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INFORMATION MEMORANDUM UNDER SCHEDULE I OF SEBI (ISSUE AND LISTING OF DEBT SECURITIES) REGULATIONS
2008 AMENDED FROM TIME TO TIME AND THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND THE RBI CIRCULAR FOR RAISING MONEY THROUGH

PRIVATE PLACEMENT OF NON-CONVERTIBLE DEBENTURES (NCDS) BY NBFCs.

ISSUE OF 3000 (THREE THOUSAND) RATED, SENIOR, REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED, PRINCIPAL
PROTECTED, MARKET LINKED NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS. 1,00,000/- (RUPEES ONE
LAKH ONLY) EACH AGGREGATING TO A FACE VALUE OF INR 30,00,00,000 (INDIAN RUPEES THIRTY CRORE)

("DEBENTURES"/“"NCDS"), COMPRISING OF (A) 1,000 (ONE THOUSAND) RATED, SENIOR, REDEEMABLE, TAXABLE,

TRANSFERABLE, LISTED, PRINCIPAL PROTECTED, MARKET LINKED NON-CONVERTIBLE DEBENTURES DENOMINATED
IN INR EACH HAVING A FACE VALUE OF INR 1,00,000 (INDIAN RUPEES ONE LAKH) AGGREGATING TO A FACE VALUE
OF INR 10,00,00,000 (INDIAN RUPEES TEN CRORE) (THE "SERIES 1 DEBENTURES"), (B) 1,000 (ONE THOUSAND)
RATED, SENIOR, REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED, PRINCIPAL PROTECTED, MARKET LINKED NON-
CONVERTIBLE DEBENTURES DENOMINATED IN INR EACH HAVING A FACE VALUE OF INR 1,00,000 (INDIAN RUPEES
ONE LAKH) AGGREGATING TO A FACE VALUE OF INR 10,00,00,000 (INDIAN RUPEES TEN CRORE) (THE "SERIES 2
DEBENTURES"); AND (C) 1,000 (ONE THOUSAND) RATED, SENIOR, REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED,
PRINCIPAL PROTECTED, MARKET LINKED NON-CONVERTIBLE DEBENTURES DENOMINATED IN INR EACH HAVING A
FACE VALUE OF INR 1,00,000 (INDIAN RUPEES ONE LAKH) AGGREGATING TO A FACE VALUE OF INR 10,00,00,000
(INDIAN RUPEES TEN CRORE) (THE "SERIES 3 DEBENTURES") ISSUED ON A FULLY PAID BASIS AND ON A PRIVATE

PLACEMENT BASIS (THE “ISSUE").

GENERAL RISKS: For taking an investment decision, investors must rely on their own examination of the Issue and the
Information Memorandum including the risks involved. The Issue has not been recommended or approved by Securities and
Exchange Board of India nor does SEBI guarantee the accuracy or adequacy of this Information Memorandum. Specific

attention of investors is invited to statement of “Risk Factors” contained under SECTION 3: of this Information Memorandum.

ISSUER'S ABSOLUTE RESPONSIBILTY: The Issuer, having made all reasonable inquiries, accepts responsibility for, and

confirms that this Information Memorandum contains all information with regard to the Issuer and the Issue, which is
material in the context of the Issue and as required under the Schedule I of SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, Section 42 of the Companies Act, 2013 and the rules framed thereunder, that the information contained in
this Information Memorandum is true and correct in all material respects and is not misleading in any material respect, that
the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes
this document as a whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

CREDIT RATING: The Debentures proposed to be issued by the Issuer have been rated by "Acuite Ratings and Research
Limited” (Acuite). Acuite has assigned a rating of “Acuite PPMLD A- (SO)" (Pronounced Acuite Principal Protected Market

Linked Debentures A Minus (Structured Obligation)) in respect of the Debentures. Instruments with this rating are considered
to have adequate degree of safety regarding timely servicing of financial obligations. Such instruments carry low credit risk.

The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision. The rating may
be subject to revision or withdrawal at any time by the assigning rating agency and each rating should be evaluated
independently of any other rating. The ratings obtained are subject to revision at any point of time in the future. The rating
agency has the right to suspend, withdraw the rating at any time on the basis of new information, etc. Please refer to
ANNEXURES III of this Information Memorandum for the letter from the Rating Agency assigning the credit rating
abovementioned issued by the Rating Agency.

LISTING: The Debentures are proposed to be listed on the Wholesale Debt Market (WDM) segment of the BSE Limited (“BSE").

Please refer to Annexure IX of this Information Memorandum for a copy of the in-principle approval letter dated December 21,
2020 issued by BSE.
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SECTION 1:

DEFINITIONS AND ABBRIEVIATIONS

Act or Companies Act

means the Companies Act, 2013, and shall include any re-enactment, amendment
or modification of the Companies Act, 2013, as in effect from time to time.

