejected.

831 Payment on Redemption

Payment on redemption will be made by way of cheque(s)/redemption warrant(s)/demand
draft(s)/credit through RTGS system/funds transfer in the name of the Debenture Holder(s) whose
names appear on the list of beneficial owners given by the Depository to the Issuer as on the Record
Date.

The Debentures shall be taken as discharged on payment of the redemption amount by the Issuer on
maturity to the registered Debenture Holder(s) whose name appears in the Register of Debenture
Holder(s) on the Record Date. On such payment being made, the Issuer will inform NSDL/CDSL
and accordingly the account of the Debenture Holder(s) with NSDL/CDSL will be adjusted.

On the Issuer dispatching the amount as specified above in respect of the Debentures, the liability
of the Issuer shall stand extinguished.

Disclaimer: Please note that only those persons to whom this Information Memorandum has
been specifically addressed are eligible to apply. However, an application, even if complete in
all respects, is liable to be rejected without assigning any reason for the same. The list of
documents provided above is only indicative, and an investor is required to provide all those
documents / authorizations / information, which are likely to be required by the Issuer. The
Issuer may, but is not bound to, revert to any investor for any additiona! decuments /
information, and can accept or reject an application as it deems fit. Provisions in respect of
investment by investors falling in the categories mentioned above are merely indicative and
the Issuer does not warrant that they are permitted to invest as per extant laws, regulations,
ctc. Each of the above categories of investors is required to check and comply with extant
rules/regulations/ guidelines, etc. governing or regulating their investments as applicable to
them and the Issuer is not, in any way, directly or indirectly, responsible for any statutory or
regulatory breaches by any investor, neither is the Issuer required to check or confirm the
same.

74



Information Memorandum Private & Confidentiai
Date: May 15, 2018 For Private Circulation Only
(This Information Memorandum is neither a prospectus nor a statement in licu of a prospectus)

SECTION 9: DECLARATION

The Issuer declares that all the relevant provisions in the regulations/guideline issued by SEBI and
other applicable laws have been complied with and no statement made in this Information
Memorandum is contrary to the provisions of the regulations/guidelines issued by SEBI and other
applicable laws, as the case may be. The information contained in this Information Memorandum is
as applicable to privately placed debt securities and subject to the information available with the
Issuer. The extent of disclosures made in the Information Memorandum is consistent with

disclosures permitted by regulatory authorities to the issue of securities made by the companies in
the past.

For ESS KAY FINCORP LIMITED
(Erstwhile Ess Kay Auto Finance Private Limited)

- 70»”

Authorised Signatory

Name: MO wndrta  Fhary
Title: Acs
Date: May 15, 2018
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Annexure- |

Kindly refer to 5.23 (Jssue Details) above.
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ANNEXURE II: RATING LETTER & RATING RATIONALE
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ANNEXURE III: CONSENT LETTER FROM THE DEBENTURE TRUSTEE
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ANNEXURE IV: APPLICATION FORM

Ess Kay Fincorp Limited
A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: November 21, 1994
Registered Office: G1&2, New Market, Khasa Kothi, Jaipur- 302001
Tel: +91 141 4161309;
Website: www.skfin.in

| DEBENTURE SERIES APPLICATION FORM SERIAL NO. LT T T T T T I

ISSUE OF UPTO 2500 (TWO THOUSAND FIVE HUNDRED ONLY) SENIOR, SECURED, RATED,
REDEEMABLE, TRANSFERABLE PRINCIPAL PROTECTED NON CONVERTIBLE MARKET
LINKED DEBENTURES OF FACE VALUE OF INR 1,00,000/- (RUPEES ( ONE LAKH ONLY)
EACH, AGGREGATING UP TO RS. 25,00,00,000/- (RUPEES TWENTY FIVE CRORES ON LY) ON
A PRIVATE PLACEMENT BASIS (THE “ISSUE™).

RS i~ (RUPEES .....oiviieeiirneniannnn (RUPEES ........c.coceee. ), FULLY PAID UP
FOR CASH AT PAR TO THE FACE VALUE

DEBENTURE SERIES APPLIED FOR:

Number of Debentures................ Inwords ..o,
Amount Rs.

DETAILS OF PAYMENT:

RTGS
No. Drawn on

Funds transferred to Ess Kay Fincorp Limited
Dated

Total Amount Enclosed
(In Figures) (In words)

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT'S ADDRESS
ADDRESS

STREET
CITY
PIN PHONE FAX

APPLICANT’S PAN/GIR NO.
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IT CIRCLE/WARD/DISTRICT
WE ARE (x) COMPANY () OTHERS ( ) SPECIFY

We have read and understood the Terms and Conditions of the issue of Debentures including the Risk Factors
described in the Memorandum and have considered these in making our decision to apply. We bind ourselves
to these Terms and Conditions and wish to apply for allotment of these Debentures. We request you to please
place our name(s) on the Register of Holders.

Name of the Authorised | Designation Signature
Signatory(ies)

Applicant’s
Signature

We the undersigned, are agrecable tg holding the Debentures of the Company in demateriatised form. Details
of my/our Beneficial Owner Account are given below;

DEPOSITORY NSDL () CDSL ()
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER
NAME OF THE APPLICANT(S)

Applicant Bank Account : Beneficiary Bank Name:
Account No:
(Settlement by way of Cheque / Demand Draft / | [FSC Code:

Pay Order / Ditect Credit / ECS /i Branch:
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafis are subject to realisation)

We understand and confirm that the information provided in the Information Memorandum is provided by the
Issuer and the same has not been verified by any legal advisors to the Issuer, and other intermediaries and
their agents and advisors associated with this Issue. We confirm that we have for the purpose of investing in
these Debentures carried out our own duc diligence and made our own decisions with respect to investment in
these Debentures and have not relied on any representations made by anyone other than the Issuer, if any.

We understand that: i} in case of allotment of Debentures to us, our Beneficiary Account as mentioned above
would get credited to the extent of allotied Dehentures, ii) the Applicant must ensure that the sequence of
names as mentioned in the Application Form matches the sequence of name held with our Depository
Participant, iii} if the names of the Applicant in this application are not identical and also not in the same
order as the Beneficiary Account details with the above mentioned Depository Participant or if the
Debentures cannot be credited to our Beneficiary Account for any reason whatsoever, the Company shall be
entitled at its sole discretion to reject the application or issue the Debentures in physical form.

=

Y



Information Memorandum Private & Confidential

Date: May 15, 2018 For Private Circulation Only
(This Information Memorandum is neither a prospectus nor a statement in lien of a prospectus)

to subsequent investor or transferee (“Transferee™), we shall convey all the terms and conditions contained
herein and in this Information Memorandum to such Transferee. In the event of any Transferee {including any
intermediate or final holder of the Debentures) suing the Issuer (or any person acting on its behalf) we shall
indemnify the Issuer (and all such persons acting on its behalf) and also hold the Issuer and each of such
person harmless in respect of any claim by any Transferee.

