INFORMATION MEMORANDUM

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

A public company incorporated under the Companics Act, 1956
Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan — 302001

Information Memorandum for issue of Debentures on a Private Placement Basis
Dated: 31st May, 2019

(Under Companies Act, 2013, Scheduie I of SEBI (Issue and Listing of Debr Securities) Regulations,
2008 ("SEBI Debt Listing Regulations"), as amended from time to time)

Issue of 4,000 (four thousand) Rated, Senior, Secured, Listed, Transferable, Redeemable,
Principal Protected Market Non-Convertible Debentures (" Debentures" or "NCDs") of face
value of INR 1,00,000 (Indian Rupees One Lakh) each, aggregating up to INR 40,00,00,000
(Indian Rupees Forty Crore) on a private placement basis (the “Issue™).

Background

This Information Memorandum is related to the Debentures to be issucd by ESS KAY FINCORP
LIMITED (the “Issuer” or “Company” or "Ess Kay™) on a privatc placement basis and contains relevant
information and disclosures required for the purpose of issuing of the Debentures. The issuc of the
Debentures comprised in the Issue and described under this Information Memorandum has becn
authorised by thc Company through resolutions passed by the sharcholders of the Issuer on June 19, 2018
and resolution of the Board of Dircctors of the Issuer dated June 28, 2018 read with the resolution of
the Executive Committee of the Board of Directors dated May 29, 2019 and the Memorandum and
Articles of Association of the Company. Pursuant to the resolution passed by the Company’s sharehelders
dated June 19, 2018 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
2500,00,00,000 (Indian Rupees Two Thousand Five Hundred Crore). The present issuc of Debentures in
terms of this Information Memorandum is within the overall powers of the Board as per thc above
shareholder resolution(s).

Issue Schedule

Issue Opens on: May 31, 2019
Issue Closing on: Juue 4, 2019
Decmed Date of Allotment: June 7, 2019

The Issucr reserves the right to change the 1ssue Schedule including the Decmned Date of Allotment at its
sole discretion, without giving any reasons or prior notice. The Issuc shall be open for subscription during
the banking hours on each day during the period covered by the Issue Schedule.

The Debenturcs are proposed to be listed on the wholesale debt market of the BSE Limited (“BSE™)
within 15 days from the Deemed Date of Allotment.

Registrar and Transfer Agent Debenture Trustee

Karvy Fintech Private Limited Beacon Trusteeship Limited

46,,Avenue, 4th Street,No. |, Banjara Hills, 4C& D, Siddhivinayak Chambers, !
Hydcrabad-500034 Santacruz (E), Mumbai- 400 055

Tel: +91 40 33211000, 67162222 Tel: +91 22 26558759

Email: rakesh santhalia@karvv.com Fmail- rantseti@heacnntooten fain
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SECTION 1;

Unless the context otherwise indicates or requires, the following terms shall have the meanings given

DEFINITIONS AND ABBREVIATIONS

below in this Information Memorandum.

Act or Companies Act

Means the Companies Act, 2013 ("2013 Act"), and for any matters or
affairs prior to the notification of the relevant provisions of the
Companies Act, 2013, the Companies Act, 1956 ("1956 Act"), and
shall include any re-enactment, amendment or modification of the 2013
Act, as in effect from time to time.

Allot/Allotment/Allotted

Means 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, policics, directions, dircctives and orders of
any Governmental Authority and any modifications or re-enactments
thereof,

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 I11.

Assets

Means, for any date of determination, the assets of the Company on
such date as the same would be determined in accordance with Indian
GAAP,

Beneficial Owner(s)

Means the holder(s) of the Debentures in dematerialized form whose
name(s) is/are recorded as such with the Depository in the Register of
Beneficial Owners.

Board/Board of Directors

Means the Board of Directors of the Issuer.

BSE

Means BSE Limited.

Business Day

Means a day (a) that is not a Sunday or a public holiday for the purpose
of Section 25 of the Negotiable Instruments Act, 1881, and {b) on
which banks arc normally open for business in Mumbai, India

CDSL Means the Central Depository Services (India) Limited,

CERSAI Means Central Registry of Sccuritisation Asset Reconstruction and
Security Interest of India.

Charged Receivables Means the book debts/loan receivables over which charge is created
pursuant to the Deed of Hypothecation.

Client Loan Mcan cach loan made by the Issuer as a lender including managed
pertfolio. _ o

Company/Issuer Means 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 Means Ten Million.

Debentures/NCDs 4,000 (four thousand} rated, senior, secured, lislcd, transterable,

redeemable, principal protected market linked non-convertible
debentures cach having a face value of INR 1,00,000 (Indian Rupees
One Lakh) and an aggregate face value of INR 40,00,00,000 (Indian
Rupees Forty Crore)

Debenture Holders /
Investors

Means the Applicants whose names and addresses are set out in the
Application Form and who have agreed to subscribe o the Debentures,
and for any subsequent Debenture Holders, each person that fulfils the
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following requirements;
(a) Persons who are registered as Beneficial Owners; and

(b) Persons who are registered as a debenture holder in the
Register of Debenture Holders.

Sub-paragraphs (a) and (b) shall be deemed to include transferees of the
Debentures registered with the Company and the Depository from time
to time, and in the event of any inconsistency between sub-paragraph
(a) and (b) above, sub paragraph (a) shall prevail.

Debenture Trustee

Means Beacon Trusteeship Limited, a company incorporated under the
2013 Act with CIN U74999MH2015PLC271288, having its registered
office at 4C & D Siddhivinayak Chambers, Gandhi Nagar, Opp. MIG
Cricket Club, Bandra (East), Mumbai, Maharashtra - 400051,

Debenture Trustee

Means the agreement exccuted/to be executed by and between the

Agreement Debenture Trustee and the Company for the purposcs of appoiniment of
the Debenture Trustee to act as debenture trustee in conncction with the
issuance of the Debentures.

Debt to Equity Ratio Means the ratio of the Total Debt to the Equity

DTD/ Debenture Trust Means the debenture trust cum mortgage deed executed/to be executed

Deed by and between the Debenture Trustee and the Issuer 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.

Deed of Hypothecation | The unattested deed of hypothecation entered into/to be entered into

between the Issuer and the Debenture Trusiec, pursuant to which
hypothecation over Hypothecated Assets shall be created by the Issuer
in favour of the Debenture Trustce (acting for and on behalf of the
Debenture Holder(s)).

Deemed Date of
Allotment

Means the datc on which the Debentures are deemed to be allotted,
being June 7, 2015.

Demat

Means the dematerialized sceurities which are securitics that are in
clectronic form, and not in physical form, with the entrics noted by the
Depository.

Depositories Act

Means the Depositories Act, 1996, as amended from time to time.

Depository

Means a depository registered with SEBI under the SEBI1 (Depositories
and Participant) Regulations, 1996, as amended from time to time.

Depository Participant /
DP

Means a depository participant as defined under the Depositorics Act.

Director(s) Means the dircctor(s) of the Issuer. .

Disclosure Document / Means this information memorandum which sets out the information
Information regarding the Debentures being issucd on a private placement basis.
Memorandum

Distributor's Fee

Means the fee payable by the Company to the arranger(s)/distributer(s),
if any, but not exceeding 2% (two percent) of the aggregate face value
of the Debentures.

DP ID

Means the Depository Participant Identification Number,




Due Date

Means the Final Redemption Datc, or any other date on which any
interest or liquidated damages and/or any other monies payable
(including any additional interest in accordance with Section 5.24}), arc
due and payable.

EFT

Means Electronic Fund Transfer

Eligible Investors

Shall have the meaning specified in 8.14 below.

Equity

Means the aggregate of (a) the issued and paid up equity shares of the
Company, (b) all compulsorily convertible instruments and preference
share capital of the Company, (c¢) all reserves and surplus of the
Company, and (c) the Subordinated Debt in the form of Tier II Capital
to the extent eligible for inclusion in Ticr II Capital as on the latest
Quarterly Date (subject to discounting in accordance with the NBFC
Directions).

Events of Default

Means the events of default specified in Section 7.7 below.

Final Fixing Date

Mcans March 31, 2021.

Final Fixing Level

Means the official closing level on of the Refercnce Index on the Final
Fixing Date.

Final Redemption Date

Means June 4, 2019,

Final Settlement Date

Means the date on which all Secured Obligations of the Company have
been irrevocably and unconditionally paid and discharged in full to the
satisfaction of the Secured Parties.

Financial Indebledness

Means any indebtedness for or in respect of:

(a) moneys borrowed,

(b) any amount raised by acceptance under any acceptance credit,
bill acceptance or bill endorsement facility or dematenialised
equivalent;

() any amount raised pursuant to any note purchasc facility or the
issue of bonds, notes, Facility, loan stock or any similar
instrument;

(d) the amount of any liability in respect of any leasc or hire

purchase contract which would, in accordance with the Indian
GAAP, be treated as a finance or capital lcase;

() receivables sold or discounted (other than any reccivables to the
cxtent they are sold on a non-recourse basis);
(f) any amount raised under any other transaction (including any

forward sale or purchase agreement) having thc commercial
effect of a borrowing;

(g) any derivative transaction entercd 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 shall be taken into

account);
(h) shares which are expressed to be redeemable or shares which
are the subject of a put option or any form of guarantee:
(i) any obligation under any put oplion in respect of any sccurities;
)] 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;
(k) any corporate/personal guaranteg, a letter of comfort or an
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other similar contractual comfort issued or incurred in respect
of a liability incurred by any other third person; and
the amount of any liability in respect of any guarantee or indemnity for
any of the items referred to in paragraphs (a) to (k) above,

Financial Year/ FY

Means each period of 12 (twelve) months commencing on April 1 of
any calendar year and ending on March 31 of the subsequent calendar
year.

Governmental Authority

Means any:
(a)  government (central, state or otherwise) or sovercign state;

(b)  any governmental agency, semi-governmental or judicial or
quasi-judicial or regulatory or supervisory or administrative
entity, department or authority, court or tribunal or any political
subdivision thereof; or

(c)  international organization, agency or authority,

including, without limitation, any stock exchange or any self-regulatory
organisation, established under any Applicable Law.

Gross Loan Portfolio

Means and includes the outstanding principal amounts of all Client
Loans originated by the Company on its own books and the Off
Balance Sheet Portfolio.

Indian GAAP Means the generally accepted accounting principles as prescribed by the
Institute of Chartered Accountants of India from time to time and
consistently applied by the Company.

Initial Fixing Date Means June 4, 2019

Initial Fixing Level

Means the official closing level on of the Reference Index on the Initial
Fixing Date.

Interest Accrued or
Accrued Premium or
Accrued Coupon

Means, collectively, for all the Debentures, the difference between the
Redemption Payment (for all the Debentures) and the aggregate face
value of all the Debentures.

[Interest Rate or Accrued
Premium Rate or
Coupon Rate]

(a) if the Put Option has not been exercised and no Event of
Default has occurred:
(i) 0% (zero percent), if the Final Fixing Level s less
than 25% (twenty five percent} of the Initial Fixing
Level; and
(ii) 24.36% (twenty four decimal three six percent), if
the Final Fixing Level is equal to or is greater than
25% (twenty five percent) of the Initial Fixing
Level; and
(b) if the Put Option has been exercised or an Event of Default

has occurred or for any payments for any matter other than
(a) above, 11.5% (eleven decimal five percent) per annum
compounded annually.

Immaovable Property

shall mean all that hereditaments and premises which is more
particularly described in the DTD which is being mortgaged in favour
of the Debenture Trustee in terms of the DTD.

Issue

Means this issue of Debentures on a private placement basis.

Issue Opening Date

May 31, 2019
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Issue Closing Date

June 4, 2019

l.oan 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.

Liability Means, for any date of determination, the liabilities of the Company on
such datc as the same would be determined in accordance with the
Indian GAAP at such date.

LODR Regulations means the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015.

Loan Loss Allowance

Means a contra asset account on the balance sheet created in
anticipation of losses due to default.

Majority Debenture

Holders

Means such number of Debenture Holders collectively holding more
than 51% (fifty one percent) of the value of the Outstanding Principal
Amounts of the Debentures.

Majority Resolution

Means a resolution approved by such number of Debenture Holders that
represent more than 51% (fifty one percent) of the value of the
Qutstanding Principal Amounts of the Debentures held by the
Dcbenture Holders who are present and voting or if a poll is demanded,
by such number of Debenture Holders that represent more than 51%
(fifty one percent) of the value of the Outstanding Principal Amounts of
the Dcbentures held by the Dcbenture Holders who are present and
voting in such poll.

Material Adverse Effect

Shall mean, in the sole opinion of the Debenture Trustee, the effect or
consequence of an event, circumstance, occurrence or condition which
has caused, as of any date of determnination, or could be expected to
cause a material and adverse effect;

{a) on the financial condition, busincss or operations of the
Company, environmental, social or otherwise or prospects of
the Company; or

on the ability of the Company to perform its obligations under
the Transaction Documents. or

on the validity or enforccability of any of the Transaction
Documents (including the ability of any party to enforce any of
its remedies thereunder).

(b)
(©)

MLD Guidelines

Means the Guidelines for Issue and Listing of Structured
Products/Market Linked Debentures issued by SEBI on September 28,
201

NBFC Master Directions

Means the Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve
Bank) Directions, 2016 dated September 1, 2016 and/or the Non-
Banking Financial Company - Non-Systemically Important Non-
Deposit taking Company (Reserve Bank) Directions, 2016 dated
September I, 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 lIssver, all revenuc
(inchuding donations and grants) less all cxpenses (including taxes, if
any for such period).

Net Worth

Has the meaning given to it in the 2013 Act.
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N.A Not Applicable.

NBFC Means a Non-banking financial company.

NSDL Means the National Securities Depository Limited.

Off Balance Sheet Means the outstanding principal balance of all Client Loans secuntised,
Portfolio assigned, originated on behalf of other institutions otherwise sold off in

respect of which the Company has provided credit enhancements in any
form or manner whatsoever,

Operating Income

Means the revenue from interest earncd, fees, and commissions on the
Gross Loan Portfolio and investments.

Operating Expensc

Means the sum of administrative and personnel expenses, financial
costs and Loan Loss Allowance during the reporting quarter.

Outstanding Amounts

Means, at any date, the Quistanding Principal Amounts together with
any accrued interest, additional interests, costs, fees, charges, and other
amounts pavable by the Company in respect of the Debentures.

Qutstanding Principal
Amounts

Means, at any date, the principal amounts outstanding under the
Debentures.

PAN

Means the Permanent Account Number,

PDCs

Means post-dated cheques provided by the Company with rcspect to the
Redemption Payment in such denominations as may be prescribed by
the Debenture Holders.

Portfalio At Risk Over
%0 Days

Means the outstanding principal value of all Client Loans that have one
or more instalments of principal over or intercst overdue for 90
(ninety) calendar days or more, and includes restructured Client
Loans but excludes Client Loans that have been written off by the
Company.

PPOA Means the private placement offer and application letter prepared in
compliance with Section 42 of the 2013 Act read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014,

Put Option Has the meaning piven to it in Section 5.24.

Quarterly Date

Means cach of March 31, June 30, September 30, and December 31,
and "Quarterly Dates" shall be construed accordingly.

Rating Agency Means CRISIL Limited or any rating agency approved by SEBI] and
finalised by the Debenture Trustee for carrying out debt ratings in India,

Rating Downgrade Means the rating of the Debentures is downgraded below "CRISIL PP-
MLD Ar Stable" (or its equivalcnt rating).

RBI Means the Reserve Bank of India.

Record Date

The date which will be used for determining the Debenture Holders
who shall be entitled to receive the amounts duc on any Due Date,
which shall be the date falling 7 (Seven) calendar days prior to any Due
Date.

Redemption Payment

Means, in respect of any Debenture:

(a) if the Put Option has not been exercised and no Event of
Default has occurred, the amount payable on such Debenture,
determined as follows:

RP=[FV x[(1+Y)]]

where:
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(i) "RP" is the Redemption Payment;
(ii) “FV" is the face value of such Debenture; and
(iii}  "Y"is the Accrued Premium Rate.

{b) if the Put Option has been cxercised or an Event of Default has
occurrcd, the aggregate of the (i} the Qutstanding Principal
Amounts (in respect of such Debenture), and (ii) interest
determined on the basis of 11.5% (eleven decimal five percent)
per annum compounded annually.

Reference Index

Means the S&P BSE SENSEX Index, as available at
https://www.bseindia.com/sensex/code/16.

Register of Beneficial Means the register of beneficial owners of the Debentures maintained in

Holders the records of the NSDL and CDSL, as the case may be.

Register of Debenture Means the register maintained by the Company in accordance with

Holders Section 88 of the 2013 Act.

Registrar / R&T Agent Means the registrar and transfer agent appointed for the Issuc, being
Karvy Fintech Private Limited.

ROC Means the jurisdictional registrar of companies.

Rs. / INR Means the Indian Rupee.

RTGS Means Real Time Gross Settlement.

SEBI Means the 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

Means the Securities and Exchange Board of India (Issuc and Listing of

Regulations Dcbt Securities) Regulation, 2008 issued by SEBI, as amended from
time to time.
Secured Obligations Means all present and future obligations (whether actual or contingent

and whether owed jointly or severally or in any capacity whatsoever)
obligations of the Company to the Sccured Parties under the
Transaction Documents, including without limitation, the making the
Redemption Payment, the payment of default interest, additional
interest, liquidated damages and all costs, charges, expenses and other
monies pavable by the Company in respect of the Debentures.

Secured Partics

Means collectively, the Debenture Holders and the Debenture Trustee,
and "Secured Party” shall be construed accordingly.

Security

Mcans the security created in favour of the Debenture Trustee to secure

this Issue, being, inter alia:

(a) of a first ranking exclusive and continuing charge to be created over
the Charged Receivables;

(b) a first ranking pari passu mortgage created over the Immovable
Property by and under the DTD; and

{c) PDCs.

Subordinated Debt

Means all funds received by the Company on an unsecured basis that
rank lower in repayment to other debts, but are scnior to equity and that
are accounted for as "Tier II Capital" in accordance with the guidelines
prescribed by the RBIL

g
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Super Majority
Debenture Holders

Means such number of Debenture Holders collectively holding more
than 75% (seventy five percent) of the value of the Outstanding
Principal Amounts of the Debentures.

Super Majority
Resolution

Means resolution approved by such number of Debenture Holders that
represent more than 75% (seventy five percent) of the valuc of the
Outstanding Principal Amounts of the Debenturcs held by the
Debenture Holders who are present and voting or if a poll is demanded,
by such number of Debenture Holders that represent morce than 75%
(seventy five percent) of the valuc of the Outstanding Principal
Amounts of the Debentures held by the Debenture Holders who are
present and voting in such poll.

Supervisory Authorities

Means the RBI and, to the extent applicable, the SEBI.

Tax

Means any present or future tax, levy, duty, charge, fees, deductions,
withholdings, surcharges, cess, turnover tax, transaction tax, stamp (ax
or other charge of a similar nature (including any penalty or interest
payable on account of any failure to pay or delay in paying the same),
now or hereafter imposed by Applicable Law by any Governmental
Authority and as maybe applicable in relation to the payment
obligations of the company under the DTD.

TDS

Means Tax deducted at source.

Terms & Conditions

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

Testing Date

Means the date occurring on the expiry of a period of 45 (forty five)
calendar days of each Quarterly Date.

Tier I Capital

Shall 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.

Total Assets

Means, for any date of determination, the total Assets of the Company
on such date.

Total Debt

Means the aggregate of’

(a) all long-term borrowings (including ineligible portion of
subordinated debt in form of Tier 1I Capital);

(b)  any short term borrowings;

(c)  all current maturities {i.c., Financial Indebtedness maturing in
the next 12 (twelve) months (as on the dawc of
reference/determination)}; and

(d)  any financial guarantee provided in respect of a Lability incurred
by any other third person

Transaction Documents

The documents executed or to be executed in relation to the issuance of
the Debentures as more particularly set out in 0.