Allot/Allotment/Allotted

Unless the context otherwise requires or implies, the allotment of the Debentures
pursuant to this Issue.

means all applicable statutes, enactments or acts of any legislative body in India,
laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, policies,

Applicable Law directions, directives and orders of any Governmental Authority and any
modifications or re-enactments thereof.

Applicable Accounting means the generally accgpted accouqting principlgs, stapdards and practi.ces in

Standards Il‘ldl.':.l or any othc'ar preva1hng accounting standard in India as may be applicable,
and includes Indian Accounting Standards (IND-AS).

Applicant means a person who has submitted a completed Application Form to the Issuer.

Application Form

means the application form in the relevant Debt Disclosure Documents.

Application Money

means the subscription amounts paid by the Debenture Holders at the time of
submitting the Application Form.

Arranger or Sole Arranger

Means Unitus Capital Private Limited.

Assets

means, for any date of determination, the assets of the Issuer on such date as the
same would be determined in accordance with the Applicable Accounting
Standards.

Beneficial Owner(s)

means the holder(s) of the Debentures in dematerialised form whose name is
recorded as such with the Depository in the Register of Beneficial Owners.

Board / Board of Directors

Means the Board of Directors of the Issuer.

Business Day

means any day (other than a Sunday or a public holiday under Section 25 of the
Negotiable Instruments Act, 1881) on which banks are open for general business
in Mumbai, India.

BSE Means BSE Limited
Capital Adequacy Ratio means the capital adequacy ratio as defined under the NBFC Directions.
Call Option has the meaning given to it in Section 4.44 (Issue Details)

Call Option Payment Date

means June 23, 2023.

CDSL

Means Central Depository Services Limited

CERSAI

means the Central Registry of Securitisation Asset Reconstruction and Security
Interest of India.

Change of Control

means the shareholders of the Issuer (as on the Effective Date) ceasing to:

(a) have the power (whether by way of ownership of shares, proxy,
contract, agency or otherwise) to:
)] cast, or control the casting of, more than 51% (fifty one
percent) of the shareholding (on a fully diluted basis) of the
Issuer; or
(i) appoint or remove all or majority of the directors or the "key

managerial personnel” (as defined in the Act) of the Issuer,
OR

(b) hold at least 51% (fifty one percent) of the shareholding (on a fully
diluted basis) of the Issuer.

CIN

Corporate Identification Number

Change of Control Event

means any event, including without limitation, the issuance of any shares
(whether equity or convertible into equity), or any transfer, sale, creation of
security interest (including pledge) or encumbrance over any shares (whether
equity or convertible into equity), which by itself, or together with other actions
(including the conversion of any convertible instruments into equity shares) may
result in a Change of Control.

Charged Receivables

has the meaning given to it in Section 4.44 (Issue Details).

Client Loan

means each loan made by the Issuer as a lender.

Constitutional Documents

means the certificate of incorporation of the Issuer, the memorandum of
association and articles of association of the Issuer and the certificate of
registration issued by the RBI to the Issuer.

Conditions Precedent

has the meaning given to it in Section 4.44 (Issue Details).

Conditions Subsequent

has the meaning given to it in Section 4.44 (Issue Details).

Control

has the meaning given to it in the Companies Act, 2013.
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Debentures/ NCDs

means, collectively, the Series 1 Debentures, the Series 2 Debentures, and the
Series 3 Debentures, and "Debenture" means any one of them.

Deemed Date of Allotment

Means December 24 2020

Deed of Hypothecation

has the meaning given to it in Section 4.44 (Issue Details).

Debenture Holders/ Investors

Means each person who is:

(a) registered as a Beneficial Owner; and

(b) 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 Issuer and the Depository from time to time, and

in the event of any inconsistency between sub-paragraphs (a) and (b) above,
sub- paragraphs (a) shall prevail.

Debenture Trustee

Catalyst Trusteeship Limited or such other Debenture Trustee appointed by the
Issuer from time to time.

Debenture Trustee Agreement

Means the agreement executed by and between the Debenture Trustee and the
Issuer for the purposes of appointment of the Debenture Trustee to act as
debenture trustee in connection with the issuance of the Debentures.

Debenture Trust Deed/ DTD

means the debenture trust deed executed/to be executed by and between the
Debenture Trustee and the Issuer which will set out the terms upon which the
Debentures are being issued, security is being created over the assets of the
Issuer and shall include the representations and warranties and the covenants to
be provided by the Issuer.

Debenture Trustees
Regulations

Means the Securities Exchange Board of India (Debenture Trustees) Regulations,
1993 (as amended or restated from time to time).

Debt Disclosure Documents

means collectively the PPOA and this Information Memorandum, and "Debt
Disclosure Document” means any one of them.

Demat Means dematerialized securities which are securities that are in electronic form,
and not in physical form, with the entries noted by the Depository

Depository means the depository with whom the Issuer has made arrangements for
dematerialising the Debentures, being NSDL and/or CDSL.