We confirm that we are aware that, as returns on the Debentures are structured and linked to NIFTY
50, we may receive negligible returns, not receive any returns at all or receive negative returns and as a
result at any time during the life of the Debentures till the Final Redemption Date or the Early
Redemption Date, as the case may be, the value of the Debcntures may be substantially less than its
redemption value,

Applicant’s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE
(Note : Cheque and Drafis are subject to realisation)

(TEAR HERE)
- ACKNOWLEDGMENT SLIP

| (To be filled in by Applican)SERIAL NO. [ | L[ l | | ||

Received from

Address

Cheque/Draft/UTR.  # Drawn on for
Rs. on account of application of Debenture
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ANNEXURE V:-
PROVISIONS RELATING TO COUPON (IF ANY) PAYABLE
Effective Face Value + [(1
Coupon Amount + Ef fective Annualized Coupon Rate)(Tenor in Days/365)
- 1]
Effective Based on ‘Reference Index Performance’, corresponding ‘Effective Annualized
Annualized Coupon Rate’ function will be applicable
| Coupon Rate ; — — ;
Reference Index Performance Effective Annualized Coupon Rate’ function
(<= -75% 0%
> 759 bur <= -22.80% 12.15% XIRR*
- 3 -
S 22 80% bur <= 22.80% ﬁd;:te)(]lﬁ/oXIRR, Annualized Coupon
> 22.80% 11.65% XIRR

In case the credit rating of the Debentures is upgraded at the time of
redemption of Debentures, the calculated ‘Effective Annualized Coupon Rate’
(as defined above) will be reduced by 25 basis points for every notch of rating

upgrade as compared to the rating of the Debentures as on the Deemed Date of
Aliotment,

(*12.15% XIRR is thus a ceiling and translates into a comparable coupon rate
of 11.52% per annum when the coupon is paid out on a monthly basis. Please
refer ‘Scenario Analysis' section here below for further details)

Annualized [(Face Value + Coupon Amount

Geerimbayaad)
Coupon Rate Face Value ) Tenerinaysfsss’] — 1

Coupon Amount Tenor in uuzs)

Face Value * { [(1.1190)( 365
+ (Participation Ratio
* Reference Index Performance)] — 1}

Face Value INR 1,00,000 (Rupees One Lakh only) per Debenture

Tenor In Days Number of days between the (i) Deemed Date of Allotment and (ii) (a) the

Final Redemption Date (1277 Days) or (b) Early Redemption Date**, as the
case may be.

**In the case of an Early Redemption, Tenor in Days will be number of days
between the Deemed Date of Allotment and Early Redemption Date. Likewise,
in the case of a Put Option, Tenor in Days will be number of days between the
Deemed Date of Allotment and Put Option Date

Participation -5%
Ratio In the event of any regulatory changes with retrospective effect which has adverse
impact on the Debenture Holders or in the event Effective Coupon Amount could not
be determined or becomes indeterminable on account of termination / suspension of
Reference Index (given below) or due to any force majeure circumstances or act of
God, the Debenture Trustee shall with the consent of the Majority Debenture Holders

C
B
S
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elect either of the following options within 90 (Ninety) Business Days therefrom:

I to retain the Participation Ratio (given below) at -5 % (Negative Five
percent); or

2.

to contemplate a new Reference Index mechanism agreeable to the Issuer,

to reset the Participation Ratio (given below) to 0 % {Zero percent); or

Reference Index

Final Fixing Level

Performance Initial Fixing Level’
Initial Fixing | Official closing level of the Reference Index as on Initial Fixing Date
Level

Reference Index

NIFTY 50

Initial Fixing | Deemed Date of Allotment

Date

Final Fixing | Simple Average of the official closing level of the Reference Index on the
Level Observation Dates.

Observation The Deemed Date of Allotment (DDA) and the subsequent Reference Index
Dates futures expiry date in the months of March, June, September & December

falling over life of the instrument. The same are expected to be as below***:

1 15-05-2018
2 28-06-2018
3 27-09-2018
4 27-12-2018
5 28-03-2019
6 27-06-2019
7 26-09-2019
8 26-12-2019
9 26-03-2020
10 25-06-2020
11 24-09-2020
12 31-12-2020
13 25-03-2021
14 24-06-2021
15 30-09-2021

In the event the Debentures are to redeemed on Early Redemption Date, the final
Observation Date for the purpose of calculation the Coupon Amount, if any, will be 15
(Fifteen) Business Days from the date on which the Debenture Trustee receives the
Early Redemption Notice.

***Provided that, if any such date except the DDA is not_a scheduled
Reference Index futures expiry date, then the Reference Ind '

£
date as notified by the Nattonal Stock Exchange for thf %ﬁ'
rJ 1"




Information Memorandum
Date: May 15,2018

Private & Confidential
For Private Circulation Only
(This Information Memorandum is neither a prospectus nor a statement in ficu of a prospecius)

considered as the observation date.

Scenario Analysis

Reference

- Falling Scenario © .

' edemn a

Comparable
Initial Level | Final Level ndex | Yo CURON | Monmly | Rece Value
Performance Coupon Rate p Am Lpo
10000 1500 -85.0% 0.00% 0.00% 100,000
10000 2500 -75.0% 0.00% 0.00% 100,000
10000 3500 -65.0% 12.15% 11.52% 149,358

Reference

Ann. Coupon

Comparable |

Initial Level Final Level Index Monthly : _
Performance Rate (XIRR) Coupon Rate | - piusAC;?tupon
10000 9000 -10.0% 12.01% 11.39% 148 697
10000 10000 0.0% 11.90% 11.30% 148,197
10000 11600 10.0% 11.79% 11.20% 147,697
10000 12000 20.0% 11.68% 11.10% 147,197

. Rising Scenario

Comparable .

edemption at

S . Reference - -
Initial Level Final Level - Index IA{I;?e gg;;gg;l Meonthly : l;‘le:;:ec\oleuen
o Performange | - o Coupon Rate p_,_ Amtpo
10000 15500 55.0% 11.65% 11.07% 147,042
10000 16500 65.0% 11.65% 11.07% 147,042
10000 17500 75.0% 11.65% 11.07% 147,042

Note: This scenario analysis is being provided for illustrative purposes only. It does not represent
all possible outcomes and assumes No Rating Upgrade has happened over the life of the instrument.

8s




information Memorandum Private & Confidential
Date: May 15, 2018 For Private Circulation Only

{This Information Memorandum is neither a prospectus nor a statement in Jlieu of a prospectus)

ANNEXURE VI

ESG Declaration

The Issuer shall not permit any of the Debenture proceeds to be used to fund any activity listed
below:

AN

10.
11.

Production or trade in any product or activity deemed illegal under host country laws or
regulations or international conventions and agreements, or subject to international bans, such
as pharmaceuticals, pesticides/herbicides, ozone depleting substances, PCB’s, wildlife or
products regulated under CITES,

Production or trade in weapons and munitions,

Production or trade in alcoholic beverages (excluding beer and wine),

Production or trade in tobacco,

Gambling, casinos and equivalent enterprises,

Production or trade in radioactive materials (this does not apply to the purchase of medical
equipment, quality control (measurement) equipment),

Production or trade in unbonded asbestos fibers {this does not apply to purchase and use of
bonded asbestos cement sheeting where the asbestos content is less than 20%),

Drift net fishing in the marine environment using nets in excess of 2.5 km. in length,

Production or activities involving harmful or exploitative forms of forced labor,

Harmful child labor,

Production, trade, storage, or transport of significant volumes of hazardous chemicals, or
commercial scale usage of hazardous chemicals (hazardous chemicals include gasoline,
kerosene, and other petroleum products),

. Production or activities that impinge on the lands owned, or claimed under adjudication, by

indigenous peoples, without full documented consent of such peoples.
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476/BTL/CL/18-19/DEB/10
Date: May 8, 2018

Ess Kay Fincorp Limited
G1-2, New Market,
Khasa Kothi, Jaipur,
Rajasthan-302001

Kind Atin: - Mr. Vivek Singh

Dear Sir,

Sub: Consent to act as Debenture Trustee for Rated, Senior, Secured, Transferable,

Redeemable, Principal Protected Market Linked Debentures aggregating to Rs. 25 Crores

This is with reference to the discussion we had with you regarding appointment of Beacon
Trusteeship Ltd. as Debenture Trustee Rated, Senior, Secured, Transferable, Redeemable,

Principal Protected Market Linked Debentures_aggregating to Rs. 25 Crores to be raised by your
company.

In this regards it would indeed be our pleasure to be associated with your esteemed
organization as Debenture Trustee. In this connection, we confirm our acceptance to act as
Debenture Trustee for the same.

We are also agreeable for inclusion of our name as frustees in the Company's offer

document/disclosure document/ listing application/any other document to be filed with the
Stock Exchange(s) or any other authority as required.

Looking forward to a long and fruitful association with your esteemed organization.