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 thercof, 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 Listing of Debt
Securitics) Regulations, 2008.
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
2.1 ISSUER’S DISCLAIMER

This Information Mcmorandum is neither a prospectus nor a statement in licu 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 Dcbentures to be listed on the WDM scgment 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 submutted 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 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 private placements of debentures
by NBFCs. This Information Memorandum has been prepared solely to provide gencral information
about the Issuer to Eligible Investors to whom it is addressed and who arc willing and eligible to
subscribe to thc Dcbentures. This Information Memorandum does not purport to contain all the
information that any Eligible Investor may require. Further, this Information Mcmorandum 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
Infermation Memorandum should not consider such receipt as a recommendation to subscribe o any
Dcbentures. Each potential 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 analyse 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 decuments
incorporated by refercnce 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 inaterial 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 certifics that the disclosures
made in this Information Memorandum 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 issucd by or at the instance of the Issuer and anyone placing rcliance on any source of
information other than this Information Memorandum would be doing so at its own risk.



This Information Memorandum 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 are intended teo 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 persons other than those to whom Application Forms along with this
Information Memorandum being issued have been sent. Any application by a person to whom the
Information Memorandum has not been sent by the Issuer shall be rejected without assigning any reason.

The person who is in receipt of this Information Memorandum shall not reproduce or distribute in whole
or in part or make any announcement in public or to a third party regarding the contents hereef without
the consent of the Issucr. The recipient agrees to keep confidential all information provided (or made
available hereafter), including, without limitation, the cxistence and terms of the Issue, any specific
pricing information related to the Issue or the amount or terms of any fces payable to us or other parties in
connection with the Tssue. This Information Memorandum may not be photocopicd, 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 lIssucr (including this Information
Memorandum) without retaining any copies hereof. If any recipient of this Information Memorandwn
decides not to participate in the Issue, that recipicnt must promptly return this Information Memorandum
and all reproductions whether in whole or in part and any other information statcment, notice, opinion,
memorandum, cxpression or forecast made or supplied at any time in relation thereto or received in
connection with the Issue to the 1ssucr.

The Issuer does not undertake to update the Information Memorandum to reflect subsequent events aficr
the datc of Information Memorandum and thus it should not be rclied upon with respect to such
subsequent cvents without first confirming its accuracy with the Issuer.

Neither the delivery of this Information Memorandum nor any sale of Debenturcs made hereafter shall,
under any circumstances, constitute a representation or create any implication that therc has been no
change in the affairs of the Issuer since the date hereof.

This Information Memorandum 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 selicitation is not autherized or to any
person to whom it is unlawful to make such an offer or solicitation. No action is being taken to permit an
offiring of the Debcentures or the distribution of this Information Memorandum in any jurisdiction wherc
such action is required. Persons into whose possession this Information Memorandum comes are required
to inform themselves of, and to ohserve, any such restrictions. The Information Memorandum is made
available to potential Investors in the Issuc on the strict understanding that it is confidential.

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 cndorse 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
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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 Issuc 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 with the ROC (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 mles therennder.

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 does not constitute an offer to sell or an invitation to subscribe to Dcbentures 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 Mumbai, India. This Information
Memorandum docs not constitute an offer to sell 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.

25 DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, rencw, disburse or recall
the concerncd 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, guaraniee 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
entitics 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

The Debentures will be issued in dematerialised form. The Issuer has made arrangements with the
Depositorics for the issue of the Debentures in dematerialised form. Investors will have to hold the
Debentures in dematerialised form as per the provisions of Dcpositories 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 OF THE RBI

The Debentures have not been recommended or approved by the RBI nor does RBI guarantee the
accuracy or adequacy of this decument. It is to be distinctly understood that this document should not, in
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any way, be deemed or construed that the securities have been recommended for investment by the RBL
It does not take any responsibility either for the financial soundness of the Issuer, or the sccurities being
issued by the Issuer or for the correctness of the statements made or opinions expressed in this docurent.
Potential investors may make investment decision in the securities offered in terms of this Information

Memorandum solely on the basis of their own analysis and RBI does not accept any responsibility about
servicing/ repayment of such investment.
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SECTION 3: RISKFACTORS

The following arc the risks relating to the Company, the Debentures and the market in general envisaged
by the managemcent of the Company. Potential Investors should carefully consider all the risk factors
stated in this Information Memorandum for evaluating the Company and its business and the Debentures
beforc making any investment decision relating to the Debentures. The Company belicves that the factors
described below represent the principal risks inherent in investing in the Debentures, but docs not
represent that the statements below regarding risks of holding the Debentures are cxhaustive. 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 reach their own views prior
to making any investment decision.

3.1 THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

The Debentures may be very illiquid and no secondary market may develop in respect thercof. 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.

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

Potential Investors should he aware that receipt of the principal amount, (i.c. 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
including whereby the Investors may or may not recover all or part of the invested funds in case of default
by the Issuer. Potential Investors assume the risk that the Issuer will not be able (o satisfy their obligations
under the Debentures. In the event that bankruptcy proceedings or composition, scheme of arrangement or
similar proceedings to avert bankruptey 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.

33 CREDIT RISK & RATING DOWNGRADE RISK

The Rating Agency will assign credit rating to the Debentures prior to the [ssuc Open Date. In the cvent
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 CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF DEBENTURES,

All securities where a fixed rate of interest is offered, such as this Issue, are subject to price risk. The
price of such securitics will vary inversely with changes in prevailing interest rates, {.e. when intercst
ratcs rise, prices of fixed income securities fall and when interest rates drop, the prices increase. The
extent of fall or risc in the prices is a function of the existing coupon, days to maturity and the increasc or
decrease in the level of prevailing interest rates. Increased rates of interest, which frequently accompany
inflation and/or a growing economy, are likely to have a negative effect on the pricing of the Debentures.

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 comsult with their own financial, legal, tax and other advisors to determine any
financial, legal, tax and other implications of this investment.

J.6 ACCOUNTING CONSIDERATIONS

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

a7 MATERIAL CHANGES IN REGULATIONS TO WHICH THE 1SSUER IS SUBJECT
COULD IMPAIR THE ISSUER’'S ABILITY TO MEET PAYMENT OR OTHER
OBLIGATIONS,

The Issuer 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 regulatory 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 opcrate or for compliance by that potential Investor with any law, regulation or regulatory policy
applicable to it.

39 POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer opcrates 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 [ndia and its results of
opcrations are significantly affected by factors influencing the Indian economy. An uncertain cconomic
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 exposurc could adversely impact its
performance. Any such slowdown could adversely affect its business, prospects, results of operations and
financial condition.

3.10 |RETURNS ON DEBENTURES ARE SUBJECT TO MODEL RISK]

The returns on the Debentures are based on the basis of complex mathematical models involving multiple
derivative exposurcs which may or may not be hedged and the actual behaviour of the sccurities selected
for hedging may significantly differ from the returns predicted by the mathematical modcls.

3.11 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
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(b)

the future, or if the Issuer’s loan loss reserves are insufficient to cover future loan losses, tie
Sfinancial condition and results of operations may be materially and adversely affecied,

The vehicle loans provided by the Issuer are secured and if the Issuer is unable to control the level
of NPAs in the future, or if the loan loss reserves are insufficient to cover futurc loan losses, the
financial condition of the Issuer and results of operations may bc materially and adversely
affected.

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

As on March 31, 2019, the gross NPA was Rs 61.74 crores on a gross portfolio of Rs 2001.84
crores (including managed / securitized portfolio of Rs. 472.16 crores).

The Issuer cannot assure that the Issuer will be able to effectively control and reduce the level of
the impaircd loans in its total loan portfolio. The amount of the Issuer’s reported non-performing
loans may increase in the future as a result of growth in the total loan portfolio, and also due to
factors beyond the Issuer’s control, such as over-cxtended member credit that we are unaware of.
Failure to manage NPAs or cffect 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 portfolio.
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 scgment
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 arcas where the lIssuer’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 Issucr
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 opcrations could be materially and adversely
affected.

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

The Issucr is exposed to operational risks, including fraud, petty theft and ecmbezzlement, 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 level 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 ge 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




(©)

(d)

(e)

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 tcam. The Issuer
alse 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
tcam follows the defined procedures and reporis any deviations to the operations staff and
management team. The Issuer also has a MIS system able to gencrate 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 Issuer’s loans means that the [ssuer’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 nol obtain new loans from the Issucr upon maturity of their existing loans,
particularly if competition increases. The potential instability of the Issucr’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
incrcased from ome 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, regulntory 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 rcach 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 atirition, 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, integratc or retain qualified personnc! at levels of
experience that are necessary to maintain the Issuer'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 exccutive
officers and key employees for its continued operations and growth. In particular, the Issucr’s
senior management has significant experience in the vehicle finance, banking and financial
services industries. The loss of any of the Issuer’s exccutive officers, key cmployees 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 personncl who
directly manage its rclationships with its members. The Issuer’s business and profits would suffer
adversely if a substantial number of such personnel left the Issucr 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 personncl.
Competition for individuals with such specialized knowledge and experience is intense in this
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industry, and the Issuer may be unable to attract, motivate, integrate or retain qualified personnel
at levels of expericnce that arc 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 Issucr to manage 1ts
business and growth and to meet key objectives.

The Issuer’s business and results of operations would be adversely affected by strikes, work
stoppages or increased wage demands by employees

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

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

The lIssuer maintains insurance coverage of the type and in the amounts that it belicves are
commensurate with its operations and other general liability insurances. The Issuer’s insurance
policics, 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 Issucr docs not maintain
Insurance, such as losses due to business interruption and natural disasters, because they arc 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 availabie insurance
coverage or results in changes in its insurance policies, including premium increases or the
imposition of a larger deductible or co-insurance requirement, could adversely affect the Issuer’s
business, financial condition and results of operations.

Issuer requires certain statutory and regulatory approvals for conducting business and failure
1o obtain or retain them in a timely manner, or at ail, may adversely affect operations.

NBFCs in India are subject to strict regulation and supervision by the RBl. 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 permussions must be maintained/renewed over time, applicable requirements
may change and the [ssucr may not be aware of or comply with all requirements all of the time.
Additionally, the Issuer may nced additional approvals from regulators to introduce new
insurance and other fee bascd products to its members. In particular, the I[ssucr is required to
abtain a centificate 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 cmployment 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 lssucr
fails to comply, or a regulater claims that the Issuer has not complicd with any of these
conditions, its ccrtificate of registration may be suspended or cancelled and the Issuer shall not be
ablc to carry on such activities.

Competition from banks and financial institations, as well ay stafe-sponsored social programs,

e
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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 asscts 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. The Issuer anticipates that it may cncounter greater
competition as they continue expanding the operations in India, which may result in an adversc
effect on the business, results of operations and financial condition.
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SECTION 5: REGULATORY DISCLOSURES

The Information Memeorandum 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)
(ii)

(v}
)

(vi)

(vii)

(viii)

(ix)

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
agrecments;

Copy of the Exccutive Committee Resolution dated May 29, 2019 authorizing the borrowing
and list of authorized signatories read with the board resolution dated June 28, 2018;

Certificd true copy of the resolution passed by the Company at the Exccutive Committee
mecting on May 29, 2019 read with the board resolution dated Junc 28, 2018 authorising the
Company to borrow, upon such terms as the Board may think fit, upto an aggregate limit of
INR 40,00,00,000(Indian Rupees Forty Crore);

Certified truc copy of the shareholders' resolution passed by the Company at the Annual
General Meeting held on June 19, 2018 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 100,00,00,000 (Indian Rupces Onc
Thousand Crorc);

An undertaking from the Issuer stating that the necessary documents Ffor the creation of the
charge, where applicable, including the DTD 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 securitics have been listed, within five working days of
e¢xecution of the same;

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 issuc 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 Trustee

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

(1)

(i)
(il

(1v)

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

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

Staternent containing particulars of, dates of, and parties to all material contracts and
agrcements;

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 and Provisional financials, if any;

X Y
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)

An undertaking to the cffect that the Issuer would, until the redemption of the debt sccurities,
submit the details mentioned in point (iv) above to the Debenturc Trustee within the timelines
as mentioned in the Simplified Listing Agreement issued by SEBI vide circular No.
SEBIIMDYBOND/1/2009/11/05 dated May 11, 2009 rcad with thc¢ Uniform Listing
Agreement as prescribed in SEBI's circular no. CFD/CMD/6/2015 dated October 13, 2015,
each as amended from time to time, for furnishing / publishing its half yearly/ annual results.
Further, the Issuer shall within 180 (One Hundred and Eighty) days from the end of the
financial year, submit a copy of the latcst 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 cxisting debenture-holders within 2 (Twa)
working days of their specific request.

Name and Address of Registered Office of the Issuer

Registered Office of Issuer: ESS KAY FINCORP LIMITED

G1&2, New Market,

Khasa Koti Circle, Jaipur, Rajasthan - 302006
Corporate Office of Issuer: ESS KAY FINCORP LIMITED

G1&2, Adarsh Plaza,

Khasa Kothi Circle, Jaipur, Rajasthan - 302006

Compliance Officer of Issuer: Ms. Anagha Bangur, Company Sccretary

G182, Adarsh Plaza,
Khasa Kothi Circle, Jaipur, Rajasthan - 302006

CFO of Issuer: Mr., Atul Arora,

Phone No: 0141-4734016
G1&2, Adarsh Plaza,
Khasa Kothi Circle, Jaipur, Rajasthan - 302006

CIN of the Issuet: Us5923RJ1994PLC009051

Contact Person for the Issuer: Mr. Vivek Singh

G1&2, Adarsh Plaza,
Khasa Kothi Circle, Jaipur, Rajasthan - 302006

Auditors of the Issuer: BSR&Co.LLP

5th Floor ,Lodha Excelus Apollo Mills Compound N.M Joshi Marg
Mahalaxmi Mumbai-4000 11

Registrar to the Issue: Karvy Fintech Private Limited

46,Avenue, 4th Street,No.1, Banjara Hills,
Hyderabad-500034

2



Credit Rating Agency: CRISIL Limted
House Central Avenue Hiranandani Business Park Powai
Mumbai -400076.

Trustee to the Issue: Beacon Trusteeship Limited
4C& D, Siddhivinayak Chambers,
Santacruz (E), Mumbai- 400 055
Tel: 191 22 26558759
Email: contact@beacontrutee.co.in

5.4 A brief summary of business / activities of the Issuer and its line of business:

(a) Overview

Ess Kay is registered as an Asset Financing Non-Banking Financial Corporation (NBFC-AFC) with the
RBL It was incorporated in 1994 and is primarily engaged in financing of commercial vehicles — mostly
light commercial vchicles and mwlti 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 lIssuer was incorporated as a private limited company under the Companics Act of 1956 on
November 21, 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 Scptember 04, 2017. The Issuer derives the following benefits of being registered as
an NBFC.

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

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

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

potential.

Mainstream Resources: As a for-profit commercial NBFC, Ess Kay will be more likely to
attract mainstrecam capital resources which Socicties 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 paolitical and regulatory intervention.

o . W 27



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

ii. 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 Medium Commercial Vehicles (MCV),
Light Commercial Vehicles (LCV), Multi-Utility Vehicle (MUV), Cars, Two — Wheelers and
MSME financing. Apart from financing 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 vehicle individuals
MSME Secured by mortgage of | Expansion of business | Self-occupied
property residential and
commercial property
Individuals
(0} CORPORATE STRUCTURE

et |
meription |

A

n
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(¢) [Gross Debt : Equity Ratio of the Company]’

Before the issue of debt securities 2.34
After the 1ssue of debt securities 2.48
Calculations

Before the issue debt-to-equity ratio is calculated as follows:-

Debt 1299.18

Equity 555.18

Debt/Equity 2.34
Subsequent to the issue, debt-to-equity ratio shall be calculated as follows:-

Debt 1374.17

Equity 555.18

Debt/Equity 2.48

(d) Project cost and means of financing, in case of funding new projects: Not Applicable in case

of the Issuer as 1t 1s an NBFC engaged in the business of onward lending.

5.5 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., 31.03.201%

Share Capital Rs.
Authorised

Equity share capital 5,75,00,000
Preference share capital Nil
TOTAL 5,75,00,000
Issued, Subscribed and Fully Paid- up

Equity share capital 46032258
Preference Shares Nil
TOTAL 46032258

{b) Changes in its capifal structure as on last quarter end i.e., 31.03.201% for the last five years:

Changes in its capital

structure as on last quarter Change in Authorised Share Capital

end i.e. March 31, 2019 (Equity and Preference) (Rs.) Particulars
(since Dec 31, 2010 to
March, 2019)
Date of Change (AGM/ ‘e . Change in
EGM) Existing Revised capital (Rs.)

. | ‘/%ﬂy
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31.12.2010 17,500,000 25,000,000 112,500,000
3112011 25,000,000 95,000,000 y
45,000,000(E.S.) 120,000,000
31122012 25,000,000 12,500,000(P.S) 12,500,000
1122013 45,000,000(E.S.) 45,000,000(E.S.) ]
12. 12,500,000(P.S) 12,500,000(P.S)
45,000,000(E.S.) 45,000,000(E.S.)
31.12.2014 12,500,000(P.S) 12.500,000(P.S) -
1122015 45,000,000(E.S.) 45,000,000(E.S.) _
12 12,500,000(P.S) 12.500,000(P.S)
45,000,000(E.S.) 45,000,000(E.S.) ]
31.03.2017 12,500,000(P.S) 12,500,000(P.S)
45,000,000(E.S.) 5.75.00,000(E.S ) ]
312.2017 12.500,000(P-S)
Each ES of Rs. 100
11,09.2018 5,75,00,000(E.S.) ST5,00000(E.S) | o splitted into 50

ES of Rs. 02 each.

(c)

Equity Share Capital History of the Company as on last quarter end i.e. 31.03.2019 for the

la ears:
umulative paid-up ¢
Ry
Equity
sﬁ:?':e:i No, of Equity Share
Issue equity share Premiuo
price) shares Capital m (in
Rs.)
Asha Share
. 3650 | 100 500 1,825,000 | Equity transferred on
Kothari 15.12012
Mantra Share
Trading 2000 | 1060 500 1,000,000 | Equity transferred on
Company 123.15 22.12.2011
31.03.2010 | Vajra 0’ 12,315,000 Share
Trading 2000 100 500 1,000,000 Equity transferred on
Company 22,12,2011
Ess Kay Share
Finserve Pvt, | 3200 | 100 500 1,600,000 | Equity transferred on
Lid. 22.12,2011
Total 10,850 | 100 500 5,425,000 | Equity
Shalini Setia 800 100 500 400,000 Equity
Arjun Das . Shared
Seti 320 100 500 160,000 Equity | je479 Transferred on
31.03.2011 a 0’ 16,479,000 07.07.2014
Rajendra .
Kumar Sefia 40520 | 100 500 20,260,000 | Equity
Total 41,640 | 160 500 20,320,000 | Equity
27.12.2011 | Rajendra 17,620 | 160 500 8,810,000 | Equity | 182,41 | 18,241,000
PSRN 31
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Limited
TPG Growth
200483 173212406 . 18756 Fresh

31.10.2018 IY SF Pte 5 02 596.29 5158 Equity 447 37512894 Allotment

Limited

Evolvence 271817007, . 21661 Fresh
31.10.2018 Coinvest I 455847 | 02 596.29 63 Equity 82 43322564 ?2[2133491 Allotment

Norwest ’

Venture 135484 807881717, , 23016 Fresh
3LI02018 | o s | 5 02 | 596.29 63 Equity | |5g 46032258 Allotment

Mauritius

{d} Details of any Acquisition or Amalgamation in the last 1 (one) year: Nil

(2) Details of any Reorganization or Reconstruction in the last 1 (one) year: Nil

5.6

(a) Shareholding pattern of the Company as on last quarter end, i.e. 31.03,2019

Details of the shareholding of the Company as on the latest quarter end

% of the paid-
up share
Investor capital on a
fully diluted
o basis

Rajendra Kumar Setia 100 96,01,097 41.71% 96,01,097
Shalini Setia 100 7,27,100 0.27% 727,100
Yash Setia 100 650 0.00% 650
Bhajan Devi Setia 100 650 0.00% 650
Rajendra Kumar Setia HUF 100 62,500 0.36% 62,500
mﬁ":ﬁ‘:’::e"t”re Partners X- 100 56,46,047 24.53% 56,46,047
ETF' ing Private Equity India 100 15,40,400 6.69% 15,40,400
E;:T: dH°|d'"gs Mauritius 100 4,64,850 2.02% 4,64,850
Evolvence Cainvest | 100 18,599,647 8.25% 18,99,647
Atul Arora 100 650 0.00% 650
TPG Capital 30,72,538 13.35% 30,72,538
TOTAL 2,30,16,129 100% 2,30,16,129

Notes: Details of shares pledged or encumbered by the promoters (if any): None
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(b) List of top 10 holders of equity shares of the Company as on the latest quarter end, ie.
31.03.2019: '

Rajend Kumar Setia 96,01,097 41.71% | 96,01,097

l 2
2 | porwest Venture Partners - 2| 5646047 24.53% | 56,46,047
3 | TPG Growth IV SF Pte Limited 2 30,72,538 13.35% 30,72,538
4 | Evolvence Coinvest ] 2 18,99,647 £.25% 18,99,647
5 | Baring Private Equity India AIF 2 15,40,400 6.69% 15,40,400
6 | Shalini Setia 2 7,27,100 3.16% 7,272,100
7 t Karma Holdings Mauritius Limited 2 4,64,850 2.02% 4,64,850
8 | Rajendra Kumar Setia HUF 2 62,500 0.27% 62,500
9 | Yash Setia 2 650 0.00% 650
10 | Bhajan Devi Setia 2 650 0.00% 650
1l | Atul Arora 2 650 0.00% 650
Total 2,30,16,129 | 10D 2,30,16,129

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 on date of the Information
Memorandum:

SR. | DIRECTOR’S DORB AGE PAN Director DIN ADDRESS DETAILS OF
NO NAME of the OTHER
company DIRECTORSHIP
since : S
1. Rajendra 01.07.1969 49 Y] AGWPS0094A | 21.11.1994 | 00957374 [ 2Cha 12 Nil
Kumar Setia Jawahar
Nagar ,
Jaipur
2.| Shalini Setia | 04.06.1972 ¢ 47 | ABXPS$3855K | 01.01.2010 | 02817624 | 2Cha 12 Nil
Years Jawahar
Nagar ,
Jaipur
3 Amar Lal 13.03.1955 64 AKDPDS573G | 01.04.2016 | 05228156 703, Dev |1. Devenic
Daultani years Plaza, Near |Optimus  Advisors
Tejaswani | Private Limited
Hospital |2. Ativir
Kadri, Stock Broking
Temple  {Private Limited
Road, 3 Corpbank
Mangalere, |Securities Limited




Karnataka.

Munish Dayal

03.04.1966

53
Years

AAFPD7954D

26.02.2018

01683836

H.N.
LCG804A,
Sushant
Lok-
1,Laburnu
m
Apartment
Gurgaon,Te
h—
Gurgaon

1. IVC Assaciation
2. Manappur
amHome
Finance
Limited
3. Starkarma
Realty
Holdings
India
Private
Dircctor
Limited
q, Proactive
Data
Systems
Private
Limited
5. RMZ
Infotech
Private
Limited
6. RMZ
Ecoworld
Infrastruct
urePrivate
Limited
7. Infrasoft
Technolog
ics
Limited
8. RMZ
Consultan
cy
Services
Private
Limited
9, Infrasoft
Technolog
ics  Pte.
Ltd.,
Singapore
10. Infrasoft
Technolog
ies  Sdn.
Bhd.,
Malaysial
11.
Infraseft
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Technolog
ies  Inc.,
USA
12 Infrasoft
Technologies .
Limited, UK
13. Inditrade
Capital Limited
i14. JRG Fincorp
Limited

5. Anand 04.06.1961 58 | AACPAIRTTD | 07.04.2018 | 00243485 22/1, 1. MMTC Limited
Raghvan Years Warren 2. Sterling Holiday
Road, Resorts Limited
Mylapore, | 3. Five-Star
Chennai Business Finance
600004 Limited
4. Five-Star
Housing  Finance
Private Limited
5. Chennai
International
Centre
6. Nani Palkhivala
Arbitration Centre
6. | Gaurav Trehan | 23.11.1975 | 44 | AEWPTI1544A | 31.10.2018 | 03467781 Flat No. 1. Shriram Life
Years 101 A,10" | Insurance
Floor, Company Limited
Embassy | 2. Five-Star
Apartment, | Business Finance
46 Nepean | Limited
ScaRoad | 3. Shriram
General
Insurance
Company Limited
4, Manipal Health
Enterprises

Private Limited
5 Jana Capital
Limited

*Company to disclose nume of the current directors who are appearing in the RBI defaulter list and/or
ECGC defenddt list, if any: Nil

(b)

Naval

Jawaharlal
| Totla

Independent

Director 85

Details of change in directors since last three years:

05.03.2012

20.G5.2014

Appeintment and Resignation
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Anshuman Independent | 02276 . N
t
Goenka Director 712 20.05.2014 25.03.2015 Appointment and Resignation
Sanjiv Singhal NFJmmee 02408 25.03.2015 30.12.2017 Appointment and Resignation
Director 616
Govind Saboo In‘dependent 06724 29.12.2014 01.04.2016 Appointment and Resignation
Director 172
Amar Chand Independent | 07144 08.05.2018 Appointment and Resignation
) 25.03.2015
Chug Director 359
Arjpn Das Director 00469 21.11.1994 20.09.2015 Appeintment and Resignation
Setia 127
Amar Lal Independent | 05228 - .
Daultani Director 156 01.04.2016 Appointment
Rahul Bhasin | hominee 30.12.2017 03.09.2018 | 4 pointment and Resignation
Director
. Nominee 01683 .
Munish Dayal Dircctor 816 26.02.2018 Appointment
Independent | 00243 .
R Anand Dircetor 485 07.04.2018 Appointment
Nominee 03467 .
Gaurav Trehan Director 781 31.10.2018 Appointment

Following details regarding the auditors of the Company:

5.8
(a) Details of the auditor of the Company:
Name Address Auditor since | Remark
B SR& Co. LLP 5th Floor ,\Lodha Excelus Apello Mills | 11.09.2018 NA
Compound N.M Joshi Marg Mahalaxmi
Mumbai-4000 11
Details of change in auditers since last three years:
Name Address Date of appointment Auditor Remark
since
Gopal Ghiya and | B-49 GantamMarg | 24.11.1994 Since NIL
Assoclates Hanuman Nagar Jaipur- incorporation
302021 ie.
24.11.1594
to
30.09.2014
SS Kothari Mehta 146-148 Tribhuvan | 30,09,2014 30.09.2014 NIL
Complex, Ishwar Nagar, to 1.09.2018
Mathura road, New Delhi
110017
M/s BSR & Co. LLP | 5th Floor, Lodha Excelus | 11.09.2018 11.09.2018 NIL
Apolle Mills Compound to
N.M. Joshi Marg, 01.059.2023

P
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Mahalaxmi,

Maharashtra-400011

Mumbai,

5.9 Details of borrowings of the Company, as on latest quarter end 31.03.2019
{a) Details of Secured Loan Facilities (as on March 31, 2019):
Principal Security
Tvne Cumulative Amount
Lender’s i? Amount | Outstanding | Repayment | Primary Security | Percentage
Name Facility Sanctioned ; as on March | Date/Schedule (book debt of Cash
(Rs. Crore) | 312019 hypothecation) | Collateral
{Rs.Crore.)
RBL Bank Term 15.00 5.50 30 months 133%
Limited Loan NA
RBL Bank Term 22.90 16 months 133%
Limited Loan 15.43 NA
RBL Bank Term 40,00 16 months 133%
Limited Loan 32.00 NA
HDFC Bank | Term 2.79 o
Limited Loan 10.00 36 months 133% NA
HDFC Bank | Ternn 7.27 o
Limited Loan 10.00 36 months 133% NA
HDFC Bank | Term o
Limited Loan 15.00 13.45 48 Months 133% NA
HDFC Bank | Term o
Limited Loan 25.00 25.00 36 months 133% NA
The South Term
Indian Bank Loa 5.00 48 months 125%
Limited " 1.33 NA
The South Torm
Indian Bank Loan 12.00 48 months 125%
Limited 525 NA
Karnataka Ter 1.64
Bank Lza’;‘ 5.00 42 months (33%
Limited NA
Tamilnad
Mercantile | Term 10.00 42 months 133%
Bank Loun
Limited 0.28 NA
Oriental 10.00 4.16 36 months 120%
Term

Bank of Loan
Commerce NA
Dcb Bank Term 1.32 o
Limited Loan 10.00 36 months 133% NA
Dchb Bank Term 6.88

| Limited Loan 13.00 36 months 133% NA
Yes Bank Term 11.77 0
Limited Loan 45.00 18 months 133% NA
Andhra Bank | Term 15.00 6.25 36 months 133% NA
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Loan
Axis Bank | 1o 25.00 10531 42 months 120%
Loan NA
Vijaya Bank | 100 5.00 342 | 60 months 125% A
Au Small Term 22.56
Finance Loan 55.00 39 months 110%
Bank NA
Au Small Term 19.64
Finance 25.00 42 months 110%
Bank -If Loan NA
Indusind Term 14.83
Bank 25.00 36 months 133%
Limited Loan NA
Indusind Term 13.97
Bank Loan 15.00 48 Months 120%
Limited NA
Utkarsh
Small Term 20.00 36 months 110%
Finance Loan
Bank 13.33 NA
Ujjivan
Small Term 20.00 1750 | 24 months 120%
Finance Loan
Bank Ltd NA
Small
Industries Term
Development 15.00 9.50 66 months 133%
Loan
Bank of
India II NA
Hinduja 1.61
Leylard Term 10.00 36 months 110%
Finance Loan
Limited NA
Hinduja
Leyland Term 17.00 700 | 36 months 110%
Finance Loan
Limited NA
Hinduja
Leyland Term 7.00 340 | 36 months 110%
Finance Loan
Limited NA
Hinduja 447
Leyland Term 7.50 36 months 110%
Finance Loan
Limited NA
Hinduja 14.03
Leyland Term 20.00 36 months 120%
Finance Loan
Limited NA
40
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Tata Capital
Finance

Term

X 15.00 6.37 36 months 120%
Service Loan
Limited NA
Mahindra &
Mahindra Term
Finance 30.00 434 12 months 110%
. Loan
Services
Limited NA
Mahindra &
Mahindra Term
Finance 50.00 12 months 110%
. Loan
Services
Limited-II 6.50 NA
Bajaj Term 12.31
Finance 20.00 42 months 120%
Limited Loan NA
Bajaj Term 2431
Finance Loan 25.00 36 months 120%
Limited-11 NA
Nabkisan Term
Finance 15.00 11.24 51 months 110%
Limited Loan NA
Mabkisan Term
Finance Loan 7.75 7.75 63 months 116%
Limited ' NA
Manappuram Term 16.07
Finance 25.00 42 months 110%
Limited L-oan NA
Manappuram Term 50.00
Finance Loan 50.00 36 months 110%
Limited-IT NA
CLIX Term 17.85
Capital India Loan 30.00 36 months 133%
Unlimited NA
Fedbank
Financial | Term 15.00 486 |12 months 110%
Scervice Loan
Limited NA
Magma Term 6.47
Fincorp Loan 10.00 36 months 100%
Limited NA
Tata Capital
Finance Term 5.00 375 | 36 months 120%
Service Loan
Limited NA
Fedbank
Financial Term 5.00 4.04 48 months 110%
Service Loan
Limited NA
41
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Fedbank

Financial | Term 5.00 278 |12 months 110%

Service Loan

Limited NA
Volkswagen Term

Finance Pvt Loan 20,00 17.58 36 months 110%

Ltd.(T.L) NA
Vivriti

Cupital Term 10.00 10.00 | 42 months 110%

Private Loan

Limited NA
Bank of Cash o

Maharashtra | Credit 4.50 3.51 NA 133% NA
Bank of

Maharashtra- | WCDL 10.50 10.50

WCDL NA NA
State Bank Cash a

of India Credit 6.00 587 Ing 133% NA
State Bank

of India - WCDL 39,00 39.00 133%

WCDL NA NA
RBL Bank Cash o

Limited Credit 5.00 0.00 NA 133% NA
HDFC Bank | Cash 10.00 0.00 133%

Limited Credit ' NA NA
Au Small Cash

Finance Credit 49,00 0.00 110%

Bank NA NA
Axis Bank gfjﬁh 5.00 002 |y 120% NA
Aavas

Financiers RCF 25.00 0.00 120%

Limited NA NA
Tata Capital

Finance RCF 10.00 0.00 120%

Service

Limited NA NA
Total 561.26

(b) Details of Unsecured Loan Facilities (as on 31.03.2019):

Principal
Type of Amount Amount
Lender’s Name Sanctioned Repayment Date/Schedule
Facility s Qutstanding
{in crore) .
{in crore)
IFMR FIMPACT Long Term Multi
Asset Class Fund NCD 20,00 20.00 72 Months
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I Reliance Mutual Fund

NeD |

25.00

25.00

42 Months

(c) Details of Non-Convertible Debentures: (as on 31.03.2019):

120% of the
aggregate of the
outstanding
533.33 Lacs principal amouni of
each at the Diebentures or
30.05.2015, 100% of the
30.11.2015, aggrepate of the
30.05.2016, ouistanding
2751-3230 5 years 14.75% 4800.00 28/05/2014 30.11.2016, Secured | principal amount of
30.05.2017, . the Debentures and
30112017, the value of all
30.05.2018, future interest
30.11.2018, payments on thase
30052019 outstanding
Debentures,
whichaver 8
greater.
CARE Secured by way of
BBB hypothecation of
05/02/2019 book debt which
3231-192185 3.37 years 12.05% P.A 944,775 2UI212015 Secured | shali be maintained
05052019
at 110% of
’ debenture
autstanding.
192186192385 | 6 Years 13.00% 200000 | 20092016 | 2009022 | SARE | Unsec NIL
20-Sep-18 CARE
Quarterly BBB
192586-194085 1.5 Years 11.50% 15.00 20-Mar-17 instalments afier Secured Nil
a period of ?
months
Market [CARE]) ! Unsecur
195586-195835 42 months Linked 250000000 1210717 12/01/21 BRB+ ol NIL
[CARE] And first exclusive
16/02/18 BBE~ charge with .33
195836-197335 | 15 months 11.00% 150000000 | 16/0818 16/0518 Secured |  limes (133%)
16/08/18 Security cover over
16/11/18 the book debts of
the company.
[CARE] Exclusive charge
BBB+ via a deed of
hypothecation over
specific standard
asset portfolio of
Market receivables covering
197336-204835 36 Months : 150000000 18/08/17 18/08/2020 Secured .
Linked securily of 1.1X at
all times & Parl
passu charge over
the immovable
property of the
Compeny.
204836-205035 10.85% 27 December 31.01.2018 ND A Exclusive charge
24 Months Monthly 20.00,00,000 2017 28.02.2018 S0y | Secured via a deed of
43
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debentures
outstanding.

211936-212435

36 Months

10.9007% p.a

50,00,00,000

14th June
2018

31.05.2019
29.05.2020
11.06.2021

BWR A

Secured

First ranking.
exclusive and
continuing charge
on identified
receivables covering
security of103.0%
the aggregate
amount of pringipal
outstanding of the
NCDs

212436-213185

15 months

10.85% XIRR

75,00,00,000

25th June
2018

28-00-2018
28-12-2018
29-03-2019
28-06-2019
27-09-2019

BWR A

Secured

Exclusive charge
via a deed of
hypothecation over
specific standard
asset portfolio off
receivables covering
secursity of 105%
appregate amount of
principal
cutstanding at all
times & Pari passu
charge over the
immovablc property
of the Company.

213186-213935

36 months

10.9007%
monthly
coupon,

compounded

monthly and
payable
annually

75,00,00,600

27th July
2018

31 May 2018
29 May 2020
11 June 2021

Brickwar
k Ratings
(A
Stable)

Secured

First ranking,
exclusive and
conlinuing charge
on identificd
reccivables covering
secunly of105.0%
the aggregale
amoom of principal
outstanding of the
NCDs

213956-214185

24 Months

LL.14% pa

25,00,00.000

3151 August
2018

01 March 2019
02 Sepiember
2019
02 March 2020
31 August 2020

CARE

Sceured

first ranking
exclusive charge by
way of
hypothecation in
favour of the
Debenture Trusiee
on behalf of and for
the beaefit of the
Debenture Holders
over the
Hypotheeated
Assets

214436 -
215185

24 Months

11.14% pa

75,00,00,000

26th Sept
2018

22 March 2019
22 September
2012
22 March 2020
22 August 2020
22 September
2020

{irst ranking
exclusive charge by
way of
hypothecation in
favour of the
Debenture Trustes
on behalf of and for
the benefit ol the
Debenture Holders
over the
Hypothecaled
Asscts

215186-215935

36 months

10.9007%
monthly
COUpon,

75,00,00,600

18th
September
2018

31 May 2019
29 May 2020
11 June 2021

Brickwor
k Ratngs
{A

Scoured

First ranking,
exclusive and
continuing charye
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compounded Stable) on identified
monthly and receivables covering
payable security of1035.0%
annually the aggregate
CARE Secured by way of
A- hypothecation of
11,1610% book debts which
coupon 2ist shall be maintained
215936- . o
5215935 62 Months {equivalent to 50,00,00,000 December 5th March 2024 Secured at 100% of
1L.75% 2018 debentures
XIRR) ontsianding.

(d) Details of Other Secured Loans as of March 31, 2019

Cumulative Principal Secority
Amount Amount Primary
Lender’s Type of . Qutstanding | Repayment . Percentage
o Sanctioned Security (book
Name Facility as on March | Date/Schedule of Cash
(Rs. In debt
Lacs 31, 2019 hypothecation) Collateral
(Rs. Mn.) P
N/A N/A N/A N/A N/A N/A N/A

(e) List of Top 10 Debenture Holder(s){as on 31.03.2019) :

1 Franklin Tempelton 200

2 Reliance Mutual Fund-I1 150

3 Franklin Tempelton 75

4 L&T Mutual Fund-11 75

5 Karvy Capital 50

6 Nederlandse Financierings — Maatschappi Voor Financial Institutions (FMQO) | 48

7 Axis Mutual Fund 35

8 Principal Mutual Fund 30

9 Northern Arc Capital L &Unifi Aif 25

10 | Northemn Arc Capital (Ifmr Fimpact Income Bu) 25

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

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

{g) Details of Commercial Paper:

47



Date/Schedule

N}A L

N/A NA O [Na NA

(h) Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares) as on 31.03.2019: Nil
Party
(ﬁ‘la:’;:e Tzfe Amou i
o nt Prinei | Credit
of Facili | oo et pal | Rating Secured/ Repayment Date/
Facility) | ¢/ | oned/ | Amou | Schedu Unsecur Schedule Security
/ Instr i ed -
Issue | nt OS | le
Instrum | umen -
d
ent t
Name
N/A N/A N/A N/A N/A N/A N/A N/A
(1) Details of all defaunlt/s and/or delay in payments of interest and principal of any kind of
term loans, debt securities and other financial indebtedness including corporate puarantee
issued by the Issuer, in the past 5 years: Nil
() 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 (iii) 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. 31.03.2019:

fTotal: . |Ne- o

n | shareholding | shares |

n | as % of total | ‘Pledged

| no_of equity | - -
e T

Rajendra Kumar Sefia 96.01,097 | 96,01,097 | 4171% | Nil

1

2 Shalini Sctia 7,27,100 7,27,100 3.16% Nil

3 Yash Setia 650 650 0.00% Nil

4 Bhajan Devi Sciia 650 650 0.00% Nil

5 Rajendra Kumar Setia HUF 62,500 62,500 0.27% Nil

5.11  Abridged version of the Audited Consolidated and Standalone Financial [nformation (like

Profit and Loss statement, Balance Sheet and Cash Flow statement) for at least last three
years and auditor gualifications, if any.
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5.12

5.14

515

5.16

517

Abridged version of Latest Audited/ Limited Review Half Yearly Consolidated and
Standalone Financial Information (like Profit & Loss statement, and Balance Sheet) and
auditors qualifications, if any: N.A.