Yours faithfully,
I‘:or——l}eatj Trusteeship Limited

o

Authorised Signatory

BEACON TRUSTEESHIP LTD. 051
i i i bai - 400 .
Corporate Office : 4C & D, Siddhivinayak Chombers, Gandhi Nogar, Bandra (€}, Mum
Regd Off: 3 Prabhat Kunj, Prabhat Colony, Santacruz [E), Mumbal - 400 055 | CIN : U74999MH201 SPLC.27I 288
Phone : 022 — 26558759 | Email: contact@beacontrustea.co.in | Website : www.beacontrustee.co.in



(Ké]@ Ratm S ﬁ -

Professional Risk Op:mon dnolytieol Exeflence

3
No. CARE/IRO/RL/2018-19/1142

- Mr Rajendra Setia
Managing Director
Ess Kay Fincorp Ltd.
G-1 &2, New Market DS
Khasa Kothi Circle
Jaipur — 302 006

May 14, 2018
Confidentlial
Dear Sir,
Credit ratlng for proposed Principal Protected Market Linked Debenture {PP-
MLD) issue

Please refer to your request for rating of proposed Principal Protected — Market Linked
Debenture {PP-MLD) issue aggregating to Rs.25 crore of your company. The proposed NCDs"
would have tenure of 1277 days with bullet repayment at the end of 1277 days from the
deemed date of allotment. A

2. The following ratings have been assigned by our Rating Committee:

Instrument Amount Rating' Rating Action
- {Rs, crore}
Principal Protected - 25 CARE PP-MLD BBB+; Asslgned
Market Linked (Rs. Twenty Five Stable
Debentures {PP-MLD) crore only} (Principal Protected-
(Proposed) Market Linked
' Debenture Triple 8
Plus; Outlook: Stable)

3. Please arrange to get the rating revalidated, in case the proposed.issue is not made

within a period of six months from the date of our initial communication of rating to you

(%/ {thatis May 11, 2018).
4. i

In case there is any change in the size or terms of the proposed issue, please g

" rating revalidated.

-
'Complete definitions of the ratings assigned are avoilable ot www.carerstings.com and In other
publications.

creDIT ANALFER SOk 2eaRcH LTD.

CORPORATE OFFICE: 4™ Floor, Godra] Collteum, Somalya Hospltal Road, 32, Titanium, Prahatadnagar Corporate Road
Off Eastern Exprest Highway, Ston (€], Mumbal 400 022. Sateflite, Akmedabad - 380 015
Tel.: +91-12-6754 3456; Fax: +91-22-6754 3457 Tel: #91.79-30265656
Emall: care@careratings.com | www.careratings.com Fax: +91-79-40265657

CIN-L67130MH1993PLCO7 1691
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days from the date of placing the instrument:

5. Please inform us the below-mentioned detalls of issue immediately, but not later than 7

Instrument | ISIN | Issue | Coupon | Coupon Termsof | Redemption | Nameand' | Detalls
type Slze Rate | Payment | Redemption date contact of top 10
(Rs Dates ' details of | investors
) Debenture
Trustee
6.  Kindly arrange to submit to us a copy of each of the documents pertaining to the PP-MLD

issue, including the offer document and the trust deed.
The rationale for the rating will be communicated to you separately. A write-up (press
release} on the above rating is proposed to be issued to the press shortly, a draft of
which is enclosed for your perusal as Annexure. We request you to peruse the annexed
document and offer your comments If any. We are dolng this as a matter of courtesy to
our clients and with a view to ensure that no factual inaccuracies have inadvertently
crept in, Kindly revert as early as possible, In any case, if we do not hear from you by

May 1, 2018 we will proceed on the basis that you have no any comments to offer.

CARE reserves the right to undertake a surveillance/review of the rating from time to
time, based on circumstances warranting such review, subject to at least one such
review/surveillance every year.

CARE reserves the right to revise/reaffirm/withdraw the rating assigned as also revise the
outlook, as a result of periodic review/surveillance, based on any event or information
which in the opinion of CARE warrants such an action. In the event of failure on the part
of the entity to furnish such information, material or clarifications as may be required by
CARE s0 as to enable it to carry out continuous monitoring of the rating of the debt
instrument, CARE shall carry out the review on the basis of best available information
throughout the life time of such instrument. In such cases the credit rating symbol shall
be accompanied by “ISSUER NOT COOPERATING”. CARE shall also be entitled to
publicize/disseminate all the afore-mentioned rating actions in any manner considered

appropriate by it, without reference to you.

Users of this rating may kindly refer our website www.careratings.com for latest update

.r

on the outstanding rating.
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11, CARE ratings are not recommendations to buy, sell or hold any securities.

If you need any clarification, you are welcome to approach us in this regard. We are indeed,
grateful to you for entrusting this assignment to CARE.

Thanking you,

Yours faithfully,

{Yatesh Juneja) »{fr— (Anurag Jain)
Analyst Manager

yatesh juneja@cararatings.com anurag.jain@careratings.com

£ncl.: As above

Disclaimer

CARE's ratings are opinions on credit quality and are not recormmendations to sanction, renew, disburse
or recall the concemed bank facilities or to buy, sell or hold any security. CARE has based its
ratings/outlooks on Information obtained from sources believed by It to be accurate and reliable. CARE
does not, however, guarantee the accuracy, adequacy or complateness of any Information and is not
responsible for any errors or omisslons or for the results obtalned from the use of such information. Most
entities whose bank facilities/instruments are rated by CARE have pald a credit rating fee, based on the
amount and type of bank facilities/instruments. ’

In case of partnership/proprietary concems, the rating/outlook assigned by CARE is based on the capltal
deployed by the partners/proprietor and the financlal strength of the firm at present. The rating/outioak
may undergo change In case of withdrawal of capital or the unsecured loans brought in by the
partners/proprietor in addition to the financlal performance and ather relevant factors.
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s Annexure |

Ess Kay Fincorp Pvt. Ltd.

Ratings
Facllitles/Instruments (::"::':] Rating' Remarks

_ CARE PP-MLD BBB¢+; Stable
Proposed Principal : !
Protected- Market 25.00 {Principal Protected-Market Asslgned
Linked Debenture tinked Debenture Triple B

Plus; Gutlook: Stable)
25,00
Total Long term y
Instrument (Rupees Twenty Five
crore only)

Details of instruments/facilities in Annexure-1

Detailed Rationale & Key Rating Drivers

The rotings of Ess Kay Fincorp Ltd. (Ess Kay) continue to take into occount the continuous improvement in
loan portfolio of Ess Kay with brooder resource bose along-with reduction in its cost of borrowings and
diversification of business profite over the years. The ratings olso factor in equity infusion of Rs.100 crore
by the PE investors in Ess Kay in December, 2017 which Is expected to provide the fuel for further growth in
the AUM while augmenting the capitolization fevels of the company. The ratings further derive strength
from long-standing track record of Ess Kay In the auto financing segment with major focus on priority
sector lending and good Management information System {MIS). '
The ratings, however, are constrained by the regional concentration, moderate seosening of loan portfolio
of business, increasing off-book expesure and moderotion In its asset quality during FY17 (refers to the
period April 1 to Morch 31) and SMFY18 and moderate earnings profile.

Ess Kay's ability to Increose its scale of operations while improving asset quality, profitabliity and capital
adequocy with greater geographical diversificotion would be crucial and oct as key roting sensitivities,

Detailed description of the key rating drivers

Key Rating Strengths

Established track record of operations

Ess Kay has long track record of over two decades in vehicle financing. Mr. Rajendra Setia, promater and
MD of company has vast experignce of more than 20 years In finance sector especially vehicle financing.
Improvement in [oan portfolio with broader resource base

Ess Kay's outstanding portfolio on own book has increased by around 30% to Rs.575.18 crore as on March
31, 2017 compared to Rs.442.10 crore as on March 31, 2016 Also, its assigned portfolio has increased
from Rs,83.10 crore as on March 31, 2016 to Rs.255.93 crore as on March 31, 2017. Ess Kay's total
outstanding AUM (including assignment business) Increased by around 58% from Rs.$25.20 crore as on
March 31, 2016 to Rs.831.11 crore a5 on March 31, 2017. Further, AUM {Including assignment business)
increased to Rs.1158.60 crore as on December 31, 2017,

Ess Kay is gradually increasing its resource base and currently enjoys bank facilities from 21 banks having
broad resource base. Apart from accessing bank facilities; It has raised funds through NCDs and
Commercial Paper through private placement mode. The company’s cost of borrowings has also declined
over the last 2 years due to reduction In Interest rates by the lenders. Further, company has also raised
equity of arcund Rs.100 crore from PE investors In December, 2017.

‘Comp-'ete definitions of the ratings ossigned are avalfoble at www.carergtin gs.com and in other CARE

publications. I
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Geographical as well as product diversification over the years

The operations of Ess Kay were spread across Gularat and Rajasthan in FY16. Ess Kay has started its
operations in Maharashtra, Punjab and Madhya Pradesh in FY17. However, the loan portfalio Is mainly
concentrated In one state i.e. Rajasthan which alone constituted 84% of total outstanding as on March 31,
2017. However, company has diversified its product portfolio by entering into mortgage backed SME
lending with asset cover of three times. £ss Kay has started lending SME loans during FY16 and has
disbursed around Rs. 11.43 crore of loans In FY16 and further Rs.48.90 ¢rore in FY17.

Comfortable Hquldity profile ’

Liguidity position of Ess Kay as an March 31, 2017 has been comfortable with positive mismatches in all
term periods except 6-12 months mainly considering repayment of fund based limits and repayment of CP

[ssues which can be rolled over. Ess Kay’s working capital limit utilization remained comfortable at 42.46%
for 12 months ending lanuary 31, 2018.

Key Rating Weaknesses

Deterlaration In asset quality in FY17 thaugh improved from SMEY17

Gross NPA (AUM) impraved from 5.65% as on December 31, 2016 (as per 120 days over-dues norm} post
demanetization to 3.55% as on March 31, 2017 due to strong collection mechanism. Howaever, the same
has deteriorated from 1.68% as on March 31, 2016 mainly due to change in NPA recognitlon policy from
over-dues more than 150 days to over-dues more than 120 days as per RBI guidelines and moderation in
asset quality post-demonetization in November, 2016, Further, Gross NPA (AUM) stood at 4.81% {based
on 50+ dpd) as on December 31, 2017, _

Deterioration In gearing and moderation of CAR after adjusting for assigned portfelio

Ess Kay has increased its assigned loan portfolio [n FY16 and FY17 and the same accounted for around
31% of total AUM of R5.831.11 crore as on March 31, 2017, Its adjusted overall gearing (after consldering
outstanding assigned portfolio as debt) deteriorated to 7.02 times as on March 31, 2016 and further ta
10.66 times as on March 31, 20217 on the back of Increase in borrowings to build its own-books portfolio
as well as Increase in securitized portfolio. However, the same has improved to 5.97 times as on
December 31, 2017 post equity infusion of Rs.100 crore in 9MEY1S. Also, overall CAR deteriorated to
17.76% as en March 31, 2017 as compared with 20,12% as on March 31, 2016 mainly due to debt funded
expansion of the portfolto, After considering its off balance sheet exposure, adjusted CAR deterlorated to
13.06% as on March 31, 2017 compared to 17.36% as on March 31, 2016. However, receipt of equity
proceeds of Rs.100 crore In December, 2017 Is likely te Improve capital adequacy going forward.
Deterioration in profitabllity in FY17 though Improved from 9MFY17:

With the building up of own-books portfalio, NIM of Ess Kay has gradually improved. Oespite reduction in
cost of borrowlngs, its profitability has deteriorated during FY17 marked by NIM of 8.39% compared to
10.16% during FY16 due to debt funded expansion of portfolio, Further, NiM has deteriorated to 8.01%
{Prov.} during 9MFY18 ROTA has improved from 1.18% {annualized) during SMFY17 to 1.53% during FY17.
However, ROTA has declined from 2.67% in FY16 to 1.94% in FY17 mainly due to increase in provisioning
for NPA {due to change In NPA recognitlon palicy) as well as higher operating expenses associated with
geographical diversification Inta three new states e, Mzharashtra, Punjab and Madhya Pradesh which

has led to increase In its branch network from 129 branches a5 on March 31, 2016 to 208 branches as on
March 31, 2017,

Industry Outlook: Due to subdued economic environment, last three years have been challenging period
for the NBFCs with moderation in growth and rising delinquencies resulting in higher provisioning thereby
impacting profitabllity. However, comfortable capitalization lavels and liquidity management continue to
provide comfort to the credit profile of NBFCs In spite of impact on profitability. Also with the
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improvement in economic environment, asset quality pressures should ease which wil! partially offset the

impact of migration towards 90 -day NPA recognition norm,
Analytical approach: Standafone

Applicable Criteria:
Criterla on éss!gnlng QOutlook to Credit Ratings
RE’s Poll D ecognition
iteria for Short Term Instrumen
i odology-Non-banking F lal Co nles

Financlal Sector Ratlos

Policy on Withdrawal of ratings

About the Company

Incorporated in 1994, Ess Kay Is 3 mid-sized NBFC operating out of Rajasthan, The company Is promoted
by Mr Rajendra Setia along with his family members. Ess Kay is operating with 208 branches of which 131
branches are in Rajasthan, 61 branches in Gujarat, & in Madhya Pradesh, 5 in Punjab and 5 in Maharashtra
as on March 31, 2017. it is primarily engaged in the used vehicle financing including commercial vehicle,
muiti utility vehicle, car, three-wheeler etc. apart from SME loans. Till FY12 (refers to the period April 1 to
March 31), It was also originating loans under channel and assignment business arrangement and
subsequently it has started focusing on building its own portfolio. Total outstanding own portfolio and
assigned portfolio stood at Rs.575.18 crore and Rs.255.93 crore respectively as on March 31, 2017.

TBrief Financials (RsTcrore) MRS FY16 (A) 717 [A) M—

Total operating Income 115.78 157,21

PAT 12.01 12.30

interest coverage (times) 1.40 1.40

Total Assets 519.51 747.12

Net NPA (%) 143 3.44

ROTA {%) 2.67 1.54

A: Audited

Status of non-¢cooperation with previous CRA: None

Any other Information: None

Rating History for last three yaars: Please refer Annexure-2

Note on complexity levels of the rated instrument: CARE hos classified instruments rated by it on the bosis of
complexity, This clussification is aveilable et www.corerotings.com. investors/morket Intermediaries/requiators or
others are welcome to write to care@careratings.com for any clarifications.

Anal ntact:

Name: Mr. Anyrag Jain

Tel: 0141-4020213/214
Mobile: +91-7300059591

Email: anurag.jain@careratings.com

T NC0s

s
;\,,/\r'
)
**For detalled Rationale Report and subscription information, please contact us at www.careralings.com -
About CARE Ratings:
CARE Ralings commenced operations in April 1993 and over two decades, it has established itself as one of the
leading credit rating agencies In Indla. CARE Is registered with the Securities and Exchange Board of Indla (SEBI} and
also recognized as an External Credit Assessment institution (ECAI) by the Reserve Bank of Indla {RBI). CARE Ratings is
proud of its rightful place In the Indian capital market built around Investor confidence. CARE Ratings provides the
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- entire spectrum of credit rating that helps the corporates to ralse capital for thelr various requirements and assists

the Investors to form an Informed investment decision based on the credit risk and thelr own risk-return
expectations, Our rating and grading service offerings leverage our domaln and analytical expertise backed by the
methodologles congruent with the international best practices.

Disclalmer
CARE’s ratings are opinions on cradit quallty and are not recommendations to sanction, renew, disburse or recall the
concemed bank facilities or to buy, sell or hold any securlty. CARE has based its ratings/outlooks on Information
obtained from sources belleved by 1t to be accurate and rellablie. CARE does not, however, guarantee the accuracy,
adequacy or completenass of any information and is not responsible for any errors or omisslons or for the results
obtained from the use of such information. Most entities whose bank facllities/instruments are rated by CARE have
pald a credit rating fee, based on the amount and type of bank facilities/instruments.