[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 i1. 2009 (as amended or modified from time to time)}

Any material event/ development or change having implications on the financials/credit
guality (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 / centinue to invest in
the debt securities.

The lssuer 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/ continuc to invest in the debt
securitics of the Issuer.

Names of the Debentores Trustees shall be mentioned with statement to the effect that
debenture trustee(s) has given his comsent to the Issuer for his appointment under
regulation 4 (4) and in all the subsequent periodical communications sent to the holders of
debt securities.

The Debenture Trustee of the proposed Debentures is Beacon Trusteeship Limited. Beacon
Trusteeship 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 appcars in this Information
Memorandum and in all the subsequent periodical communications sent to the Debenture
Holders. The consent letter from Debenture Trustee is provided in Annexure II of this
Information Memorandum.

The detailed Rating Rationale(s) adopted (not older than one year on the date of opening of
the [ssue)/ credit rating letter issued (not older than one month on the date of opening of the
Issue) by the rating agencies.

The rating letter from the Rating Agency is provided in Annexure V.

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 detailed 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

Copy of consent letter from the Debenfure Trustee shall be disclosed.

The conscnt letter from Debenture Trustee 15 provided in Anmexure 11 of this lnformation
Memorandum.
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(@)

(b)

(c)

5.20

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

The Debentures are proposcd to be listed on the WDM segment of the BSE within 15 days from
the date the Debenture Trustee requests the issuer for listing, The lssuer shall comply with the
requirements of the listing agrecment 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 until the
redemption of the debenturcs. However, under the Companics (Issuance of Sharc Capital and
Debentures) Rules, 2014, NBFCs 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.

[ssue / 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
LODR Regulations, and the applicable RBI guidelines.

Application process:

The application process for the Issue is as provided in 0 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 arc 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.

N ~ Nature of Contract
0,

1 Certified true copy of the Memorandum & Articles of Association of the Issucr.

Executive Committee Resolution dated May 29, 2019 authorizing issue of
2 Debentures offered under the terms of this Information Memorandum along
with the board resolution dated June 28, 2018,

Shareholder Resolution(s) dated June 19, 2018 authorizing the borrowing by the

3 Company and the creation of security.

4 Sharcholder Resolution dated June 19, 2018 authorizing the issuc of non-
convertible debentures by the Company.

5 | Copies of Annual Reports of the Company for the last three financial years.

6 | Credit rating letter as will be issued by the Rating Agency for the Debentures.

7 Letter from Beacon Trusteeship Lirmted dated April 24, 2019 giving its consent
to act as Debenture Trustee,

8 | Letter for Register and Transfer Agent.
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9 | Centified true copy of the certificate of incorporation of the Company.

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

Copy of application made to BSE for grant of in-principle approval for listing of
Debentures.

11

521  Details of Debt Securities Sought ta be Issued

Under the purview of the current document, the Issuer intends to raise an amount of INR 40,00,00,000
(Indian Rupees Forty Crore) by issue of Rated, Senior, Sccured, Listed, Transferable, Redeemable,
Principal Protected Market Linked Non-Convertible Debentures, on a private placement basis.

For further details of the Debentures, pleasc refer to the terms and conditions of the debentures set out in
0 of this Information Memorandum.

5.22  Issue Size
The aggregate issue size for the Debentures is of INR 40,00,00,000 {Indian Rupecs Forty Crore }.
5.23  Utilization of the Issue Proceeds

The proceeds shall be used for for augmenting the long-term resources of the Company (including gencral
corporate purposes of the Company) 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, General Corporate purpose and not to facilitate resource rcquests of its group
entitics/parent company /associates.

The Company undertakes that proceeds of this Issue shall not be utilized for the following purposes as
specified in the RBI Master Circular No. DBR.BP.BC.No.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 genwine 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 / cntity by way of
shares, dchenturcs, cte. Howcver, Stock Broking Companics may be provided need-bascd credit
against shares and debentures held by thern as stock-in-trade.

3) Unsecured loans / intercorporate deposits by NBFCs to / in any company.

4) All 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 sccondary market.

e
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5.24  Issue Details

Security Name

Ess Kay Fincorp Limited 2021

Issuer/Company ESS KAY FINCORP LIMITED
Type of Instrument Principal Protected Market Linked Non-Convertible Debentures
Nature of Instrument Rated, Senior, Secured, Listed, Transferable, Redeemable, Principal
Protected Market Linked Non-Convertible Debentures
Seniority Senior
Eligible Investors As provided in Section 8.14 below.
" Promoter(s) Rajendra Kumar Setia
Debenture Trustee Beacon Trusteeship Limited
Rating Agency CRISIL Limited
Rating of the | CRISIL PP-MLD Ax Stable
Instrument
Ranking The payment obligations of the Company under the Transaction

Documents rank at least pari passu with the claims of all of its other senior
secured creditors, except for obligations mandatorily preferred by
Applicablc Law applying to companies generally.

The Debentures shall rank pari passu inter sc and the Company shall pay
and discharge all its liabilities to the Debenturc Holders under this DTD
without preference or priority of one over the other,

Registrar & Transfer
Agent

Karvy Fintech Private Limited

Depository

NSDL /CDSL

Issuance mode

Private Placement, in dematerialised form

Trading mode

Dematerialized

Settlement mode

ECS

Listing

(a) The Company shall submit all duly completed documents to the
BSE, SEBI, ROC or any other Governmental Authority, as are
required under Applicable Law and obtain the listing of the
Debentures within 15 (fifteen) calendar days from the Decmed
Date of Allotment.

The Company shall ensure that the Debentures continue to be listed
on the wholesale debt market scgment of the BSE.

The Company shall ensure that the Debenturcs at all times arc rated
in accordance with the provisions of the Transaction Documents
and that the rating of the Debentures is not downgraded or
withdrawn throughout the tenor of the Debentures.

In the event there is any delay in listing of the Debentures beyond
20 (wwenty) calendar days from the Deemed Date of Allotment, the
Company will pay to the Debenture Holders, penal interest of 1%
(onc percent) per annum over the Interest Rate, from the expiry of
30 (thirty) calendar days from thc Decmed Date of Allotment till
the listing of the Debentures is completed.

{b)
(c)

(d)

Option to retain
oversubscription

{amount)

N.A.

Put Option

{a) On the occurrence of either (i) the Debt to Equity Ratio exceeding
5 (five) times, or (ii)} a Rating Downgrade (collectively, "Trigger
Events"), until such Trigger Event is cured, any Debenture Holder

(acting throngh the Debenture Trustce) ("Put Option Exerciser”)

e e
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have the right to seek early redemption by exercising a put option
(the "Put Option") of the Debentures held by such Put Option
Exerciser ("Put Option Debentures"), All such Debenture holders
seeking to exercise the Put Option will be collectively referred to
as the "Put Option Exercisers”.

()] To exercise the Put Option in the event of the Debt to Equity Ratio
exceeding 5 (five) times, each Put Option Exerciser shall,
promptly, subsequent 1o the relevant Testing Datc, send a notice to
the Company (through the Debenture Trustee) in writing requiring
their respective Put Option Debentures to be redeemed within 15
(fifteen) Business Days, and informing the Company of the
exercise of the Put Option (in respect of the Put Option Debentures
held by them). If any Put Option Exerciser exerciscs the Put Option
under this sub-Clausc (b), the Put Option Debenturcs of such Put
Option Exerciser will be redcemed on the datc specified in the
aforementioned notice(s) by 3:00 pm by making the Redemption
Payment (in respect of such Put Option Debentures).

(c) To exercise the Put Option in the event of a Rating Downgrade,
each Put Option Exerciser shall, on the day immcdiately
succeeding the Rating Downgrade, send a notice to the Company
(through the Debenture Trustee) in writing requiring their
respective Put Option Debentures to be redeemed within 13
(fifteen) Business Days, and informing the Company of the
exercise of the Put Option (in respect of the Put Option Debentures
held by them). If any Put Option Excrciscr exercises the Put Option
under this sub-Clause (c}, the Put Option Dcbentures of such Put
Option Exerciser will be redeemed on the date specified in the
aforcmentioned notice(s) by 3:00 pm by making the Redemption
Payment (in respect of such Put Option Debentures).

(d) Any notice given by Debenturc Trustee in relation to the Put
Option is irrevocabie.

Put Date See above section named "Put Option”

Put Price See above scction named ” Redemption Value per debenture”
Call Date N.A.

Call Price N.A.

Put Notification Time | See above section named "Put Option"

Call Notification Time | N.A.

Business Days

Means a day {other than a Saturday, a Sunday or a Bank Holiday) on which
banks are open for general business in Mumbai

Business Day
Convention

(a) If any Due Date on which any amounts in respect of Accrued
Premium or interest or additional interest are payable falls on a day
which is not a Business Day, the payment to be made on such Duc
Date shall be made on the succeeding Business Day.

(b) If any Due Date on which any Outstanding Principal Amounts are
payable falls on a day which is not a Business Day, the payment to
be made on such Due Date shall be made on the preceding
Business Day.
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If the Final Redemption Date falls an a day which is not a Business
Day, the payment of any amounts in respect of Accrucd Premium
and any Outstanding Principal Amounts to be made shall be made
on the preceding Business Day.

(c)

Record Date 15 (fiftecn) calendar days prior to a Duc Date
Objects of the Issue The proceeds of the Issuance will be utilized for the following purposes:
+ General corporate purposes
s for the ordinary coursc 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), land acquisition or usages that are restricted for
bank financing.
Details of the | The proceeds of the Issuance will be utilized for the following purposes:
utilization  of  the s (eneral corporate purposcs
Proceeds o for the ordinary coursc 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), land acquisition or usages that arc restricted for
bank financing.
Amount/Issuance Size | INR 40,00,00,000 {(Indian Rupees Forty Crore)
Face Value INR 1,00,000 (Indian Rupees One Lakh) per Debenture

Issue price

Each Debenture will be issued on a fully paid basis

Discount at which the
security is issued

N.A,

Security

(d) The Debentures shall be secured on or prior to the Deemed Date of
Allotment by way of a first ranking exclusive and continuing
charge to be created pursuant to the deed of hypothecanon to be
cxecuted by and between the Issuer and the Debenture Trustee
("Deed of Hypothecation") over the book debts/loan reccivables of
the Company as described therein (the "Hypothecated Assets").
The Debentures shall further be secured/supported by way of (i)
first ranking pori passu mortgage created over the Immovable
Property; and {ii) PDCs, and {iii) such other securty interest as
may be agreed between the Company and the Debenture Holders.
({i} to (iii} above and the Charged Receivables arc collectively
referred to as the "Security™),

(c) The charge over the Charged Receivables shall at all times be (i) at
least 1.20 (one decimal iwo zero) times the value of the
Outstanding Principal Amounts; and (ii) the value of the principal
rcccivables of the Client Loans comprising the Charged
Receivables shall be at least 1.20 (one decimal two zero) times the
value of the Ouwstanding Principal Amounts (collectively, the
"Security Cover") and shall be maintained at all times
commencing from the Deemed date of Allotment until the Final
Settlement Date. The valug of the Charged Receivables for this
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(g)

purpose shall be the amount reflected as the value thereof in the
books of accounts of the Company.

The Company shall create mortgage over the Immovable Property
in terms of the DTD and shall register the DTD with the
jurisdictional sub-registrar of assurances on or prior to the Deemed
date of Allotment and shall file Form CHG-9 with the ROC and
ensure and procure that the Debenture Trustee files Form [ with
CERSAI in respect of the mortgage over the Immovable Property
within 30 (thirty) calendar days of the date of exccution of the
DTD.

The Company shall create the charge over the Charged Reccivables
and perfect such security by filing Form CHG-9 with the ROC and
by ensuring and procuring that the Debenture Trustce files Form [
with CERSAI in respect thercof within 30 (thirty) calendar days
from the date of execution of the Deed of Hypothecation.

Security Cover (times)

1.20x {One Decimal point Two Zero times)

Minimum Application
size and in multiples of
_ Debt Security
thereafter

25 Debenturcs bearing face value of INR 100,000/- each and in multiples
of 1 Debenture(s) thereafter

Tenor

731 days [rom the Deemed Date of Allotment

Final Redemption Date

June 4,

2021

Principal Repayment

Bullet, payable on the Final Redemption Datc

Redemption Value per
debenture

Means,

in respect of any Debenture:

(a) if the Put Option has not been exercised and no Event of Default
has oceurred, the amount payable on such Debenture, determined
as follows:

RP=[FV x [(1 +Y)]]

where:

() "RP" is the Redemption Payment;

(ii) "FV" is the face value of such Debenture; and
(iii) "Y" is the Accrued Premium Rate.

(b) if the Put Option has been cexercised or an Event of Default has
occurred, the aggregate of thc (i) the Quistanding Principal
Amounts (in respect of such Dcbenture), and (i) interest
determined on the basis of 11.5% (cleven decimal five percent) per
annum compounded annually.

Interest Rate/Coupon | Mcans:

.;?,

H2
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Rate (a) if the Put Option has not been exercised and no Event of Default
has occurred:
(i} 0% (zero percent), if the Final Fixing Level is less than
25% (twenty five percent) of the Initial Fixing Level;
and
(i1) 24.36% (twenty four decimal three six percent), if the
Final Fixing Level is cqual to or is greater than 25%
(twenty five percent) of the Initial Fixing Level; and
(b)  if the Put Option has been exercised or an Event of Default has
occurred or for any payments for any matter other than (a)
above, 11.5% (eleven decimal five percent) per annum
compounded annually. '
Interest Type Linked to the Reference Index
Coupon payment At the time of redemption of the Debentures.
frequency
Coupon payment dates | Final Redemption Date
Step Up/Step Down N.A

Coupon Rate

Initial Fixing Date

Deemed Date of Allotment

Initial Fixing Level

The official closing level on of the Reference Index on the Initial Fixing
Date

Final Fixing Date

Means March 31, 2021.

Final Fixing Level

The official closing level on of the Reference Index on the Final Fixing
Date.

Coupon Reset Process

N.A.

Day count basis

Actual/Actual

Default Interest Rate

(a) The Company agrees to pay a default interest ratc of 2% (iwo
percent) per annum above the prevailing Interest Rate on the
outstanding principal amounts from the date of the occurrence of a
default in any payment by the Company on its duc date until such
payment default 15 cured.

The Company agrees to pay an additional interest ratc of 1% (one
percent) per annum above the prevailing Interest Rate on the
outstanding principal amounts from the date of the oceurrence of
any breach of its obligations set out under the Transaction
Documents (including but not limited to the financial covenants
specified in the DTD until such breach is cured within 5 (five)
Business Days of the start of the month prior to which the breach is
continuing,

On the occurrence of a Trigger Event, and if the Put Option is not
exercised by the Debenture Trustee, the Company agrecs to pay an
additional interest at the rate of 0.50% (zero decimal five zero

(b)

(c)
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percent) per annum compounded annually above the prevailing
Interest Rate on the OQuistanding Principal Amounts, from the date
of the occurrence of a Trigger Event until such Trigger Event is
curcd, on the Final Redemption Date.
If the Company fails to create and perfect security on the Charged
Receivables on or prior to the Deemed Date of Allotment, the Company
will either refund the Application Money in accordance with the terms of
the DTD, or the Company will pay additional intcrest at the rate of 2%
(two percent) per annum above the prcvailing Intcrest Rate on the
Qutstanding Principal Amounts until the security is created in accordance
with the DTD and the security is perfected in accordance with Applicable
Law.

Early
Redemption/Optionally
Accelerated
Prepayment

Not applicable

Interest on application
. money

Interest at the prevailing Interest Rate will be paid on Application Money
to the Applicants from the date of receipt of such Application Mongy up to
1 (one) calendar day prior to the Deemed Date of Allotment for all valid
applications, within 7 (seven) Business Days of the Deemed Date of
Allotment. Where the entire subscription amount has bcen refunded,
interest on Application Money will be paid along with the refunded
amount. Where an Applicant is allotted a lesser number of Debentures than
applied for, the excess amount paid on application will be refunded to the
Applicant in the bank account of the Applicant as described in the
Application Form towards intcrest on the refunded money by electronic
mode of transfer like RTGS/NEFT/direct credit. Details of allotment will
be sent to every successful Applicant. In all cases, the interest instruments
will be sent, at the sole risk of the Applicant/first Applicant.

Transaction documents

As set out in Section 7.1 below.

Issue Schedule

Issue Open Date May 31,2019
Issue Close Date June 4, 2019
Pay-in Date June 4, 2019
Deemed Date of Allotment June 7, 2019

Conditions Precedent

The Company shall fulfil the following conditions precedent, (o the
satisfaction of the Debenture Trustee/the Applicants, prior to the Deemed
Date of Allotment:

(a) submit to the Debenture Trustee/thc Applicants, a copy of
resolution of the Company's board of directors and any reselution
of any committee of directors authorizing the execution, delivery
and performance of the Transaction Documents certified as correct,
complete and in full force and effect by an appropriate officer of
the Company;

(b} submit to the Debenture Trustee/the Applicants, copies of the
resolution of the shareholders of the Company under Section 42 of
the 2013 Act, certified as correct, complete and in full force and
cffect by an appropriate officer of the Company;

{c) submit to the Debenture Trustee/the Applicants, a copy of a Super
Majority Resolution of the shareholders of the Company in
accordance with Section 180(1)c) of the 2013 Act approving the

¥

38




(d)

(e)

(f}

(8)

(h}

(i)

(i)
(k)
(1)
{m)
{n)

(o)

(P}

{q)

borrowing contemplated under the Transaction Documents OR a
certificate of an authorised person of the Company confirming the
non-applicability of Section 180(1)(c) of the 2013 Act;

submit to the Debenture Trustee/thc Applicants, a copy of a Super
Majority Resolution of the shareholders of thc Company in
accordance with Section 180(1)(a) of the 2013 Act approving the
creation of Security over the Hypothecated Assets OR a certificate
of an authorised person of the Company confirming the non-
applicability of Section 180(1)(a) of the 2013 Act,

submit to the Debenture Trustee and the Applicants, a copy of the
Company's Constitutional Documents certified as correct, complete
and in full force and effect by the appropriate officer;

submit to the Debenture Trustee/the Applicants, an incumbency
certificate of the Company indicating the officers or other Persons
of the Company authorized to sign the Transaction Documents and
any document to be delivered under or in conncction therewith, on
behalf of the Company, which certificate includes namcs, titles and
specimen signatures of such officers;

provide evidence satisfactory to the Debenture Trustee/the
Applicants (including, without limitation, copics of all consents)
that the Company has received all approvals, authorizations and
licenses (governmental or otherwise) to operate its lending program
and to cxecute, deliver and perform its obligations under the
Transaction Documents;

provide such other information, documents, certificates, opinions
and instruments as the Debenture Trustee and the Applicants may
rcasonably request;

execution, delivery and stamping of the Transaction Documents in
a form and manner satisfactory to the Debenture Trustee and the
Applicants;

receipt and submission of the rating letter and the rating rationale
issued by the Rating Agency in relation to the Debentures;

receipt of consent from the Debenture Trustee to act as the
debenture trustee for the issue of Debenturcs;

receipt of consent from the Registrar to act as the registrar and
transfer agent for the 1ssue of Debentures;

submission of all "know your customer" requircments to the
satisfaction of the Debenture Trustee and the Applicants:

submit to the Debenture Trustee and the Applicants, the audited
financial statements of the Company for the Financial Year ended
March 31, 2018;

evidence that the fees, costs and expenses then due from the
Company pursuant to the DTD (including the fee of the legal
counsel}} has been or will be paid prior to the Decmed Date of
Allotment;

confirmation by the compliance officer or his represcntative to the
Debenture Holders that its Client Acceptance and Anti Money
Laundering (CAAMLY) file is completed in accordance with their
internal regulations in respect thereof:

evidence that the DTD has been submitted to, accepted for
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registration by, the relevant sub-registrar of assurances;
delivery of the PDCs to the Debenture Trustee; and

submission of a certificate from the authorized officer of the
Company addressed to thc Debenture Trustce and the Applicants
certifying that:

(i)

(i)

{iii)

{iv)
{v)

{vi)

{vii)

(viii)

(ix)

{viii)

the incumbency and validity of signatures of the authorised
signatories;

the Company has the neccssary power under the
Constitutional Documents to borrow amounts by way of the
issuance of the Debentures and create security on the assets
of the Company to secure such Debentures;

the issuance of the Debenturcs and the creation of sccurity
over the Immovable Property and the Charged Receivables
will not cause any limit, inciuding any borrowing or secunty
providing limit binding on the Company to be excceded
(whether regulatory or internal};

no Material Adverse Effect has occurred; and

no authorisations or approvals are required by the
Company from its creditors (including any bank or
financial institution) or any Governmental Authority or
any other person for the issuance of the Debentures and
creation of security under the DTD or the Deed of
Hypothecation;

the representations and warrantics contained in the DTD are
true and correct in all material respects as on the Deemed
Date of Allotment/the date of the certificate;

no Event of Default or potential Event of Default has
occurred or 1is subsisting as at the Deemed Date of
Allotment/date of the certificate;

no litigation, arbitration or administrative proccedings of or
before any court, arbitral body or agency which have been
commenced or threatened against thc Company or its
officers, which if adversely determined, may have a Material
Adverse Effect;

the Company has submitted this DTD for registration with
the jurisdictional sub-registrar of assurances, and this DTD
has been accepted for registration by the jurisdictional sub-
registrar of assurances. The Company shall deliver a copy of
the registered DTD within the timelines specified in the
DTD; and

the Company is in compliance with the provisions of the
Transaction Documents.
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Conditions Subsequent

The Company shall fulfil the following conditions subsequent, to the
satisfaction of the Debenturc Trustee, following thc Decmed Datc of
Allotment:

(a)

{b}

(d)

{e)

()

(g}

the Company shall cnsure that the Debentures are credited into the
demat accounts of the respective Debenture Holders within 10
(ten) calendar days from the Decmed Date of Allotment;

the Company shall file a return of allotment of securitics under
Form PAS-3 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 with the ROC within 15 (fifieen) calendar
days of the allotment of the Debentures along with a list of the
Debenture Holders and with the prescribed fee:

the Company shall file copies of the Debt Disclosure
Documents with SEBI within the prescribed timelines;

the Company shall obtain listing of the Debentures within 15
{fifteen) calendar days of Deemed Date of Allotment, and
deliver evidence in a form and manner satisfactory to the
Debenture Holders of the final listing of Debentures within 15
(fifteen) days of the Deemed Date of Allotment;

deliver to the Debenture Trustee a copy of this DTD registered
with the jurisdictional sub-registrar of assurances by no later
than 30 (thirty) days of the Effective Date;

the Company shal! file Form CHG-9 with the ROC and assist the
Debenture Trustee in filing Form ] with CERSAI within the
timelines prescribed under the Transaction Documents; and

within 15 (fiftecn) days (or such other time period prescribed by
the Debenture Trustee (acting on the instructions of the Debenture
Holders)) of the filing of charges pursuant to paragraph (f} above,
receipt of certified true copy of the certificate of registration of
charge issued by the ROC.

o
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Events of Default

As provided in Section 7.7 below.

Provisions related to
Cross Default Clause

An event of default shall arise if the Company:

(1

(i)

(iii)

defaults in any payment of any Financial Indebtedness beyond the
period of grace (not to exceed 30 (thirty) calendar days), 1f any,
provided in the instrument or agreemcnt under which such
Indebtedness was created;

defaults in the ohservance or performance of any agreement or
condition relating to any Financial Indebtedness or contained in
any instrument or agreement evidencing, securing or relating
thereto or any other event shall occur or condition cxist, the effect
of which default or other event or condition is to cause or to permit
the holder or holders of such Financial Indebtedness to cause
(determined without regard to whether any notice is required) any
such Indebtedness to become duc prior to its stated maturity; or
any Financial Indebtedness of the Company shall be declared (o be
due and payable, or required to be prepaid other than by a regularly
scheduled required prepayment, prior to the stated maturity thercof.

Roles and
Responsibilities of the
Debenture Trustee

As more particularly set out in the Transaction Documents, and to oversee
and monitor the overall transaction for and on behalf of the Debenture
Holder(s), including;

(a)

(b)

the Debenture Trustee may, in relation to these presents, act on the
opinion or advice of or any information obtained from any solicitor,
counsel, advocate, valuer, survcyor, broker, auctioncer, qualified
accountant or other expert whether obtained by the Company or by
the Debenture Trustee or otherwise and shall not be responsible for
any loss occasioned by so acting. PROVIDED THAT, the Debenture
Trustee shall at all times act with due care and diligence before
relying upon any advice, opinion, information and communication
received by it from any solicitor, counsel, advocate, valuer, surveyor,
broker, auctioneer, qualified accountant or other expert its attorney,
representative or recciver,

subject to the approval of the Debenture Holders by way of Super
Majority Resohition passed at a meeting of Debenture Holders held
for determining the liability of the Debenture Trustee, the Debenture
Trustee shall, as regards all trusts, powers, authorities and
discretions, have the discretion as to the cxercise thereof and to the
mode and time of exercise thereof. In the absence of any fraud, gross
negligence, willful misconduct or brecach of trust the Debenture
Trustee shall not be responsible for any loss, costs, charges, cxpenses
or inconvenience that may result from the aforementioncd exercise or
non-exercise thereof. The Debenture Trustee shall not be bound to
act at the request or direction of the Debenture Holders under any
provisions of the Transaction Documents unless sufficient moniecs
shall have been provided or provision to the satisfaction of the
Debenture Trustee has been made for providing the same and the
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Debenture Trustee s indemnificd to its satisfaction against all further
costs, charges, expenses and liability which may be incurred in
complying with such request or dircction;

with a view to facilitating any dealing under any provisions of these
presents, subject to the Debenture Trustee obtaining the prior written
consent of the Super Majority Debenture Holders, the Debenture
Trustee shall have (i) the power (i) to consent (where such consent is
required) to a specified transaction or class of transactions (with or
without specifying additional conditions) and), (ii) to determinc all
questions and doubts arising in relation to the interpretation or
construction any of the provisions of this DTD, and (iii) to take any
action on behalf of the Debenture Holders;

the Debenture Trustee shall not be responsible for the monies paid by
Applicants for the Debenturcs,

the Debenture Trustee and cvery receiver, attorney, manager, agent
or other person appointed by them shall, subject to the provisions of
the Act, be entitled to be indemnificd by the Company in respect of
all liabilities and expenses incurred by them or him in the exccution
or purported execution of the powcers and trusts thereof, and

the Debenture Trustee shall forward to the Debenture Holders copies
of any information, documents from the Company pursuvant to this
DTD within 2 (two) Business Days of receiving any of the forcgoing
from the Company.

PROVIDED THAT nothing contained herein shall exempt the Debenture
Trustee, its representatives or any receiver appointed by the Debenture
Trustee from or indemnify them against any liability for breach of trust nor
any liability which by virtue of any rule or Applicable Law would
otherwise attach to them in respect of any negligence, default or breach of
trust which they may be guilty of in rclation to their duties hercunder.

(c)

(d)

(e)

()

Reporting Covenants

As provided in Section 7.4 below.

Financial Covenants

As provided in Section 7.3 below.

Affirmative Covenants

As provided in Section 7.5 below.

Negative Covenants

As provided in Section 7.6 below.

Representations & | As provided in Section 7.2 below.

Warranties

Distributors Fee The Company shall pay to the arranger(s)/distributer(s), if any, a fce in
accordance with the fee letter that may be entered into with such
arranger(s)/distributer(s) but not exceeding 2% (two percent} of the
aggregate face value of the Debentures.

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 arisc as a result of breach of the
terms of the Transaction Documents by the Issuer.

Governing Law & | This Transaction Documents shall be governed and construed cxclusively

Jurisdiction

in_accordance with the laws of India and any disputes arising there from

¥
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shall be subject to the jurisdiction of appropriate courts and iribunals at
Murmbai, India.

Transaction Costs

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

I

ok e

6.

Trustee fees
Listing fees
Rating
Distributor's fee

Any other reasonablc transaction related expense incurred by the
Debenture Holders

Stamping and registration in relation to all Transaction Documents,

! Other costs and
~ conditions

To be further determined in the Debenture Trust Deed.

1.

Relevant taxes, dutics and levies arc to be borne by the Issuer.

disclosures a suggested

2. The charges / fees and any amounts payablc under this Dcbentures by
the Issuer as mentioned herein do not include any applicable taxes,
levies including service tax etc. and all such impositions shall be borne
by the Issuer additionally.

And any other such | Ni]

Note:

1. 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.

2. The penal intcrest rates mentioned above as payable by the Issuer are independent of each other,
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ILLUSTRATION OF BOND CASH FLOWS AND SCENARIO ANALYSIS

Illustration of cash flows:

Face Value

INR 1,00,000 per Debenture

Deemed Date of Allotment

07-June-2019

Redemption Date

C4-lune-2021

Coupon

if Final Fixing Level < 25% of the Initial Fixing Level, 0%
If Final Fixing Level >= 25% of the Initial Fixing Level, 24.36%

Coupon Payment Date

Coupon if any, will be paid on Redemption Date

Cash Flows Date No of days in Amount (in INR)

: Coupon Periad

D Coupon on 04-June-2021 731 Coupon linkad to Underlying /
Redemption Reference Index.
Face Value 04-June-2021 731 INR 1,00,000 Per Debenture

Total 04-lune-2021 731 iNR 1,00,000 *(1+Coupon) per
Debenture
Scenario Analysis

The following table shows the value of the Debentures at maturity under different market conditions:

Scenario I: Final Fixing Level is less than Initial Fixing Level

Initial Fixing Final Fixing Underlying Coupon (%) - Coupon (%) -
Level tevel Performance Absolute XIRR
39,500 - -100.00% 0.00% 0.00%
39,500 3,950 -90.00% 0.00% 0.00%
39,500 7,900 -80.00% 0.00% 0.00%
39,500 9,871 -75.01% 0.00% 0.00%
39,500 9,879 -74.9%% 24.36% 11.50%
39,500 11,850 -70.00% 24.36% 11.50%
39,500 15,800 -60.00% 24.36% 11.50%
39,500 19,750 -50.00% 24.36% 11.50%
39,500 23,700 -40.00% 24.36% 11.50%
39,500 27,650 -30.00% 24.36% 11.50%
39,500 31,600 -20.00% 24.36% 11.50%
39,500 35,550 -10.00% 24.36% 11.50%

Scenario |I: Final Fixing Level is equal to Initial Fixing Level
Initial Fixing Final Fixing Underlying Coupon (%) - Coupon (%) -
Level Level Performance Absolute XIRR
- 65
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39500 | 39,500 0.00% } 24.36% 11.50% |

Scenaric lil: Final Fixing Level is greater than Initial Fixing Level

Initial Fixing Final Fixing Underiying Coupon %) - Coupon (%) -
Level ievel Performance Absolute XIRR
39,500 43,450 10.00% 24.36% 11.50%
39,500 47,400 20.00% 24.36% 11.50%
39,500 51,350 30.00% 24.36% 11.50%
39,500 55,300 40.00% 24.36% 11.50%
39,500 59,250 50.00% 24.36% 11.50%
39,500 63,200 60.00% _ 24.36% 11.50%
39,500 67,150 70.00% 24.36% 11.50%
39,500 71,100 80.00% 24.36% 11.50%
39,500 75,050 90.00% 24.36% 11.50%
39,500 79,000 100.00% 24.36% 11.50%

100.0%
75.0%
50.0% -

0.0% i
0.0% 25.0% 50.0% 75.0% 100.0%

-25.0%

-100.0% -75.0% -30.0% -25.0%

-50.0%
-75.0%

-100.0% -

Index Returns === Product Returns

This scenario analysis is provided for illustrative purposes only and does not represent actuat
termination or unwind prices, nor does it present all possible outcomes or describe all factors that may
affect the value of your investment.
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are required to
be made:

1.

2.

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 defanlters: NIL

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

Any other disclosure as specified by the Board: NIL
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7.1

(a)

(b}

(c)

(d)
7.2

SECTION 7: TRANSACTION DOCUMENTS AND KEY TERMS

TRANSACTION DOCUMENTS

The following documents shall be executed in relation to the Issuc {“Transaction Documents™):
Debenture trustee agreement, which will confirm the appointment of Beacon Trusteeship Limited
as the Dcbenture Trustee (“Debenture Trustee Agreement”™),

Debenture (rust cumn mertgage deed, which will set out the terms upon which the Debentures are
being issued and shall include the representations and warranties and the covcnants to be
provided by the Issuer (“Debenture Trust Deed™);

Deed of Hypothccation whereby the Issuer will crcate an exclusive charge by way of
hypothecation over the Hypothecated Assets in favour of the Debenture Trustee to secure its
obligations in respect of the Debentures (“Deed of Hypothecation™); and

Such other documents as agreed between the Issuer and the Debenture Trustee.
REPRESENTATIONS AND WARRANTIES OF THE ISSUER

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

{(a) Status

(x) It is a company, duly incorporated, registered and validly existing under
Applicable Law.

{xi) It is a non-banking financial company registered with the RBI.

{xii} It has the power to own its Assets and carry on its business as it is being
conducted.

(b) Binding obligations

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

(c) Issue
The Issue and the Debentures comply with the requirements prescribed by the
Supervisory Authorities. The proceeds of the Debenturcs have been utilised for the
Purpose in compliance with the DTD and the other Transaction Documents.

(d) Non-conflict with other obligations

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

(1) any Applicable Law;

(ii) its constitutional documents; or
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(e)

()

(2)

(h)

()

(iii)  any agreement or instrument binding upon it or any of its Assets.

Power and Authority

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

Validity and admissibility in evidence

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

(1) to cnable it lawfully to enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it is a party;

(ii) to make the Transaction Documents to which it is a party admissible in evidence
in its jurisdiction of incorporation; and

(iii} 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

(1) No Event of Default has occurred and is continuing or would reasonably be
expected to result from the execution or performance of any Transaction
Documents or the issuance of the Debentures.

{ii) No other event or circurnstance 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 Asscts or which might
have a Material Adverse Effect.

Pari passu ranking

(i)  Its payment obligations under the Debentures are the direct, unconditional
and irrevocable obligations of the Company

{iv) The payment obligations of the Company under the Transaction Documents rank
at lcast pari passu with the claims of all of its other senior secured creditors,
cxcept for obligations mandatorily preferred by Applicable Law applying to
companies generally.

No proceedings pending
Except as disclosed by the Company in the this Information Memorandum or the PPQA.

annual reports and financial statements, no litigation, arbitration or administrative
proceedings of or before any court, arbitral body or agency which have been commenced
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)

(k)

1)

(m)

or threatened against the Company or its officers, which if adverscly determined, may
have a Material Adverse Effect.

No misleading information

All information provided by the Company to the Debenture Trustee/Debenture Holders
for the purposes of this Issue is true and accuratc in all material respects as at the date it
was provided or as at the date (if any) at which it is stated and is not misleading due to
omission of material fact or otherwisc.

Compliance

§)] To the best of its knowledge, the Company and its affiliates have complied with
Applicable Law (including without limitation, the MLD Guidelines).

(ii) There has not been and there is no investigation or enquiry by, or order, decree,
decision or judgment of any Governmental Authority issucd or outstanding or to
the best of the Company's knowledge (after making due and careful cnquiry),
anticipated against the Company which would have a Material Adverse Effect,
nor has any notice or other communication (official or othcrwise)} from any
Governmental Authority been issued or is outstanding or to thc best of the
Company's knowledge (after making duc and carcful 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.

(iii)  The Company shall complete all necessary formalities including all filings with
the relevant regulatory authorities, including but not limited to the SEBI, the
BSE, CERSAI and the ROC and obtain all conscots and approvals required for
the completion of the Issue.

Assets

Except for the sccurity interests and encumbrances created and recorded with the ROC,
the Company has, free from any sccurity intercst or encumbrance, the absolute legal and
beneficial title to, or valid leases or licenses of, or is otherwise entitled to use (in cach
case¢, where relevant, on amm's length terms), all material Assets necessary for the conduct
of its business as it is being, and is proposed to be, conducted.

No Filings or Stamp Taxes

There are no stamp duties, registration, filings, recordings or notarizations before or
with any Governrnental Authority required to be carried out in India in relation to
the execution and delivery of the Transaction Documents by the Company ather
than the:

(iv) stamping of the Transaction Documents (on or prior to cxecution in Chennai,
[ndia) in accordance the applicable provisions of the Indian Stamp Act, 1899 (as
applicable to the state of Tamil Nadu, India);

{v) (to the extent applicable) stamping of the Debenture Certificate in accordance
with the Indian Stamp Act, 1899;
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(n)

(0)

(vi)

(vii)

(viii)

(ix}

(x)

registration of the DTD with the jurisdictional sub-registrar by no later than 120
{one hundred and twenty) days of exccution of this DTLY,

ﬁling of the retum of allotment of securities under Form PAS-3 of the Companies
(Prospectus and Allotment of Securitics) Rules, 2014 with the ROC;

filing of the Debt Disclosure Documents with the ROC and SEBY;

filing of Form CHG 9 with the ROC by no later than 30 (thirty) days of cxecution
of each of the DTD and the Deed of Hypothecation; and

filing of Form I with CERSAI by no later than 30 (thirty) days of execution of
each of the DTD and the Deed of Hypothecation.

Financial statements

(1)

(it)

Its financial statements most recently supplicd to the Debenture Trustce as of
March 31, 2018 were prepared in accordance with Indian GAAP consistently
applied save to the extent expressly disclosed in such financial statements.

Its financial statements as of March 31, 2018 supplied to the Debenture Trustee,
give a true and farr view and represent 1ts financial condition and operations
during the Financial Year save to the extent expressly disclosed in such financial
statements,

Salvency

(1)

(i)

(iii)

(v)

v)

The Company 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 has not
been deemed by a court to be unable to pay its debts for the purposes of
Applicable Law, nor will it become unable to pay its debts for the purposes of
Applicable Law as a counscquence of entering into the DTD or any ather
Transaction Document.

The Company, by reason of actual or anticipated financial difficultics, has not
commenced, and does not intend to commence, negotiations with onc or more of
its creditors with a view to rescheduling its Financial Indebtedness.

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

The Company has not taken any corporate action nor has it taken any lcgal
proceedings or other procedure or steps in relation to any bankruptcy
proceedings.