In case of partnership/proprietary concerns, the rating foutlook assigned by CARE is based on the capitat deployed by
the partners/proprietor and the financial strength of the firm at present, The rating/outiook may undergo change in
case of withdrawa! of capital or the unsecured loans brought in by the partners/proprietor in addition to the financtal
performance and other relevant factors,

Annexure-1: Details of Instruments/Facilities

Size of the Rating assigned|
Name of the Instrument lsnszt:n:fe C;:;t::n M;:.;_r;ty " lssue | alongwith
{Rs. crore) [Rating Outliook
Debhentures-Market Linked . CARE BBB+;
Debentures (Proposed) i ) i 25.00 Stable
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* Annexure-2: Rating History of last three years

.

Sr.
Na

Name of the
Instrument/
Bank Facilities

Current Ratings

Rating history

Typ
e

Amount

Outstanding
(Rs. crore)

Rating

Date(s) &
Rating(s)
assigned
in 2018-
2019

Date(s) &
Rating(s)
asslgned In
2017-2018

Date(s) &
Rating(s}
assigned In
2016-2017

Date(s) &
Rating(s}
assigned in
2015-2016

.| Fund-based -

LT-Cash Credit

LT

124.00

CARE
BBB+;
Stable

Stable
(20-Mar-18)

Stable
(19-Jan-18})

Stable
{C6-Nov-17)

Stable
{12-Jul-17)
5)CARE BBB;
Stable
{04-Apr-17)

1)CARE BBB+;[1)CARE BBB)

2)CARE BBB+;

3JCARE BBB+;

4}CARE BBB+;

{19-Apr-16)

. Fund-based —

LT-Term Loan

LT

243.22

CARE
BBB+;
Stable

Stable
{20-Mar-18}

Stable
{19-)an-18)
3)CARE BBB+;

Stable
(06-Nov-17}
4)CARE BBB+;

Stable

{12-Jul-17)
S)CARE BSB;

Stable

(04-Apr-17)

1}CARE BBB+;{1)CARE BBB

2)CARE BBB+;|

{19-Apr-16)

. Debentures-Non

Convertible
Debentures

LT

1}withdrawn
(04-Apr-17)

1)CARE BBB
(18-Apr-16)

. [Debentures-Non

Convertible
Debentures

LT

1jWithdrawn
{06-Nov-17)
2)CARE BBB;
Stable
(12-Jul-17)

1)CARE
BEB-
(19-Apr-16)
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- {Sr,
No

Name of the
Instrument/
Bank Facilities

Current Ratings

Rating history

Typ

Amount
Qutstanding
(Rs. crore)

Rating

Date(s) &
Ratingls)
assigned
In 2018-
2019

Date(s) &
Rating(s)
asslgned in
2017-2018

Date(s) &
Rating(s)
assigned in
2016-2017

Date(s) &
Rating[s)
assigned in
2015-2016

3)CARE BBB-;
Stable
{04-Apr-17)

. [Debentures-Non

Convertible
Debentures

LT

21.33

CARE
BBB+;
Stable

1)CARE BBB+;
Stable
(19-Jan-18)
2)CARE BRB+;
Stahle
(06-Nav-17)
3)CARE BBB+;
Stable
{12-Jul-17)
4)CARE BBB;
Stable
(04-Apr-17)

1)CARE BBH)
(19-Apr-16)

. [Debentures-Nan

Convertible
Debentures

LT

9.45

CARE
BBR+;
Stable

1)CARE BBB+;
Stable
(19-Jan-18)
2)CARE BBB+;
Stable
{06-Nov-17)
3)CARE BBB+;
Stable
{12-jul17)
4)CARE BBB;
Stable
(04-Apr-17)

1)CARE BBB
(19-Apr-16)

1)CARE BBB
{28-Dec-15)
2)CARE BBB
(06-Aug-15)

. [Fund-based - LT-

Term Loan

LT

20.00

CARE
BBB;
Stable

1)CARE BBE;
Stable
{19-Jan-18)
2)CARE BBE;
Stable
(06-Nov-17)
3)CARE BBB;
Stable
(12-Jul-17)
4)CARE BBB-;
Stable
(04-Apr-17)

1)CARE
BBB-
(19-Apr-16)

1)CARE BBB-
{17-Nov-15)

8.

Debentures-Non
Convertible

LT

20.00

CARE

BBB+;

1)CARE BBB+;{1)CARE BBB)

Stable

(10-Oct-16)

J
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Name of the
Instrument/
Bank Facilitles

Current Ratings®

Rating history

=

Typ

Amount
Outstanding
{Rs. crore)

Rating

Datels) &
Rating(s)
assigned
in 2018-
2019

Date(s} &
Rating{s)
assigned in
2017-2018

Date(s) &
Rating(s)
assigned In
2016-2017

Date(s) &
Rating{s)
assigned in
2015-2016

Debentures

Stable

{19-Jan-18)

Stable
{06-Nov-17)

Stable
{12-Jui-17)
4)CARE BBB;
Stable
{04-Apr-17)

2)CARE BBB+;

J)CARE BBB+;

. lCommercial
Paper-

Commercial Papen
(Standalone)

ST

20.00

CARE
A3+

1)CARE A3+
(19-Jan-18)
2)JCARE A3+
(06-Nov-17)
3)CARE A3+
{12-Jul-17)

4)CARE A3+
(04-Apr-17)

1)CARE A3+
(13-Dec-16)

.[Debt-Non-
convertible
Debenture/Subor
dinate Debt

LT

20.00

CARE
BBB;
Stable

1)CARE 8BB;
Stable
{19-Jan-18)}
2)CARE BBB;
Stable
(06-Nov-17)
3)CARE BBB;
Stable
{12-Jul-17)

Stable
(04-Apr-17)

4)CARE BBB-;

1)CARE
8BB-;
Stable

(08-Feb-17)

JCommercial
Paper-
Commercial Paper
{Standalone)

ST

22.00

CARE
A3+

1JCARE A3+
(19-Jan-18)
2)CARE A3+
(06-Nov-17)
3)CARE A3+
{12-Jul-17)
4)CARE A3+
(04-Apr-17)

1)CARE A3+
(08-Feb-17)

.Debentures-Non
Convertible
Debentures

LT

15.00

CARE
BBB+;
Stable

Stable

(19-Jan-18)

1)CARE BBB+;
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Sr.
No

Name of the
Instrument/
Bank Facilitles

Current Ratings

Rating history

-+

Typ

Amount
Outstanding
{Rs. crore}

Rating

Date(s) &
Rating(s)
assigned
in 2018-
2019

Date(s) &
Rating(s)
assignad in
2017-2018

Date(s) &
Rating(s)
assigned In
2016-2017

Date(s) &
Rating(s)
assigned in
2015-2016

2)CARE BBB+;
Stable
(06-Nov-17)
3)CARE BBB+;
Stable
{12-Jut-17)
4)CARE BBB;
Stable
(04-Apr-17)

13.

Debentures-Non
Convertib_le
Debentures

LT

15.00

CARE
BBB+;
Stable

1)CARE BBB+;
Stable
{19-lan-18)
2)CARE BBB+;
Stable
(06-Nov-17)
3)CARE BBB+;
Stable
" {12-)ul-17)
4)CARE BBB;
Stable
{04-Apr-17)

14,

Debenturaes-
Market Linked
Debentures

LT

25.00

CARE
PP-MLD
BBB+;
Stable

1)CARE PP-
MLD BBB+;
Stable
(19-)an-18)
2)CARE PP-
MLD BBB+;
Stable
{06-Nov-17)
3)CARE PP-
MLD BBB+;
Stable
{12-Jul-17)

15,

Debentures-
Market Linked
Debentures

LT

15.00

CARE
PP-MLD
BBE+;
Stable

1)CARE PP-
MLD BBB+;
Stable
(19-Jan-18)
2)CARE PP-
MLD BBB+;
Stable

{06-Nov-17)