No insalvency or bankruptcy process has commenced in respect of any of the
Company under the (Indian) Insolvency and Bankruptcy Code, 2016 (to the
extent applicable) or any other law relating to insolvency and bankruptcy
applicable to the Company.
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{q)

(r)

(s)

(©)

(vi)

No reference has been made, or enquiry or proceedings commenced, in respect of
the Company, before the National Companics Law Tribunal or under any
mechanism or prescription of the RBI in respect of resolution/restructuring of
stressed assets,

Security

()

(i)

(iii)

As of the date of the DTD, the Charged Receivables and the Immovable Property
are the sole and absolute property of the Company and are frce from any other
mortgage, charge or encumbrance and are not subject to any lis pendens,
attachment, or other order or process issued by any Governmental Authority.

The Company has power to grant, convey, transfer, assurc and assign unto the
Debenture Trustee the Immoveable Property in the manner conternplated by these
presents.

The Transaction Documents executed or to be exccuted constitute legal, valid and
enforceable security interest in favour of the Debenture Trustee and for the
benefit of the Debenture Holders on all the assets thereby sccured and all
necessary and appropriate consents for the creation, cffectiveness, priority and
enforcement of such sccurity have been obtained.

Material Adverse Effect

Ne Material Adverse Effect has occurred, including without limitation, in relation to the

~ business, condition, operations, performance or prospects of the Company.

Ilegality

It is not illegal or unlawful for the Company to perform any of its obligations under the
Transaction Documents.

Market linked debentures

&

(ii)

The Debentures issued are principal protected and promisc the return of the
principal amount of the Debentures in fult on the Final Redemption Date.

The Company has a Net Worth of more than INR 100,00,00,000 (Indian Rupees
Onc Hundred Crore).

Execution of Transaction Documents

(i)

(i}

The DTD and the Transaction Documents exccuted or to be executed constitute
legal, valid and enforceablc obligations of the Company, and, to the cxtent
applicable, create a lcgal, valid and enforceable security interest in favour of the
Debenture Trustee.

No consents or approvals arc required by the Company from its creditors
(including any bank or financial institution) or any Governmental Authority or
any other person for the creation, effectivencss, priority and enforccment of the
Transaction Documents and the Security created thereunder.
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7.3 FINANCIAL COYENANTS

(a)

(b)

(c)

(d)

(e)

®

(8)

(h)

The Company shall at all times until the Final Settlement Datc maintain the capilal
adequacy ratio of at least 16% (sixtecn percent) or such higher levei as may be prescribed
by the RBI from time to time,

PROVIDED THAT for the computation of the financial covenants in paragraph 1 above:

6] the first loss credit enhancement provided by the Company on sccuritisation
shall be reduced from Tier [ Capital and the Tier II Capital and the deduction
shall be capped at 29% (twenty nine pereent) of the outstanding securitised
portfolio.

(i1) The first loss credit cnhancement provided by the Company on loans originated
on behalf of other institutions shall be reduced from Tier I Capital and the Ticr
11 Capital without any ceiling.

(iif) The deduction shall be made at 30% (fifty percent} from Tier [ Capital and 50%
(fifty percent) from Tier 11 Capital.

(iv) In determining the amount of Subordinated Debt cligible for inclusion in Tier I
Capital, the Subordinated Debt shall be subject to discounting in accordance
with the NBFC Directions.

The Company shall at all times until the Final Settlement Date maintain the Tier [ Capital
of at least 12% (twelve percent) or such higher level as may be prescribed by the RBI
from time to time.

The Company shall at all times until the Final Settlement Date maintain a ratio of A:B of
not more than 7% (seven percent), where A is the Portfolio At Risk Over 90 Days, and B
is the Gross Loan Portfolio, multiplied by 100, and followed by the "%" symbol.

The Company shall at all times until the Final Seftlement Date maintain a ratio of A:B
greater than 100% (one hundred percent), where A is the Operating Income, and B is the
Operating Expenses, multiplied by 100, and followed by the "%" symbol.

The Company shall at all times until the Final Scttlement Date maintain a ratio of A:B
cqual to or lesser than 40% (forty percent), where A is the Off Balance Sheet Portfolio,
and B is the Total Assets, multiplied by 100, and followed by the "%" symbol.
The Company shall, commencing from the date occurring on the expiry of the period of
90 (nincty) days from the Deemed Date of Allotment until the Final Settlement Date
maintain a rating of at least "A" (pronounced as "A") from all rating agencies.

The Company shall at all times until the Final Settlement Date maintain the Debt to
Equity Ratio of not more than 5 (five) times,

The Company shall at all times until the Final Settlernent Date, maintain a positive post-
tax Net Income (determined in accordance with Indian GAAP).

Until the Final Settlement Date, the covenants prescribed in paragraphs 1 to 5 above shall
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7.4

be tested for each Quarterly Date on the basis of consolidated and standalone balance
sheets of the Company on or prior to the Testing Date.

REPORTING COVENANTS

The Company shall provide or cause to be provided to the Debenture Trustee and to the
Debenture Holders (including on any online reporting platform notified by the Debenture Trustee
or any Debenture Holder), in form and substance reasonably satisfactory to the Debenture
Trustee, each of the following items:

(a)

{b)

(c)

At least 2 (two) Business Days prior to the Deemed Date of Allotment, all documents and
information and confirmations comprising the Conditions Precedent,

As soon as available, and in any cvent within 120 (onc hundred and twenty) calendar
days after the end of each Financial Year of the Company:

M

(ii}

(iii)

{iv)
)

certified copies of its audited consolidated and non-consolidated (if any) financial
statements for its most recently completed fiscal year, prepared in accordance
with Indian GAAP including its balance sheet, income statement and statement
of cash flow. All such information shall be complete and correct in all material
respects and shall fairly represent the financial condition, results of opcration and
changes in cash flow and a list comprising all material financial liabilitics of the
Company whether absolute or contingent as of the date thereof;

a certificate from an a Director or the Chief Financial Officer of the Company
confirming that there is no existing potential Event of Default or Event of
Default;

copies of all annual information submitted to the Supervisory Authorities by the
Company;

copy of the corporate social responsibility report of the Company; and

such additional information or documents as the Debenture Trustee may
rcasonably request.

Within 45 (forty five) calendar days after each Quarterly Date:

(i)

(ii}

(ii)

certified copies of its un-audited consolidated and non-consolidated (if any)
quarterly financial statemcnts for the preceding fiscal quarter, prepared in
accordance with Indian GAAP including its balance sheet, income statement and
statement of cash flow;

dctails of financials, operations, portfolio growth and asset quality, funding data,
in such form and manner as may be acceptable to the Debenture Holders;

a certificate signed by an authorised officer of the Company stating that the
Company is in compliance with all the financial covenants;



(d)

(e)

(f

{g)

(h}

(iv) details of the shareholding structure and composition/list of the board of dircctors
in the Company (including any changes from the previous instance where such
information was provided),

) copies of the returns filed with the Supervisory Authorities;
(vi) information in such form and manner acceptable to the Debenture Holders on:

(A) new products introduced or change in existing product features by the
Company;

(B) new business correspondent relationships or discontinuance of cxisting
relationships by the Company;

(C) geographical expansion to any new state by the Company;

(D) material changes to any information technology system or monthly
reporting/information systems used by the Company;

(E) change in credit bureaus used by the Company;

(F) revisions in business plans of the Company;

(G) changes in accounting policy of the Company; and

{H) any fraud amounting to more than 1% of Gross Loan Portfolio.

As soon as practicable, and in any event within 15 (fifteen) Business Days after the
Company obtains or reasonably should have obtained actual knowledge thercof, noticc of
the occurrence of any event or circumstance that could reasonably be expected to result in
a Material Adverse Effect.

As soon as praciicable, and in any event within 15 (fiftecn) Business Days after the
Company obtains or reasonably should have obtained actual knowledge thereof, notice of
any dispute, litigation, investigation or other procceding affecting the Company or its
property or operations, which might, if adversely determined, have a Material Adverse
Effect.

As soon as practicable, and in any event within 15 (fifteen) Business Days after the
Company obtains or reasonably should have obtained actual knowledge thereof obtains
or rcasonably, notice of the occurrence of any Event of Dcfault or potential Event of
Default including any steps taken to cure such event.

As soon as practicable, and in any cvent within 15 (fiftecn) Business Days, any
prepayment, or the receipt of notice of any Financial Indcbtedness of the Company
declared to be due and payable or required to be prepaid other than by a rcgularly
scheduled required prepayment, prior to the stated maturity thercof,

As soon as practicable, and in any event within 15 (fifteen) Business Days after such

default, notice of any default in the observance or performance of any agrcement or
condition relating to any Financial Indebtedness or contained in any instrument or

P
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7.5

(1)

1)

(k)

agreement cvidencing, securing or relating thercto or any other event shall occur or
condition exist, the effect of which default or other event or condition is to cause or to
permit the holder or holders of such Financial Indebtedness to cause {determined without
regard to whether any notice is required) any such Financial Indebtedness to become due
prior to its stated maturity.

As soon as practicable, and in any event within 15 (fifteen) Business Days of receiving
any notice of any application for winding up having been made or any statutory notice of
winding up under the provisions of the Act 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,

As soon as practicable and in any event within 15 (fiftcen) Business Days of the
occurrence of:

(i) any change in shareholding siructure of the Company;

(i1) any change in the board of directors of the Company;

(iii}  any change in senior management officials of the Company being the chief
executive officer or any other official discharging stmilar functions and
responsibilities;

(iv)  any change in the statutory auditors of the Company;

(v approval by the board of directors of the annual business plan of the Company;

(vi)  any change in the accounting policy of the Company, which may have a Material
Adversc Effect. PROVIDED THAT nothing in this Clause shall apply to a
change in the accounting policy of the Company pursuant to Applicable Law;
and

{vil}  any change in its Constitutional Documents,

As soon as practicable and in any cvent within 30 (thirty) calendar days of receipt of a

request, such additional documents or information with respect to the financial condition,

business and operations of the Company as the Dcbenture Trustee or the Debenture
Holders, may reasonably request from time to time,

AFFIRMATIVE COVENANTS

(a)

(b)

Use of Proceeds

The Company shall utilise the moneys received towards subscription of the Debentures
for the Purpose in accordance with Applicable Law and procure and furnish to the
Debenture Trustees a certificate from the Company's auditors in respect of the utilisation
of funds raised by the issuc of the Dcbentures, The Debenture Trustee shall provide a
copy of the aforementioned certificate to the Debenture Holders within 5 (five) calendar
days of receipt.

Compliance with Applicable Law
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(c)

(d}

(€)

(i) The Company will obtain, comply with the terms of and do all that is necessary to
maintain in full force and effect all licenses and authorisations necessary to
enable it to lawfully enter into and perform its obligations under this DTD and the
other Transaction Documents or to ensure the legality, validity, enforceability or
admissibility in evidence in India of this DTD and the other Transaction
Documents.

(i) The Company will comply with:

(A)  all Applicable Law (including but not limited to the Act and the MLD
Guidelines), as applicable in respect of thc Debentures and obtain such
regulatory approvals as may be required from time o time;

{B) the Securities and Exchange Board of India (Dcbenture Trustee)
Regulations, 1993 as in force from time to time, in so far as they are
applicable to the Debentures and furnish to the Debentre Trustce such
data, information, statcments and reports as may be deemed necessary by
the Debenture Trustec in order to enable them to comply with the
provisions of Regulation 15 thereof in performance of their duties in
accordance therewith to the extent applicable to the Debentures;

{O) the provisions of the Act in relation to the issuc of the Debentures
(including but not limited to any obligation of the Company to constitute
any committee (including any audit committce, remuncration committee,
stakehaolders relationship committee etc.) on cxcceding the prescribed
threshold in accordance with Act or any rules thereunder); and

(D)  procure that the Debentures are rated and a rating is continued until
redemption of the Debentures.

Loss or damage by uncovered risks

The Company shall promptly inform the Debenture Trustce of any matenial loss or
significant damage which the Company may suffer due to any force majeure
circumstanees or act of God, such as carthquake, flood, tempest or typhoon, etc. against
which the Company may not have insured its propertics.

Costs and expenses

The Company shall pay all costs, charges and expenses in any way incurred by the
Decbenture Trustee towards protection of Debenture Holders' interests, including
travelling and other allowances and such taxes, duties, costs, charges and expenses in
connection with or relating to the Dehentures 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.
The Company shall punctually pay all rents, royalties, taxes, rates, levies, cesscs,

assessments, impositions and outgoings, governmental, municipal or otherwisce imposed
upon or payable by the Company as and when the same shall become payable and when
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(g)

(h)

requircd by the Debenture Trustce 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 all covenants and
obligations which ought to be observed and performed by the Company undcr the DTD.

Preserve corporate status

(a) The Company shall diligently prescrve and maintain its corporate existence and
status 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 thercof.

{b) The Company will not do or voluntarily suffcr 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 or interest on the Debentures might or would
be hindered or delayed.

Pay stamp duty

The Company shall pay all such stamp duty (including any additional stamp duty}), other
duties, taxes, charges and penaltigs, if and when the Company may be requircd to pay
according to the applicable state laws and in the event of the Company failing to pay such
stamp duty, other dutics, taxes and penalties as aforesaid, the Debenture Trustec will be at
liberty (but shall not be bound) to pay the same and the Company shall reimburse the
same to the Debenture Trustee on demand.

Furnish information

(i) The Company shall provide to the Debenture Trustee or its representatives such
information/copies of relevant oxtracts as thcy may require on any matters
relating to the business of the Company or to investigate the affairs of the
Company.

{ii) The Company shall allow the Debenture Trustee to make such examination and
investigation as and when decmed necessary and shall fumish the Debenture
Trustee with all such information as they may require and shall pay all reasonable
costs, charges and expenscs incidental to such examination and investigation.

(iil)  Without prejudice to the foregoing, the Company undertakes that it will permit
the Debenture Trustee to cxamine the books and records of the Company and to
discuss the affairs, finances and accounts of the Company with, and be advised as
to the same by, officers and independent accountants of the Company, all upon
rcasonable prior notice and at such reasonable times and intervals as the
Dcbenture Trustee may reasonably request.

(iv)  The Company shall fummish quarterly report to the Debenture Trustec (as may be
required in accordance with SEBI/BSE guidelines or regulations) containing the
following particulars:

(A)  updated list of the names and addresses of the Debenture Holders;



)

()

(k)

1)

(B)  details of the interest due, but unpaid and reasons thercof;

(C) the number and nature of grievances received from the Decbenture
Holders and resolved by the Company; and

(D}  a statement that the Charged Receivables are sufficicnt to discharge the
claims of the Debenture Holders as and when they become due.

(v} The Company shall inform and provide the Debenture Trustee with applicable
documents in respect of the following notice of any Event of Default or potential
Event of Default.

(vi) The Company will provide all information, documents and data required to
be provided pursuant to the reporting covenants above at all times unti] the
Final Settlement Date, including without limitation any information on (i)
winding up and other legal proceedings, and (ii) occurrence of a Material
Adverse Effect.

(vi1)  The Company shall also facilitate and ensure and procure that any meetings
that may be regquired by the Debenture Holders with the management team
for periodical portfolic monitoring are set up in accordance with any
requests made by the Debenture Holders. The Company will also provide all
information, documents and data that may be required for such purpose.

Redressal of grievances

The Company shall promptly and expeditiously attend to and redress the grievances, if
any, of the Debenturc Holders. The Company further undcrtakes that it shall promptly
comply with the suggestions and directions that may be given in this regard, from time 1o
time, by the Debenture Trustee and shall advisc the Debenture Trustee periodically of the
compliance. '

Comply with Investor Education and Protection Fund requirements

The Company shall comply with the provisions of the Act relating to transfer of
unclaimed/ unpaid amounts of interest on Debentures and redemption of Dcbenturcs to
Investor Education and Protection Fund (IEPF), if applicable to it

Corporate Governance; ¥Fair Practice Code

The Company shall comply with any corporate governance requircments applicable to
the Company (as may be prescribed by the Supervisory Authoritics or any stock
exchange) and the fair practices code prescribed by the Supervisory Authorities.

Further assurances

The Company shall:

() provide details of any litigation, arbitration or administrative proccedings that if
determined adversely could have a Material Adverse Effect;

He
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(m)

(1)

(iii)
(iv)

provide details of occurrence of any cvent or circumstance that could rcasonably
be expected to result in a Material Adverse Effect;

comply with any monitoring and/or servicing requests from Debenture Holders;

comply and execute and/or do, at their own cxpense, all 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 enforcing or cxcrcising any of the rights and authoritics of the
Debenture Trustee.

Security

The Company hereby further agrees, declares and covenants with the Debenture Trustee
as follows:

(i)

(1)

(iii)

(iv)

(v)

(vi)

the Debentures shall be secured by way of (i) a first ranking pari passu
mortgage created over the Immovable Property by and under this DTD, and
(ii) a first ranking exclusive continuing security by way of a first ranking
exclusive charge on the Charged Receivables in favour of the Debenture
Trustee for the benefit of the Debenture Holders on or prior to the Deemed
Date of Allotment;

the Debentures shall be further seeured/supported by PDCs to be provided for
the benefit of the Debenture Holders on or prior to the Deemed Date of
Allotment;

all the Charged Receivables that will be charged to the Debenture Trustee shall
always be kcpt distinguishable and held as the exclusive property of the
Company specifically appropriated to this Security and be dealt with only under
the directions of the Debenture Trustee;

the Company shall not create any charge, lien or other encumbrance upon or over
the Charged Receivables or any part thereof except in favour of the Debenture
Trustee nor will it do or allow anything that may prejudice this Sccurity. The
Debenture Trustee shall be at liberty to incur all costs and expenses as may be
necessary to preserve this Security and to maintain the same undiminished and
claim reimbursement thereof;

to creale the securty over the Charged Reccivables as contemplated in the
Transaction Documents on or prior to the Deemed Date of Allotment by
exceuting the required duly stamped documents/instruments and to register and
perfect the security interest created thereunder by filing Form CHG-9 with the
concerned RCC and by ensuring and procuring that the Debenture Trustee files
Form 1 with CERSALI in relation thereto as soon as practicable and no later than
30 (thirty} calendar days from the datc of execution of the Deed of
Hypothecation;

to create the security over the Immovable Property as contemplated in the DTD

by duly stamping, executing and registering the DTD and to perfect the security
interest created under the DTD by filing Form CHG-9 with the concerned ROC

e
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(vii)

(viii)

(ix)

(x)

(xi)

(x11)

(xili)

(xiv)

(xv)

and by ensuring and procuring that the Dcbenture Trustee files Form [ with
CERSALI in relation thereto as soon as practicable and no later than 30 (thirty)
calendar days after the date of execution of the DTD;

Until the Final Settlement Date, the Company shall, within 10 (ten) calendar days
of the end of each month, provide a list of specific loan reccivables/identified
book debts over which charge is created and subsisting by way of hypothccation
in favour of the Debenturc Trustee (for the benefit of the Debenture Holders) and
sufficient to maintain the Security Cover ("Monthly Hypothecated Assets
Report”) to the Debenture Trustec and/or the Debenture Holders;

to keep the Application Money in a designated bank account in the event the
DTD and the other Transaction Documents are not executed or in the event the
value of the Security Cover is not maintained/provided:

the Company shall, on each Top-up Date (as defined in the Deed of
Hypothecation), add fresh reccivables to the Charged Receivables so as to ensure
that the Security Cover is maintained or to replace such Charged Receivables that
do not satisfy the eligibility criteria prescribed in the Transaction Documcnts.
PROVIDED THAT if any Client Loan comprising the Hypothecated Assets is
overdue for more than 30 (thisty) calendar days, the Company shall replace such
Loan(s} and creating a charge by way of hypothecation over additional or new
specific loan receivables/identified book debts prior to providing the Monthly
Hypothccated Asset Report;

the Company shall, on a half yearly basis, as also whencver required by the
Debenture Trustee, give full particulars to the Debenture Trustee of all the
Charged Receivables from time to time and shall furnish and verify all
statements, reports, returns, certificates and information from time to time and as
required by the Debenture Trustee and furnish and execute all necessary
documents to give effect to the Charged Receivables;

the security interest created on the Charged Receivables shall be a continuing
scourity;

the Charged Receivables shall satisfy the cligibility criteria set out in the
Transaction Documents;

nothing contained herein shall prejudice the rights or remedies of the Debenturc
Trustce and/ or the Debenture Holders in respect of any present or future
sccurity, guarantee obligation or decrce for any indebtedness or liability of the
Company to the Debenture Trustee and/ or the Debenture Holders;

the Debenture Helders shall have a beneficial interest in the moveable Assets of
the Company which have been charged to the Debenture Trustce to the extent of
the Outstanding Amounts of the Debentures under the DTD; and

forthwith upon demand by the Decbenture Trustee, reimburse to the Debenture
Trustee all amounts paid by the Debenture Trustce to reasonably protect the
Charged Receivables and such amounts shall be deemed to be sccured by (he
Charged Receivables;
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(n)

Filings; Compliance with BSE requirements

The Company hercby further agrees, declares and covenants with the Debenture Trustee

as follows:

(i) while submitting half ycarly / annual financial resnits in accordance with
Regulation 52 of the LODR Regulations, the Company shall file with the BSE for
dissemination, along with a noting certificate of thc Debenture Trustec,
containing, inter alia, the following information:

(A)
(B)

©)

(D)

(E)
(F)
(G)
(H)

credit rating (and any change thercto);

asset cover, if required, accompanied with a half yearly certificate
regarding maintenance of 100% asset cover in respect of the Debentures,
by ecither a practicing company secrctary or a practicing chartered
accountant, within one month from the end of the half year;

debt to equity ratic accompanied with a certificate of a practicing
chartered accountant confirming such debt to equity ratio;

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

next Due Date for the payment of interest/principal;
net worth;
net profit after tax;

earnings per share;

A(ii) in accordance with Regulation 52 of the LODR Regulations, the Company shall
file with the BSE the prescribed statements, financial statements and noting
certificate of the Debenture Trustec within the timelines prescribed therein;

(i)  in accordance with Regulation 56 of the LODR Regulations, the Company shall
submit the following to the Debenture Trustee:

(A)

(B)

a copy of the annual report at the same time as it is issued and a copy of
the certificate from the Company's auditors in respect of utilisation of
funds raised by the issue of the Debenturcs, at the same time or at the cnd
of each Financial Year until such funds have been fully utilized or the
purpose for which such funds were intended has been achieved;

a copy of all notices, resolutions and circulars relating to any new issue of
non-convertible debt securitics (at the same time as they arc sent to
sharcholders/holders of non-convertible debt securities}, the meetings of
holders of non-convertible debt securities (at the same time as they arc
sent to the holders of non-convertible debt securities or advertised in the
media including those relating to proccedings of the mectings);



(iv)

(v)

(1)

(vii)

(viii)

(ix)

(C)  intimations rcgarding any revision in the rating or any default in timely
payment of interest or redemption or both in respcet of the non-
convertible debt securities issued by the Company or any failure to create
charge on the assets; and

(D) a copy of the statement, if any filed with the BSE in compliance of
Regulation 52(7) of the LODR Regulations indicating material
deviations, if any, in the use of funds raised by the issue of the
Debentures from the object stated in the Debt Disclosure Documents.

in accordance with Regulation 58 of the LODR Regulations, the Company shall
furnish the following to the Debenture Holders in the manner prescribed thercin:

(A) physical copies of full annual reports to those Debenture Holders who
request the same;

(B) notice of all meetings of the Debenture Holders specifically stating that
the provisions for appointment of proxy in accordance with Section 105
of the Act shall be applicable for such meeting; and

(C)  proxy forms for the Debenture Holders clearly providing the Debenture
Holders to vote for each resolution in such a manner that they may vote
either for or against cach resolution;

it will submit the following to the Debenture Trustee, within 30 (thirty) calendar
days of each Quarterly Date:

(A) a certificate from the Dircctor/Managing Director of the Company
certifying the value of the book debts/reccivables comprising the Charged
Receivables; and

(B) a certificate from an independent chartered accountant giving the value of
book debis/receivables comprising the Charged Reccivables;

1t will submit to the Debenture Trustce, on an annual basis, a certificatc from the
statutory auditor of the Company in relation to the wvalue of the book
debts/receivables comprising the Charged Receivables;

it will provide to the Debenture Trustee, a copy of the annual report at the same
time as it is issued and a copy of the cenificate from the Company's starutory
auditors in respect of utilisation of funds raised by the issuc of the Debentures, at
the same time or at the end of cach Financial Year until such funds have been
fully utilized or the purpose for which such funds werc intended has been
achieved,

it witl submit periodical status/performance reports within 7 (seven) calendar
days of the relevant board meeting or within 45 (forty five) calendar days of cach
Quartcrly Date, whichever is earlier;

it will furnish quarterly reports to the Debenture Trustee (as may be required in
accordance with SEBI/BSE guidelines or regulations) with respect to the mimber
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(0)

(p)

G}

(r)

(s)

and nature of gricvances received from the Debenture Holders and (i} resolved by
the Company, and (ii) unresolved along with the reasons thercof;

{x) it will keep the Debenture Trustee informed of all orders, directions and/or
notices of all courts or tribunals affecting or likcly to affect the Security
(including the Charged Receivables);

(xi)  the Company shall, forthwith upon demand by the Debenturc Trustee, reimburse
to the Debenture Trustee all amounts paid by the Debenture Trustee 1o reasonably
protect the Charged Receivables and such amounts shall be deemed to be secured
by the Charged Receivables.

Execution of Security Documents

In the event of any delay in the execution of the documentation in respect of the Charged
Reccivables, the Company will, at the option of the Debenture Holders, cither:

(i) refund the Application Money as sct out in the DTD, to the Debenture Holders: or

{i1) pay to the Debenture Holders penal interest at the rate of 2% (two percent) per
annum charged on the Omstanding Principal Amount in addition to the prevailing
Interest Rate till the aforementioned documentation is duly exccuted.

Audit and Inspection

(i} The Company shall permit visits and inspection of bocks of records, documents
and accounts to the Secured Parties and their reprcsentatives as and when
required by them.

(ii) The Company hereby anthorizes the Debenture Holders to institute an audit on
the Company at the Debenturc Holder's cost, provided such audit and request for
information does not interfere with the operations of the Company. The Company
agrecs to render reasonable assistance at its own cost 10 any enquiry, evaluation
and/or audit performed by persons or institutes indicated by the Debenture
Holder. The Debenture Holder shall notify the Company in writing if and when
such an audit will take place. The findings of the audit will be discussed with the
Company before finally being recorded in a report.

Independent Director

The Company shall ensure that at all times until the Final Scttiement Date, it has at least |
{one) independent director, or such higher mumber of independent directors as may be
required in accordance with Applicable Law (including the Act and the rules thereunder).

Books and Records

The Company shall maintain its accounts and records in accordance with Applicable
Law,

Valuation



7.6

(i) The Company has appointed CARE Ratings Limited, a credit rating agency
registered with SEBI, ("Valuation Agent") as the third party valuation agency in
accordance with the MLD Guidelines.

(i) The Company shall provide to the Debenture Holders, as and when requested by
them, the valuation report of the Valuation Agent prepared in accordance with the
MLD Guidelines.

(iii) The Company shall solely bear all costs incurred for valuation.

(iv) The Company shall make availablc the valuation reports of the Valuation Agent
on its  website, available at  http://www. ings. ld-

valuation/Index.aspx.

NEGATIVE COVENANTS

The Company shall not take any action in relation to the items sct out below without the prior
writtenn permission of the Debenture Trustee. The Debenture Trustee shall give its prior written
approval/dissent within 15 (fifteen) Business Days of receipt of a request for approval, subject to
such request being accompanied by the relevant information substantiating the rcquest for the
Debenture Holders and the Debenture Trustee to make a weil-informed and meaningtul decision.

@) Change of business and Constitutional Documents

(i) Change the general nature of its business from that which is permitted as a non-
banking financial company registered with the RB1.

{ii) Any changes to its constitutional documents.
(b) Dividend

If an Event of Default has occwred and is continuing, declare or pay any dividend to its
shareholders (of equity shares or preference shares) during any Financial Year unless it
has paid or made arrangements to pay (to the satisfaction of the Debenture Trustee) all
the Secured Obligations to the Secured Parties up to the date on which the dividend is
proposed to be declared or paid or has made satisfactory provisions thercof,

() Merger

Enter into any or propose to enter into any merger, de-merger, consolidation, re-
organization, scheme of arrangement, compromise or settlement with its creditors
or shareholders or effect any scheme of amalgamation or reconstruction or entering
into ncgotiations with in relation to any of the foregoing.

(d) Compromise
Enter into any or propose to entcr into any composition, compromise, assignment or
arrangement with any creditor of the Company or entering into negotiations with in

relation to any of the foregoing.

(e) Shareholding



(H

(g

(h)

()

(1) Except as otherwise required by Applicable Law, issue any additional sharcs or
equity interests or permit any of its existing shares or equity interests to be
transferred, sold, pledged or otherwise encumbered which would lead to:

{A)  change in Control of the Company; or
(B) change in the shareholding pattern/owncrship of the Company,
from that existing as on the date of the DTD.

(i) The Company shall ensure that no change, modification or alteration (including
any disposal] is made to or in respect of the Company's shareholding in any
of its subsidiaries, joint venturcs, affiliates or any other associate company until
the Final Settlement Date,

Disposal of Assets
Scll, transfer, or otherwise dispose of in any manner whatsocver any matcrial Assets of
the Company (whether in a single transaction or in a series of transactions {whether
related or not) or any other transactions which cumulatively have the same effect) other
than any securitization/portfolio sale of assets undertaken by the Company in its ordinary
course of business that has the effect of exiting the current business of the Company or
re-structuring of the existing busincss.

Change in Capital Structure

(i) Permit or undertake any change in capital structure that would lead to a reduction
in the paid-up capital or authorized capital of the Company.

(i) Purchase or redecem any of its issued shares or reduce its share capital.
(iiiy  Buy-back any shares from its present or future sharcholders.

Change in Promoter; Change of Control

(1 Mr. Rajendra Setia ceasing to hold an executive position in the Company.
{ii) Any change in promoters (as defined in the 2G13 Act) of the Company.

(iiily  Without prejudice to paragraph (e) above, any change of Control from that
subsisting as on the date of execution of the DTD.

Loans and Guarantees
The Company shall not:

4] make any loan, or provide any form of credit or financial accommodation, to any
single person; or

(1) give or issuc any guarantee, indemnity, bond or letter of credit on behalf of any
single person,
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)

(k)

m

in excess of 15% (fifteen percent) of the Net Worth of the Company.
Change in Auditor
Except as required by Applicable Law, changg its auditors from B S R & Co. LLP.
Investments

The Company shall not make any investments or provide any financial assistance or
guarantee to any of its subsidiarics, affiliates, joint ventures or any other associates of the
Company.

Board Composition
Any dissolution of the Control over the board of directors of the Company (other than due

to0 the appointment of independent dircctors in accordance with the DTD and Applicable
Law}.

EVENTS OF DEFAULT

(a)

{b)

(<)

(d)

(e)

Payment Defaults

The Company does not pay on the Due Date any amount payable pursuant to the DTD at
the place and in the currency in which it is expressed to be payable, unless its failure to
pay is caused by technical error and payment is made within 3 (three) calendar days of
the relevant Due Date.

Financial Covenants

Any breach of any financial covenants set out above that is not rectified within the
time period prescribed by the Debenture Trustee (acting on the instructions of the
Debenture Holders).

Insolvency/Inability to Pay Debts

(i) The Company is unable or admits inability to pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actual or
anticipated financial difficultics, commences ncgotiations with one or more of its
creditors with a view to rescheduling any of its Financial Indebtedness.

(i) Without prejudice to (i) above, the commencement of an insolvency or
bankruptcy process in respect of the Company under the (Indian) Insolvency and
Bankruptcy Code, 2016 (to the extent applicable) or any other law relating to
insolvency and bankruptcy applicable to the Company.

Business

The Company without obtaining the prior consent of the Super Majority Debenture
Holders ccases to carry on its business or gives notice of its intention to do so.

Misrepresentation
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(8

(h)

Any representation or warranty made by the Company in any Transaction Document or
in any certificate, financial statement or other document delivered to the Debenture
Trustee/Debenture Holders by the Company shall prove to have been incorrect, false or
misleading in any material respect when made or deemed made.

Material Adverse Change

(@)

(ii}

There shall have occurred a change in the business, opcrations, property, Asscts,
Habilities, condition (financial or otherwise) or prospects of the Company since
the date hereof that has resulted in a Material Adverse Effect.

The occurrence of a Material Adverse Effect, in the sole determination of the
Debenture Trustee (acting on the instructions on the Debenture Holders).

Cross Default

The Company:

()

(ii)

(ifi)

defaults in any payment of any Financial Indebtedness beyond the carlier of (A)
the period of grace, if any, provided in the instrument or agreement under which
such Financial Indebtedness was created, or (B) 30 (thirty) calendar days;

defaults in the observance or performance of any agreement or condition relating
1o any Financial Indebtedness or contained in any instrument or agreement
evidencing, securing or relating thecreto or any other event shall occur or
condition exist, the effect of which default or other event or condition is to cause
or to permit the holder or holders of such Financial Indcbtedness to cause
{determined without regard to whether any notice is required) any such Financial
Indebtedness to become due prior to its stated maturity; or

any Financial Indebledness of the Company shall be declared to be due and
payable, or required to be prepaid other than by a rcgularly scheduled required
prepayment, prior o the stated maturity thereof.

Liquidation or Dissolution of the Company / Appointment of Receiver or Liquidator

(1)

Any corporate action, legal proceedings or other procedure or sicp is taken in
rclation to:

(A} the suspension of payments, a woratorium of any Financial
Indebtedness, winding-up, dissolution, administration or re-
organisation (by way of wvoluntary arrangement, scheme of
arrangement or otherwise) of the Company;

(BY a composition, compromis¢, assignment or arrangement with any
creditor of the Company;

(C) the appointment of a liquidator, recciver, administrative receiver,

administrator, compulsery manager or other similar officer in respect
of the Company; or

/%Cj/gfﬂ;?* - W 88



®

i)

(k)

(D} the Company, in respect of any rcference or enquiry or procecdings
commenced, before the National Companies Law Tribuna! or under
any mechanism or prescription of the RBIl in respect of
resolution/restructuring of stressed assets;

(E) enforccment of any sccurity over any Assets of the Company or any
analogous procedure or step is taken in any jurisdiction.

Any other event occurs or procceding instituted under any Applicable Law that
would have an effect analogous to any of the events listed in sub-Clauses {A) to
(E) above.

(i) Any petition for the re-organisation, arrangement, adjustment, winding up or
composition of debts of the Company is filed on the Company (voluntary or
otherwise) or have been admitted or makes an assignment for the benefit of its
creditors generally and such proceeding is not contested by the Company for
staying, quashing or dismissal within 30 (thirty) calendar days.

Creditors' Process and Expropriation

(1) Any expropriation, attachment, gamishee, scquestration, distress or exccution
affects any material Asscts of the Company and is not discharged within the
carlicr of (A) the period provided in any order of any competent court or tribunal
relating to the aforementioned actions, or (B) 30 (thirty) calendar days.

(ii) Any expropriation, attachment, garnishee, scquestration, distress or cxecution
affects any Charged Receivables or part thercof.

(m)  All or a material part of the undertaking, Asscts, rights or revenues of the
Company are condemncd, seized, nationalised, expropriated or compulsorily
acquired, or shall have assumed custody or control of the business or operations
of the Company, or shall have taken any action for thc dissolution of the
Company, or any action that would prevent the Company, their member, or their
officers from carrying on their business or operations or a substantial part
thereof, by or under the autherity of any Governmental Authority.

Judgment Defaults

One or more judgments or decrees entered against the Company involving a liability (not
paid or not covered by a reputable and solvent insurance company), individually or in the
agpregate, exceeding 10% (ten percent) of the Total Assets of the Company provided
such judgments or decrees are either final and non-appealable or have not becn vacated,
discharged or stayed pending appeal for any period of 30 (thirty) consceutive calendar
days.

Transaction Documents
The DTD or any other Transaction Document {in whole or in part), is terminatcd or

ceascs to be effective or ceases 1o be in full force or no longer constttutes valid, binding
and enferceable obligations of the Company.
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Unlawfulness

It is or becomes unlawful for the Company to perform any of its obligations under the
Transaction Documents and/or any of its obligations under any Transaction Document
are not or ¢ccase to be valid, binding or enforceable.

Repudiation

The Company repudiates any of the Transaction Documents, or evidences an intention to
repudiate any of the Transaction Documents.

Charged Receivables

The Company creates or attempts to create any charge on the Charged Receivables or any
part thercof that is in addition to thc charge created under the relevant Transaction
Document. For avoidance of doubt, it is clarified that the foregoing will not apply in case
the Immovable Property is mortgaped by the Company in favour of various
lenders/debenture trustees as security in respect of the borrowings of the Company.

Security in Jeopardy

In the opinion of the Debenture Trustee, any of the Charged Receivables is in jeopardy
including any depreciation in the value of the Charged Reccivables to such an extent that
in the opimion of the Debenture Trustee, there is a requirement to provide further security
to the satisfaction of the Secured Parties and such additional sccurity is not provided
within 15 (fifteen) Business Days of written notice served by the Debenture Trustee.

Security

(i) The Company fails to create security within the timelines prescribed in the
Transaction Documents and/or in the manner prescribed in the Transaction
Documents.

(i) The value of the Charged Reccivables is insufficicnt to maintain the Sccurity
Cover and the Company fails to maintain the Security Cover (including by way
of providing additional/alternate security to the satisfaction of the Debenture
Trustee) within the stipulated timelines prescribed in the relevant Transaction
Document.

(iii)  Any of the Transaction Documents fails to provide the scecunty interests, rights,
title, remedies, powers or privileges intended to be created thereby (including the
priarity intended to be created thereby), or such security intercsis fail to have the
priority contemplated under the Transaction Documents, or the security interests
become unlawful, invalid or unenforceable.

(iv) The Company creates or attempts to create any charge, pledge, lien or other
security interest securing amy obligation of any person or any other agrecment or
arrangement having similar effect over the Charged Receivables, without the
prior consent of the Debenture Trustee.

Merger or Acquisition
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7.8

(r)

(s)

The Company takes or permits to be taken any action for re-organisation of its capital or
any rearrangement, merger or amalgamation.

Erosion of Net Worth

The Net Worth of the Company erodes by 50% (fifty percent) or more (as determined on
the basis of the most recent audited annual financial statements of the Company).

Breach of Other Covenants
Any breach of any covenant or undcriaking of the Company in the Transaction

Documents (other than paragraphs (a) to (r) above), if capable of remedy, which is not
cured within 60 (sixty) days of occurrence.