CARE Ratlngs Limited
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Sr.| Name of the Current Ratings Rating history
No| Instrument/ |[Typ| Amount | Rating Date(s) & | Date(s) & | Date(s) & | Data(s) &
Bank FacHities | e |Outstanding Rating(s) | Rating{s) | Rating{s) [ Rating(s}
{Rs. crore) assigned | assigned In jassigned in| assigned in
in 2018- | 2017-2018 |2016-2017| 2015-2016
2019
3)CARE PP-
MLD 8BB+;
Stable
{11-Aug-17)
16.Debentures-Non | LT 15.00  [CARE - 1)CARE BBE+; -
Convertible BBB+; Stable
Debentures Stable (19-Jan-18)
2)CARE BBB+;
Stable
{06-Nov-17)
3)CARE BBB+;
Stable
{11-Aug-17)
17.|Debentures-Non | LT 2000 [CARE - 1)CARE BBB+; -
Convertible BB+; ~ Stable
Debentures Etable {20-Mar-18)

-
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ESS KAY FINCORP PRIVATE LIMITED, JAIPUR
{ Erstwhile Ess Kay Auto Finance Private Limitad)

BALANCE SHEET AS AT 31st MARCH 2017

NOTE AMOUNT AS AT AMOUNT AS AT
S-No. | PARTICULARS NO. M-MarA7 31-Mar-16
1 EQUITY AND LIADILITIES
1 | SHAREHOLDER'S FUNDS
SHARE CAPITAL 3 2,70,70,800 3,22,5,500
RESERVES AND SURPLUS 4 03.58,41,022 70,74,62,272
MOMEY RECEIVED AGAINST SHARE WARRANTS - .
TOTAL(1) 88,27,11,922 73,.97,27,772
2 A f 1 - -
]
LONG TERM BORROWINGS L] 3,01,67.50.623 2261489212
DEFERRED TAX LIABILINES (NET) - .
OTHER LONG-TERM LIABILITIES L] 813,809,357 50513717
LONG-TERM FROVISIONS 7 3,03,23,836 1.98,80,063
TOTAL(3) 3,11,14,83.018 2,28 84,00 652
& | CURRENT LIABIITIES
SHORT TERM BORROWINGS 3 45,97.17,038 733042129
TRADE PAYABLES - -
OTHER CURRENT LIABILITIES 9 3,22,19,15,025 1.45.71.94,302
SHORT TERM PROVISIONS 7 8,34.27 655 3,53.02,877
TOTAL) 3,75,10,59 718 2,22,88.88.108
TOTAL{ 1424344} 7,75,52,35 557 52617,88,132
u BAUSETS
1
FIXED ASSETS
) PROPERTY PLANT & EQUIPMENT 11 {a) 10,18,25.311 4,97,73,248
) INTANGIBLE ASSETS 11 by 2171405 19,11,401
) CAPITAL WORK IN PROGRESS - .
b INTANGIBLE ASSETS UNDER DEVELOPMENT - -
NON-CURRENT INVESTMENTS - .
DEFERREQ TAX ASSETS (NET) 10 432,712,147 . 17697256
LONG-TERM LOANS AND ADVANCES 18 3,69,60,59,284 2434487203
OTHER NON-CURRENT ASSETS 12 14,08,76,550 31,3687 974
TOTAL{1) 390,38,04,004 2,53, 76.57,080
2 R
CURRENT WVESTMENTS 1“4 18,50,50,163 -
INVENTQRIES - -
TRADE RECEIVABLES 13 1,80,24,511 1.22,48,185
CASH AND BANK BALANCE 15 5542,57.843 26,51,24078
SHORT-TERM LOANS AND ADVANCES 1) 2.66,8043,993 221,80,36,800
OTHER GURRENT ASSETS 17 38.51.94,353 22,08,22,002
TOTAL(Z} 3,77,14.30 883 2.71,42.34.052
TOTAL{1+2) 7,78,52,35, 557 525,17,88132
Ovsrvew and significant scoounting policies 132
The accompanying noles are an lntegral paris of tha financial Statemants
As por our repor of even dale

ForS.8. Kothar! Mehta & Ca,
Chartered Accountants
Firm Reg. No. 000756N

For and on behalf of the board of Dirsciors of

Ess Kay Fincorp Privats Limited

Place: Jalpur
Date : 19th May 2017

{ DIN- 00987374)

{ 0l

K se-d.

{RAJENDRA KUMAR SETIA}
MANAGING DIRECTOR

IEF FiNANCIAL OFFICER

i

{sHrLIN SETIAY
DIRECTOR
{ DIN - 02817024 )

(ANAGHA BANGUR)
COMPANY SECRETARY




ESS KAY FINCORP PRIVATE LIMIT| AlPUR
Ka Finance Private Limited

STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED ON 3157 MARCH 2017

S. No. PARTICULARS NOTE AMOUNT AS AT AMOUNT AS AT
NO. 31-Mar-17 31-Mar-16
REVENUE
| Revenue from Operations 18 1,48,97,22,355 1,10,52,72,613
It Other income 19 7.23,38,478 525,768,317
/] TOTAL REVENUE(1+I)) 1,57,20,60,833 1,16,78,48,930
v EXPENSES:
Employee Benefit Expenses 20 31,67,12,858 17,9541,912
Financa Cost 21 69,15,53,369 §0,23,21,465
Depreciation And Amostization Expenses 22 1,61,32,280 56,084,425
Provisions and bad debts written off 3 5,59,92 900 4,36,02,174
Cther Expenses 24 30,34,46,836 23,78,16,714
v TOTAL EXPENSES 1,38,38,38,152 $7,19,66,720
v PROFIT BEFORE TAX (lil-V) 15,82,22 681 18,58,82,210
Vil TAX EXPENSE
(1). CURRENT TAX 9,06,04,682 7.16,44,577
(2). EARLIAR YEARS TAX 2,07,280 -
{3). DEFERRED TAX {2,55,74,891) {58,71,484)
vl PROFIT AFTER TAX 12,29,85,600 12,01,09,117
i EARNING PER EQUITY SHARE 5
{1). BASIC 606 583
{2). DILUTED 454 444
Nominal Value of Equity Shares 100 100
Overview and significant accounting policies 182

The accompanying noles are an intagtal parls of the financlal Statements
As per our repor of even date

For 5.8, Kotharl Mahta & Co .
Chartered Accountanis
Firm Reg. No. 000756N

(YQBESH GUPTA)
PARTNER
{ M. No- 093214

Place: Jaipur
Date : 19 th May 2017

R

)

HIEF FINANCIAL OFFICER

For and on behalf of the board of Directors of
Ess Kay Fincorp Private Limited

{SHALINI SETIA}
DIRECTOR
(DIN - 02817624 )

(ANAGHA BANGUR)
COMPANY SECRETARY




E INC IVATE LIMITED, JAIPUR

Erstwhil 1 ance Private Limited
CASH FLOW STATEMENT FOR THE YEAR ENDED MARGH M, 2017 I
AMOUNT AS AT AMOUNT AS AT
5. No PARTICULARS 3 Mar17 231-Mar-16
1 | CASH FLOW ANISING FROM CPERATING ACTIVITIES:
Proftt Before Tax 188222881 18,58 82,210
ADJUSTMENT FOR:
Depreciation und Amortisaton 1,81,32,388 288,84 425
Provixions and bad debis wrien off 5,59,62.900 43602174
Lots on Sale of Fixed Assels . 385457 1,789,870
Qparaling Proft bafers working capital Changes 200733427 DAL 4TS
MOVEMENT [N WORKING CAPITAL CHANQES
(Increase) / Decrease in Trade Receivables (86,76,248) (73,85,351)
(Inereass) / Deerease in Shoet term Loaans and Advances (48,02,43.017) (53,28,25 720)
(Increase) / Decreasa in Long term Loans and Advances {1,28,15,72,078) (75,67,97.278)
{Increase) / Decreass in Other Not -Curtent Assets {10,69,08,570) 79,09.661
(Inercasc) / Decrease in Other Current Assets {14.43,32,351), (2.72.272)
Increase / (Decrezse) in Other Current Linbitity 32,21,15,0048 1,18,40,028
Increase / {Decrease) in Other Long term Liabilities 5,337,960 (a8.82 sa8y]
Increass / (Decrease} in Other Short kenm providion (1,26,865) B,24,394
Increase / (Deerease) in Other Long term provision $8.,52,789 47.24,134
Increass/( Docreasc) in Bank Deposits( Having Maturity more
than three months shown in Cash and Bank Balance) ,81,84830 (48,93,30%)|
Cash geoerated (rom Operations before tax (1,20,80,34,422) [1.14,35.29.928)
Net Taxes Paid (8,85,08,083) {8.45,06.083) [7.34,18,178) 134,418,170
Nat Cash Flows from Oparating activitles (A) {4,38,18 40,516} 11,21,89,48,107}
2 | CASH FLOW ARISING FROM INVESTING ACTIVITIES:
Purchase of Investmenu {18,50,50,163) ©2,80,888
Purthasa of Fixed Assels 18.98,22,014) {2.75,50.562)
Sale of Fixed Assety §,94,000 16,867,201
Net cash flow In casas of investing Activities{B) {23,38,30.0TT) 11.88,11,478}
3 | CASH FLOW AMSING FROM MNANONG ACTIVITIES
Amount recatved rom lesuance of Non Convertbia Debenturss 70,00,00,000 9.44,77,500
Repayment of Non Comvarible Debanturey 113,441,808, 565) {13.41,66,708)
Amourt recstved from iong tem bomowings 3,70,27.84,000 2,78,16,00,000
Repaymeni of borowings {2,00.27,32,408) 2,04,52,31,2600)
Short Term Borrowings (Netf) (27,33,85,800) 58,80,43,460
Corporate dividend tax paid (251} (281
Net Cash fiow In cases of Financing Activides () 1.03,25,18,998 1,24,47,2241
Nt Increased(Decrease) In Cash and Cash equivalent [A+B+(5} 34,72,.88,408 1.11,85.068
cash and cash equivalent ss &t the beginning of the yesr 53825438 424,80 347
Cash and Cash Equivalent st the End of the yedr as per books 40,090,232, 842 5,38.25.438
Note: Cash and cash equivalents intluded in the Cash Flow Statement comprise af the followl
i} Cash Balance on Hand 48154424 3,44,85 641
i) Balance with Banks :
“In Current Accounts 34,04,10,797 191,390,765
-In Fixed Deposits] Having Maburity lets then 3 Months) 1.42,58.821 -
Total 40,00,23,042 5,360,286 438
|Nen Cash [tams
During the year, 63,254 equity shares having face value of Rs 100/ were issued and allotted by the company to preference share holders at a premium of ks 75.673 /.
pet equity share on conversion of 1,19,940 compulsory comvertible pref ¢ shares. Consequently Rs 51,64,600/- have been transferved in Security Premium
FS T
Summary of signiicant accounting policies 21
The accompanying notes e en integral parts of tha Anancis) Statements
Al par our repart of even date
For 5.5, Kotharl Mshta & Co . ’ b \l‘"
For and on behalf of the Bcard of Directars of ey JAlELR 1=
Ess Kay Fincorp Private Limhed AEA
oo o, 7\
(RAJENDRA KUMAR SETIA) isua{mrsemay N
MANAGING DIRECTOR DIRECTOR
{ DIN. 0R5TA74) {OIN- o:mu:vhx
Place: Jalpur t 0 ANAGHA BANEUR)

Date: 19t May 2017 IEF FINANCIAL GFFICER COMPANY SECRETARY




Al terms of the investment, including structure, te
change as 3 result of adverse cha ngesin the capital

The ¢ontents of this Term Sheet are indicative & con
withoul the prior written consent of IFMR Investment

Term Sheet
Date: 27-D4-2018

nor, amaunt and pricing are non-binding, and sra Subject tg
markats or the financial coadition of the issusr or the Group.,

fidential and ng persgn may release or disclose the conlents
Managers Private Limited.

1SSUE DEYA)S

Type of instrument

Non-Convertible Debantures {NCDs)

Natire of instrument

Rated, Senlor, Secured, Transferable, Redeemable, Principal Protected Market Linked

Debantures

Ranking Each Debenture issued by the issuer will constitute 3 direct ohiigation of the issuer, The
clalms of the Debenture Helders shali be akin to the claims of senlor lenders and shall rank
pari passu to all senlor Indebtedness of the lssuer.
Each of the Debenture Holders shal) Inter-se rank parl passu in relation to thelr rights and
benefits In refation to the Debentures, without any preference or privilege.

lisbgr €ss Kay Fincorp L1d

Subscriber/ Beacon Trusteeship Limited acting In its capacity s the trustes of the IFMR Finance for

Debenture Holder Freedom Fund V with IFMR Fimpact income Bullder Fund’ as its scheme

Debenture Trustee Beacon Trustegship Umited

[ Depository NSDL/ CDSL
Listing Listed
Mode of issue Private Placement

Objects of issue

To augment the long term resgurces of the company

Detally of Utillzation

The Issuer shall Utilize the proceeds of the Issue solely for meeting the Oblects of the Issys

of Procesds as stated in the Disclosure Document

Rating CARE PP-MLD BBB+

Final  Redemption | 12-11-2021

Date

tssue size 'NR 25 Crores {Rupees Twenty Five Crores Only}

Issue Price INR 100,000 {Rupees One Lakh onky} per Debenture

Face Value MR 100,000 {Rupees One Lakh only} per Debenture

Redemption {Face Value + E ffective}o upon Amount) per Debenture, y}y?
Amount th the methed of catculztiop

Effective Caupan Amount to be determined In accordance wi

N

/
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Issue Timing

1. Issug 15.05-2018
Opening
Date
2. issva Closing | 15-05-2018
Date
3. PaylnData | 15-GS-2018
4, Deamed
Date of
Allotmuent 15-05-2018
Redemption Bullet
ssuance mode of the § Dematerialized only
nstrument

Trading mode of the
Instrument

Deraterializad only

Security None.
Third Party | Nature of Cbligotion: Personal Guarantes
Obligations

Name of Such Person(s): Mr. Rajendra Kumar Setia

Cocurnents ta be executed: Guarantee Deexd

Poast-Dated Chaqups

2 POCs signed by Autherized Signatory for redemption amount of INR 10 Cr each
1 POC signed by Me. Authorized Signatory for redemption amount of INRS Cr

Transaction
Pocuments

{a)
{b)
{c)
{d)
{e)
{f
(8)
{h)
i}
{1
tk}
{i)

Information Memorandum;

Debenture Trustes Agresment;

Debenture Trust Deed;

Oeed of Hypothecatlon:

Guarantee Deeds

Power of Attarney

Trustee Appeintment Letter;

Rating Letter;

Board Resolutions;

Shareholder Resolutions;

issuer's canflemation of allotment of debentures; and
Any other document refated ta the Debentures

Business Days

Means a day (other than Sunday or @ Bank Holiday) on which banks are apen for generai
Busingss in Jaipur & Chennai

Business Day
Convention

If any cowpon payment date falls on 3 day that is net 3 working day, the payment shall
be made on the immediately succeeding working day

If the redemption date of the Debentures falls on 2 day that is not 3 working day, the
redemption proceeds shall be paid on the immediately preceding working day

if the Maturity Date of the Debentures falls on a day that Is not 3 working day, the
tedemption proceeds and coupon payment shall be paid on the Immediately preceding
working day

Security

Tha Debentures shall be cacured by way of a first ranking, exclusive and contin uing charge

an

identifled recelvables ("Hypothecated Recelvablos®} creeted pyrsuant to the deed of

fiypothecation to bha executed between the Company and the Debenture Trustee as
described herein, The Hypothecated Property shall at all times be equal to the value of the
ouistanding principal amount of the Debentures. The lssuer undertakes -

Pege 3 of 13




i ¢ Revision in the Business Plan
+  Changes in the Accounting Pollcy
v Any Iraud amaunung to move than 1% of GLP

{b} ANNUAL REPORTS = within 120 days after the end of esch fiscal year

{i) Audited financials

{i) A cerlificate from the blrector/cFO confirming that thare is no Potential
Gefault or Event of Default;

() Copy of all annual information subrnitted to the REL: and

(v} Corporate social responsibility repost

le} EVENT BASED REPORTS - within 5 business days of event Grourring

(I} Change ln Board of Directors

{iij Change in the Shareholding structure

{iii) Change in the $enior Management officials (any CXO, or equivalent)

{iv) Change In stalutory avditors

(v} Board approval of annual business plan

{vi) Change In the Constitutional Documents gf the Company;

fvii) Material Adverse Etfect.

tviiljAny dispute, litigation, investigation or other Proceeding which could
result in a Materist Adverse Effect.