CONSEQUENCES OF EVENTS OF DEFAULT

If one or more events specified in Section 7.1 above occur(s), the Debenture Trustee may, in
its discretion, and, upon request, in writing, of the Super Majority Debenture Holders or by a
Super Majority Resolution duly passed at the mceeting of the Debenture Holders, by a notice
in writing to the Company initiate the following course of action:

(b}

{c)

(d)

()

()

(®

(h)

subject to Applicable Law, require the Company to mandatorily redeem the Debentures
within 15 (fificen) calendar days of the receipt of the notice and repay the principal
amount on the Decbentures, along with accrued but unpaid interest and other costs,
charges and expenscs incurred under or in connection with thc DTD and other
Transaction Documents;

appoint any independent agency to inspect and examine the working of the Company and
give a report to the Secured Parties. The Company shall give full co-operation and
provide necessary assistance to such agency and bear all costs and cxpenses of the
cxamination including the professional fecs and travelling and other cxpenses;

take all such other action expressly permitted under the DTD or in the other Transaction
Documents or permitted under the Applicable Law;

exercise such other rights as the Debenture Trustee may deem fit under Applicable Law
to protect the interest of the Debenture Holders;

cnforce the charge over the Security provided in accordance with the terms of the
Transaction Documents;

subject to Section 69 of the Transfer of Property Act, 1882, sell, assign or otherwise
liquidatc or direct the Company to sell, assign or otherwise liquidate any or all of the
Immovable Property, in such manner, at such time, at such place or places and on such
terms as the Debenture Trustee may, in compliance with the requirements of law,
determing in its absolute discretion and to take possession of the procceds of any such
sale or liquidation;

receive all rents and profits thereof without any disturbance or hindrance from the
Company and to retain all cash procecds received or receivable by the Company in
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respect of the Immovable Property and to use such funds, in whole or part, towards
repayment of the Company's obligations to the Secured Partics under these presents;

(1) execute documents including re-conveyance and re-transfer of Immovable Property or the
conveyance in case of sale, assignment or transfer of the Immeovable Property in exercisc
of the power of salc herein contained or transfer of mortgage or other assurance required
to be executed by the Debenture Trustee shall if executed by any authorized officer of the
Debenture Trustee be deemed as good and cffectual as if the Debenture Trustee had
authorized such person to execute the same; and

() exercise any other right that the Secured Parties may have under the Transaction
Documents or under Applicable Law.

1.9 VALUATION AGENCY AND VALUATION REPORTS

The Issuer has entered into valuation agreement(s) with CARE Ratings Limited, a SEBI
registered credit rating agency for the valuation of the Debentures ("Valuation Agent”) in
accordance with the MLD QGuidelines. The Valuation Agent shall publicly publish on its website
and provide to the Issuer value of the Debentures at a frequency which is not less than once in a
calendar week. The Issuer shall also make available the valuation report of the Valuation Agent
on its website at http://www.careratings.com/mld-valuation/Index.aspx. Further, the Issuer shail
also arrange to provide to an Investor the value of the Debentures, whenever requested by such
Investor, 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 with respect to the valuation of the Debentures. The Issuer shall bear
all further costs with respect to the valuation of the Debentures, and no Investor shall be liable
for any such costs.

The latest and all historical valuation reports for the Debentures are available on the website of
the Issver, at www.skfin.in and on the website of the Valuation Agent.
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SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

The Dcbentures being offered as part of the Issuc 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 Dcbentures shall be transferable frecly; however, it is ¢larificd that no Investor shall be entitled to
transfer the Debentures to a person who is not entitled to subscribe 1o 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 transfcree and any other applicable laws and rules notified in respect thercof. The transferce(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 ail circumstances. In
cases where the transfer formalities have not been completed by the transferor, claims, if any, by the
transferees would necd 1o be settled with the transferor(s} and not with the Issuer. The normai procedure
followed for transfer of securities held in dematerialized form shall be followed for transfer of these
Dcbentures 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 Dcbentures shall be held in dematerialised form and no action is required on the part of the
Dcbenture  Holder(s) for rcdemption purposes and the redemption proceeds will be paid by
cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of beneficiaries
maintaincd 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 simultanecusly redcemed 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 requircd to be made in any rclation by
EFT/RTGS to the bank account of the Debenture Holder(s) for redemption payments.

83 Debenture Trustee for the Debenture Holder(s)

The Tssuer has appointed Beacon Trusteeship 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 DTD, inter alia, specifying the powecrs, authoritics 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 ifs 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 decm necessary or require to be done in the interest of the Debenture Holder(s). Any
payment madc by the Issucr to the Debenture Trustee on behalf of the Debenture Holder(s) shail
discharge the Issuer pro fanto to the Debenture Holder(s}. The Debenture Trustce will protect the interest
of the Debenture Holder(s) in regard to the repayment of principal and coupon thereon and they will take
neccssary action, subject to and in accordance with the Debenture Trustee Agreement and the DTD, at the
cost of the Issuer. No Debenture Holder shall be entitled to proceed directly against the Issucr unless the
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Debenture Trustee, having become so bound to proceed, fails to do so. The Debenture Trustec Agrecment
and the DTD shall more specifically set out the rights and remedies of the Debenture Holder(s) and the
manner of enforcement thereof.

8.4 Sharing of Information

The Issucr 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 subsidiarics and affiliatcs and other banks, financial institutions, credit bureaus, agencies, statutory
bodies, as may be required and neither the Issuer nor its subsidiaries and affiliates nor their agents shall be
fiable for use of the aforcsaid information.

8.5 Debenture Holder not a Shareholder

The Debenture Holder(s) shall not be entitled to any right and privileges of sharcholders other than thosc
available to them under the Act. The Debentures shall not confer upon the Debenture Holders the nght to
receive notice(s) or to attend and to vote at any general mecting(s) of the shareholders of the Issuer.

8.6 Maodification of Debentures

The Debenture Trustce and the Issuer will agrec 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 crror.

Any other change or modification to the terms of the Debentures shall require approval by the Majority
Debenturce Holders.

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 rcsolution at a duly convened meeting
of the Debenture Holders as set out below:

{a) Creating of any additional securily; 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 abselute right to accept
or rcject any application for subscription to the Debenturcs, in part or in full, without assigning any reason
thereof.

8.8 Notices

Any noticc may be served by the Issuer/ Debenturc Trustee upon the Debenture Holders through
repistered post, recognized overnight courier service, hand delivery or by facsimile transmission
addresscd 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 Issucr/ Debenture Trustee shall be sent by
registered post, recegnized cvernight 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™.
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Any communication or notice made or delivered by any Party and the Debenture Holders under or in
conncction with the Transaction Documents will only be effective:

(a) if by way of ¢-mail, when received on a Business Day during business hours;
(b) if by way of fax, when received in legible form on a Business Day during business hours; or

(c) if by way of lctter, when it has been left at the relevant address or 2 (two) Busincss Days after
being deposited in the speed post or registered post, in an envclope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided under
the Transaction Documents, if addressed to that department or officer.

89 Issue Procedure

Only Eligible lnvestors as given hereunder may apply for the Debentures by completing the Application
Form in the preseribed format in block letters in English as per the instructions contained thercin, The
minimum number of Debentures that can be applied for and the multiples thercof shall be set out in the
Application Form. No application ¢an 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 liablc 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 rcdemptions warrants.

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

8.10  Application Procedure

Eligible Investors will be invited to subscribe by way of the Application Form prescribed in the
Information Memorandum durning the period between the Issuc Opening Date and the Issue Closing Date
{both dates inclusive). The Issuer reserves the right to change the issuc schedule including the Deemed
Date of Allotment at its sole discretion, without giving any reasons. The Issue will be open for
subscription during the banking hours on each day during the period covered by the [ssue Schedule.

8.11 Fictitious Applications

Al fictibous 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 o 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
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The Application Form should be submitted directly. The entire Initial Subscription Amount 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 Issuer are as under:

NAME ESS KAY FINCORP LTD
ACCOUNT NO. 409001042376
IFSC CODE RATNO0O0OOGSS
BANK NAME RBL BANK LIMITED
BRANCH Lower Parel (West)
ACCOUNT TYPE | CURRENT ACCOUNT

8.14  Eligible Investors

The following categories of investors, when specifically approached and have been identified upfront, are
eligible 1o 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)NBF(s

(¢} Provident Funds and Pension Funds

(d) Corporates

(e) Banks

(f) Foreign Institutional Investors {FIIs)

(g) Qualified Foreign Investors (QFIs)

(h} Foreign Portfolio Investors (FPIs)

(i) Insurancc Companies

(j) Any other person (including an individual or a group of individuals) eligible to invest in the
Debentures,

All potential Investors are required to comply with the relevant regulations/guidelines applicable to them
for investing in this issue of Debentures.

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 catcgories of
persons or entitics. Applicants are advised to cnsure 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 Issuc of Debenturcs in
Electronic/Dematerialised Form™.
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(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 casc of joint holders, thc names should necessarily
be in the same sequence as they appear in the account details maintained with the DP.

(¢) Non-transfcrable allotment advicc/refund orders will be directly sent to the applicant by the
Registrar and Transfer Agent to the Issue.

(f) If incompletefincorrect details are given under the heading “Details for Issuc of Debenturcs 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 solc discretion of the Issucr.

(g) For allotment of Debentures, the address, nomination details and other details of the applicant as
registcred with his/her 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 his/her DP. In case the information is incorrect or
insufficicnt, 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
casc of those Dcbentures for which the beneficial owner is not identified in the records of the
R&T Agent as on the Record Date, the Issucr 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 Issucr shall make necessary arrangement with CDSL or NSDL for issue and holding of Debenture in
dematerialiscd form.

8.17 List of Beneficiaries

The Issuer shall request the R&T Agent to provide a list of beneficianics as at the end of cach 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
notificd to the Issuer or to its agents or to such other person(s) at such other address(cs) as may be
specified by the Issuer from time to time through a suitable communication.

In case of an application made by companies under a power of attorncy or resolution or authority, a

certified true copy thereof along with memorandum and articles of association and/or byc-laws along with
other constitutional documents must be attached to the Application Form at the time of making the
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application, failing which, the Issuer reserves the full, ungualificd and absolute right to accept or reject
any application in whole or in part and in either case without assigning any rcason therete. 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 scparate application must be made 1n
respect of cach 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
(¢) Specimen signature of authorized signatories

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

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

(c) Certificd true copy of the Power of Attormey 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
magnetic ink character reader code of the bank for the purposc of availing direct credit of redemption
amount and all other amounts payable to the Debenture Holder(s) through cheque/EFT/RTGS. '

8.22  Sueccession

In the cvent of winding up of a Debenture Holder (being a company), the Issucr will recognisc 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 Dcbenture(s), unless they obtains legal representation, from a court in
India having jurisdiction over the matter.

The Issucr may, in its absolute discretion, where it thinks fit, dispense with production of such legal
representation, in order 1o recognise any person as being entitled to the Debenture(s) standing in the name
of the concerned Debenture Holder on the production of sufficicnt documentary proof and an indemnity.

8.23 Mode of Payment
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All payments must be made through cheque(s) demand draft(s), NEFT/RTGS as sct 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 Dat¢ (including accrued
Coupon) shall be made on the immediately preceding Business Day.

8.25 Tax Deduction at Source

(a) All payments to be made by the Company to thc Debenture Holders under the Transaction
Documents shall be made free and clear of and without any Tax deduction unless the Company is
required to make a Tax deduction pursuant to Applicable Law.

{b) The Company shall promptly upon becoming aware that it must make a Tax deduction (or that
there is any change in the rate or the basis of a Tax deduction) notify the Debenture Trustee
accordingly.

(c) If the Company is requircd to make a Tax deduction, it shall make that Tax deduction and any
payment requircd in connection with that Tax deduction within the time allowed and in the
minimum amount required by Applicable Law.

(d) Within the carlier of (i) 60 (sixty) calendar days of making either a Tax deduction or any payment
required in connection with that Tax deduction or {ii) 60 (sixty) calendar days of each Duc Date,
the Company shall deliver to the Debenturc Trustee cvidence rcasonably satisfactory to the
Debenture Trustee that the Tax deduction has been made or (as applicable) any appropriate
payment paid to the relevant Tax authority.

8.26  Letters of Allotment/Credit of Allotment

The letter of allotment, indicating allotment of the Debentures or the actual credit of the Debentures, will
be credited in dematerialised form within 5 {(Five) Business Days from the Deemed Date of Allotment.

8.27  Deemed Date of Allotment

All the benefits under the Debentures will accruc to the Investor from the specified Deemed Date of
Allotment, The Decmed Date of Allotment for the Issue is June 7, 2019 by which datc the Investors
would be intimated of allotment.

8.28  Record Date

The Record Date will be 15 (fifteen) calendar days prior to any Due Date.,

8.29 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.
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In case the Issuer has reccived 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.

830 PAN Number

Every applicant 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.

8.31 Payment on Redemption

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

The Dcbentures shall bc taken as discharged on payment of the redemption amount by the Issucr on
maturity to the registercd 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 Issucr dispatching the amount as specificd above in respect of the Debentures, the liability of the
Issucr shall stand cxtinguished.

Disclaimer: Please note that only those persons to whom this Information Memorandum has been
specifically addressed are eligible to apply. However, an application, even il 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 / infermation, which are likely to be required by the Issuer. The Issuer may, hut is
not bound to, revert to any investor for any additional documents / 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, etc. Each of the above categories of investors is
required to check and comply with extant rules/regulations/ guidelines, ete. 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,
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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 Issucr. The extent of disclosures
made in the Information Memorandum is consistent with disclosures permitted by regulatory authoritics
to the issue of securities made by the companies in the past.

For ESS KAY FINCORP LIMITED
{Erstwhile Ess Kay FincorpLimited)

Authorised Signatory

Name: Abhinav Gupta
Title: Assistant Manger
Date: 31.05.2019
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ANNEXURE II: COPY OF THE CONSENT LETTER FROM THE DEBENTURE TRUSTEE

BEACON

5435 BTL/CLUTAUM/29-20,/DEB/ 1B
Date: Mpy 23, 2013

£33 Kaw Fincorp Linmsted
G1-2, New Markat,
Xhesa Kozhi. laipur,
Raapthan-302001

Thn 5 with refarance £o the discusson we had wWith you regarding dppontment of Beacor Trusteasn g
{td. »3 Debenture Trustes ¢ Lixted, Secured, Marked Linked Dabenturss, Redeecane
Noa-Convertidie Debertures spiragatng upte Re. 50 Crotes 1o De raued By your COmpany,.

in this regards it woukd indedd be Our Jlessure 2 be BCated with your erteersed Orgetdston ax
Dabanture Trusted. [0 this CONREITISN, we COMRPrM Sur ac0Rptance to ast 35 Debenture Trustee F3~ the
Eama,

Ve pre alio sg-aesbtie for mclunign of Jur Pame a3 trustees v the Company's offer
socumentidisclosure docoment/ [irting sDsficatian/any other dcument O D Flad with tne Stogk
Exthangelt] or acy other authonty as requred.

Lotking forward 1o & tong snd frurtful assQZistion weh your asteemad srganatian,

Yours frithdully,
For Beacon Trusteeship Limibed

S

Authorived Signatory

BEACON TRUSTEESHIRP LTD.
Corporite Sifice " 4C 8 O, Sachivi &k Chpuabars, Shaciui Sagie, Opp WG Cricket Club, Bandrs Cam {f), Wumba: 400031
ragd Office: F/201, »ampm g, ﬂﬂ!!o 19, Sactor 6, Narul, Thene, M ahdrashars 00708 | S W7 MMM TG SILL T 1200
Mhofve - 022-28538758 | Bl | cOnbact baacontrustes.cu i | Wabmite . wivw Maitoneryries oo in
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ANNEXURE III: APPLICATION FORM

ESS KAY FINCORF LIMITED
A public limited company incorporated under the Companics Act, 1956
Date of Incorporation: November 21, 1994
Registered Office: G1&2, New Market, Khasa Koti Circle, Jaipur, Rajasthan - 302006
Telephone No: [0141-4161300-500]
Website: [www.skfin.in]

[ DEBENTURE SERIES APPLICATION FORM SERIAL NO. P LT L]

[SSUE OF 4,000 RATED, SENIOR, SECURED, LISTED, TRANSFERABLE, REDEEMABLE,
PRINCIPAL PROTECTED MARKET LINKED NON-CONVERTIBLE DEBENTURES
("DEBENTURES" OR "NCDS§") OF FACE VALUE OF INR 1,00,000 (INDIAN RUPEES ONE
LAKH) EACH, AGGREGATING UP TO INR 40,00,00,000 (INDIAN RUPEES FORTY CRORE})

ON A PRIVATE PLACEMENT BASIS.

RS (RUPEES
DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words:

Only

Amount Rs. . ___In words Rupees:

Only

3, PAID UP FOR CASH

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS

No. Drawn on

Funds transferred to Ess Kay Fincorp Limited
dated

Total Amount Enclosed
(In Figures) Rs. (In words)

Only

APPLICANT’S NAME IN FULL (CAPITALS)

SPECIMEN SIGNATURE

APPLICANT’S ADDRESS

Vg

104



ADDRESS

STREET

CITY

PIN PHONE FAX
APPLICANT’S PAN/GIR NO. IT CIRCLE/WARDYDISTRICT

WE ARE ( ) COMPANY ( ) OTHERS ( ) SPECIFY

We have read and understood the Information Memorandum and the terms and conditions of the issuc of
Debentures contained therein including the risk factors described in the Information Mcmorandum and
have considercd these in making our decision to apply. We bind ourselves to the terms and conditions sct
out in the Information Memorandum and the terms and conditions of the issue of Debentures contained
therein and wish to apply for allotment of these Debentures. We request you to please place our name(s)

on the Register of Debenture Holders.

Name of the Authorised
Signatory(ies)

Designation

Signature

Applicant’s Signature;

We the undersigned, are agreeable to holding the Debentures of the Company in dematerialised form.
Details of my/our Beneficial OQwner Account are given below:

DEPOSITORY

NSDL ( ) CDSL ()

DEPOSITORY PARTICIPANT NAME

DP-1D

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account : Beneficiary Bank Name:
Account No:
{Settlement by way of Direct Credit / ECS /| IFSC Code:
NEFT/RTGS/other permitted mechanisms) Branch:
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

Note: Cheque and Drufts are subjeci to realisation)
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We understand and confirm that the information provided in the Information Memorandum is provided by
the Tssuer and the same has not been verified by any legal advisors to the Issuer, the Arranger and other
" intermediaries and their agents and advisors associated with this Issue. We confirm that we have for the
purpose of investing in these Debenturcs carried out our own due diligence and made our own decisions
with respect to investment in these Debentures and have not relicd 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 allotted Debentures, ii) we must ensurc 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 arc not identical and also not in the samc
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.

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 Applicany)SERIAL NO. T [- [-T-01-[-1-T1-1-]
Received from
Address
Cheque/Draft/UTR  # Drawn on for
Rs. on account of application of Debenture

R
A
;
&3
<
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INSTRUCTIONS

I. Application form must be completed in full, IN ENGLISH.

2. Signatures must be made in English or in any of the Indian languages. Thumb Impressions must
be attested by an authorized official of the Bank or by a Magistrate/Notary Public under his/her

official seal.

3. Application form, duly complcted in all respects, must be submitied with the respective
Collecting Bankers. Cheque(s)/Demand Draft(s) shonld be drawn in favour of "ESS KAY
FINCORP LIMITED" and crossed "A/C Payee Only" Cheque(s)Demand Draft(s) may be drawn
on any scheduled bank and payable at Lower Parcl { West), Mumbai. The payment can also be
made through RTGS as per the following details:

Beneficiary name

ESS KAY FINCORP LIMITED

Beneficiary account no.

409001042376

Beneficiary address

One Indiabulls Centre, Tower 2B, 3rd
Floor, 841, Senapati Bapat Marg,
Lower Parel West, Mumbai — 400 013,

Beneficiary bank RBL BANK LIMITED
Account type Current
IFSC code RATNOOOOOES

The Company undcrtakes that the application moeney deposited in the above-mentioned bank
account shall not be utilized for any purpose other than

a) for adjustment against allotment of securities; or

b} for the repayment of monics where the company is unable to allot securities.

4, OQutstation Cheques, Cash, Money Orders, Postal Orders and Stock Invest shall not be accepted.

5. Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip”
appcaring below the application form. No separate receipt will be issued.

6. All applicants should mention their Permanent Account No. or their GIR No. allotted under
Income Tax Act, 1961 and the Income Tax Circle/Ward/District. In case where neither the PAN
nor the GIR No. has been allotted, the fact of non-allotment should be mentioned in the
application form in the space provided. Income Tax as applicable will be deducted at sowrce at
the time of payment of interest including interest payable on application moncy,

SmNIEeT
AT

7

' L

};«,ov A
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