{lx) winding up proceedings

{x) Any Event of Default or Potential Default, and any steps taken /
proposed 1o remedy the same.

{xi} Any prepayment or notice of any prepayment of any Indebtedness of
the issuer,

Ang 35 set out [n greatsr detail in the Debenture Trust Deed,

Financial Covenants | (1) The Capital Adequacy Ratlo {as defined by the RBI regulation] shall be maintained at
or above 17% ot all points in Ume. Maintain Tier 1 ratio {as defined by RB| regulation}
of 12% or higher at all points in time,

For the purpase of the calculations of the Capital Adequacy a5 mentioned above:

- The first loss credit enhancement provided by the originator on securitization
shall be reduced fram capital funds and the deduction shatl be capped at 15% of
the gutstanding securitized portfollo.

= The first loss credit enhancerent provided by the originator o0 loans ariginated
on behalf of other institutions shall be reduced from capital funds without any
ceiling.

- The deductian shall be made at SO per cent from Tier | and 50 per cent from Tier
Il eapitsl

= Itis also clarified that in computing the amount of subardinated dabt eligible far
inctusion in Tier i capital, the aforemsntioned subordinated debt shall be subject
1o discounting as provided in the NBFC Master Ciccular.

(2] Carnings: After-tax Net Income ta remain positive;

(3) Quartedy Operating Self Sufficiency Ratlo (Operating Income/ Operating <osts)
»>100%.
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days in case of delays due to technical reasans

{&} Default in compliance with financial covenants, sudject to a cure period gs may
be specified In the Transaction Dacuments

{e) Default in compliance with non-financlal tovenants, subject 1o a cure period as
may be specifled In the Transaction Documents

{d) Defautt or trigger of evant of default on any other Indebtedness (cross default]

fe} Misrepresentation of misleading Information I any of tha Transaction
Documents

tfl Insolvency, windi ng up, liguidation

{8} Creditors’ processes Initiated against the company

{(h) Repudiation of Transactions Documents

{iY Cessation of busingss

{j} Erosion of 50% or more of the Company's nat worth

And a5 set Qut in greater detallin the Debentyre Trust Deed,

Other  cosis  and
tordditians

To be further determined in the Debenture Trust Deed,

All costs, charges and expenses (notary's fees, legal epinions, lawyer's fees,
2dvertisements, travel costs, tefephone and fax casts, stamp duties) Incurred in
tonnection with the negotiation, execution, syrdication, filing and registration of the Trust
Deed and related documents regardless of whether this transaction is completed or not or
whether the NCDs are issued ar not,

The NCCs will be issued in a form and substance satisfactory 1o the Fund. Note that
specific fund conditions on Environmental & Socia! and Corporate Governance Issues will
be applicable and the Issuer wilt be required to give separate undertakings to Fund in this
regard, as listed in Annexure 1.

l

Conditions
Precadent to | The key condltions precedent ta disbursement are:
Disbursemant
1. Execution of Debenture Trust Deed
2. Consentfrom the Trustea
3. Governmentaf and corparate autharizations, as applicable
4. Transaction Documentation
5. Certificate of the Issuer confirming that Issuance and allotment of the Debentures
would not cause any borrowing, or similar Bmit binding on the Company, to be
exceeded;
6. The Representations and Warranties are true aad correct;
7. Evidente of an appalnted trustee;
B. E&vidence that the fees, tosts and expenses have been paid or will be paid by the
Deemed Date of Allotment:
9. Confirmation by the compliance officer or his regresentative ¢of the Debenture
Holders that their Cllent Acceptance and Anti Money Laundaring (CAAML] file s
completed in accordance with thelr internal regulatiens in respert thereof;
10. Rating;
Otbers as agreed between the Debenture Trystee, Debenture holders and the issuer.
Conditlons
Subsequent to | The key conditions subsequent to disbursement are:
Oisbursement 1. Alletment of NCDs to happen within ? days from Deemed Date of Allotment

2. Listing debentures within 30 days from Deemed Date of Allatmen:

Page 7 of 13




SCHEDULE)

PROVASIONS RELATING TO COUPON (IF ANY) PAYADLE

Effective
Amagunt

Coupon

Face Value o [(1 + Effective Annualized Coupon Rate)Tenar indays/65) _ 1]

Effective Annyalized
Cowpon Rate

8ased on ‘Reference Index Perfarmonce’, corresponding
function will b2 applicable

"Effective Annvalized Coupon Aote’

Reference index Pecformante’ Effective Annuallzed Cougon Rote function
< - 705 0%

> +75% but <= .22.80% 12.15% XIRR"

>-22.80% but x=22.80% Min (12,15% XIRR, Annualized Coupon Rite)
> 22.80% 11.65% XIRR

In case the credit rating of the Debentures is vpgraded al the time of redemption of
Debentures, the calculated “Effective Annualizad Covpon Rate’ {as defined above} will be
reduced by 25 basls points for avery noich of reting upgrade a5 compared to the rating of
the Debentures as on the Deemed Date of Alivtment,

{*12.15% XIRR &5 thus @ ceiling and tronsiotes te o tomporable coupon rote of 11.52% per onnum
when the coupan is poid gut on b monthiy basis, Please refer “Scenario Analysls’ section of the term
sheet for further details)

Annualized Coupon
Rate

[ (Face Yalue + Coupon Amount

1
) (Tennr in Dnyslass)] -1
Face vatue

TeROr In, Days
EOUPORAMOUNt | pare Value + { [(1.1190) 2293 2%)
+ (Participarion Ratio = Reference [ndex Perforinunce)] — 1}
Face Valug INR 1,00.000 {Rupees One Lakh only} per Debenture
Tenor In Days Number of days between the () Deemed Date of Allstment and {) (3) the Einal
Redemption Date (1277 Days) or {b] Early Redemption Date**, as the case may be.
**in the case of on Eorly Redemptien, Tenor in Days will be number of doys between the Desmed
Oote of Aliotment ond Early Redemption Dote. Ukewise, in the case of ¢ Put Option, Tenor in Days
will be number of days between the Deamed Dote of Alfotment and Put Cption Dote
Participation Ratio 5%
Reference Indax ¢ Final Fixing Level _
Performanca Inftial Fixing Level
lnitial Fixing Level Officlal closing level of the Reference (ndex as an tltizl Fixing Date
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ANNEXYREY
ESG Declaration

The Issuer shall not permit any of the Debenture proceeds to be used ta fund any activity listed below:

1L

LA o o

1o,
11.

12.

Production or trade In any product or activity deemed Wlegal under host country Jaws or regulations or
International ¢onvenlions and agreements, or subject to International bans, such a3 pharmaceuticals,
pesticides/herbicides, ozone depleting substances, PCa's, witdlife or products regulated under CITES,
Proguction ar trade in weapons and munitions,

Praduction or trade In alcoholic beverages {excluding beer and wine),

Froduction or trade in tobacco,

Gambling, casines and equivalent enterprises,

Production of trade in ragipactive materials {this does not 2pply to the purchase of medical equipment, quality
control {measurement) equipment),

Production or trade in unbonded asbestos fibers {this does not apply to purchase and use of bonded asbestos
cement sheeting where the asbestos content is less than 20%),

Orift net fishing in the marine environment using nets in excess of 2.5 km. in length,

Preductfon or activities involving harmiul or exploitative forms of forced [abor,

Harmfut child labor,

Production, trade, storage, or transport of significant volumes of hazardous chemicals, or commercial scaie
usage of hazardous chemicals (hazardous chemicals jnclude gasaline, kerosene, and other petroleum
products),

Production or activitles that Impinge on the lands owned, or claimed under adjudication, by Indigenaus
peaples, without full dscumented consent of such peoples.
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