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

DRR has the meaning given to it in Section 4.28.

DP ID Depository Participant Identification Number.
means the date on which any interest or liquidated damages, any Redemption
Payment or premature redemption amount and/or any other amounts payable,

Due Date(s) are due and payable, including but not limited to each of Final Redemption Dates,

the Call Option Payment Date, the Put Option Payment Date and any other date in
accordance with the DTD, or any other date on which any payment is to be made
by the Issuer under the Transaction Documents.

Early Redemption Event

means the occurrence of any one of more of the following events:

(a) the rating of the Debentures is downgraded to below "BBB-" (or its
equivalent rating) by the Rating Agency, or any other rating agency; or

(b) any other such event as may be agreed between the Issuer and the
Debenture Holders.

[Effective Annualised Interest
Rate]

means, the Effective Annualised Interest Rate (Call/Put Option), the Effective
Annualised Interest Rate (Series 1), the Effective Annualised Interest Rate (Series
2) and the Effective Annualised Interest Rate (Series 3).

Effective Annualised Interest
Rate (Call/Put Option)

Means, yielding an applicable XIRR of:
(a) 0% (zero percent), if the Reference Index Performance (Call/Put
Option) is less than or equal to -75% (minus seventy five percent);

(b) 11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference
Index Performance (Call/Put Option) is greater than -75% (minus
seventy five percent) but less than +75% (plus seventy five percent);
and/or

(9] 11.95% (Eleven decimal Nine Five percent) (XIRR), if the Reference
Index Performance (Call/Put Option) is greater than or equal to +75%
(plus seventy five percent).

Effective Annualised Interest

Means, yielding an applicable XIRR of:

5
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Rate (Series 1)

(@) 0% (zero percent), if the Reference Index Performance (Series 1) is less
than or equal to -75% (minus seventy five percent);

(b) 11.75% (Eleven decimal seven five percent) (XIRR), if the Reference
Index Performance (Series 1) is greater than -75% (minus seventy five
percent) but less than +75% (plus seventy five percent); and/or

() 11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference
Index Performance (Series 1) is greater than or equal to +75% (plus
seventy five percent).

Effective Annualised Interest
Rate (Series 2)

Means, yielding an applicable XIRR of:

(a) 0% (zero percent), if the Reference Index Performance (Series 2) is less
than or equal to -75% (minus seventy five percent);

(b) 11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference
Index Performance (Series 2) is greater than -75% (minus seventy five
percent) but less than +75% (plus seventy five percent); and/or

(c) 11.95% (Eleven decimal Nine Five percent) (XIRR), if the Reference
Index Performance (Series 2) is greater than or equal to +75% (plus
seventy five percent).

Effective Annualised Interest
Rate (Series 3)

Means, yielding an applicable XIRR of:

(a) 0% (zero percent), if the Reference Index Performance (Series 3) is less
than or equal to -75% (minus seventy five percent);

(b) 11.90% (Eleven decimal Nine Zero percent) (XIRR), if the Reference
Index Performance (Series 3) is greater than -75% (minus seventy five
percent) but less than +75% (plus seventy five percent); and/or

(c) 12.00% (twelve percent) (XIRR), if the Reference Index Performance
(Series 3) is greater than or equal to +75% (plus seventy five percent).

EFT

Electronic Fund Transfer

Event of Default

Shall mean any event, act or condition as set out in Section 5.7 of this Information
Memorandum.

Final Fixing Level

means the Final Fixing Level (Call/Put Option), the Final Fixing Level (Series 1),
the Final Fixing Level (Series 2), or the Final Fixing Level (Series 3), as the case
may be.

Final Fixing Level (Call/Put
Option)

means the simple average of the official closing level of the Reference Index as on
June 19, 2023, June 20, 2023 and June 21, 2023.

Final Fixing Level (Series 1)

means the simple average of the official closing level of the Reference Index as on
February 16,2022, February 17,2022 and February 18, 2022.

Final Fixing Level (Series 2)

means the simple average of the official closing level of the Reference Index as on
June 19, 2023, June 20, 2023 and June 21, 2023.

Final Fixing Level (Series 3)

means the simple average of the official closing level of the Reference Index as on
December 18, 2024, December 19, 2024 and December 20, 2024.

Final Redemption Dates

means, collectively, the Final Redemption Date (Series 1), the Final Redemption
Date (Series 2) or the Final Redemption Date (Series 3), and "Final Redemption
Date" shall be construed accordingly.

Final Redemption Date (Series
1)

means February 24, 2022 (being a date occurring upon the expiry of 14
(fourteen) months from the Deemed Date of Allotment).

Final Redemption Date (Series
2)

means June 23, 2023 (being a date occurring upon the expiry of 30 (thirty)
months from the Deemed Date of Allotment).

Final Redemption Date (Series
3)

means December 24, 2024 (being a date occurring upon the expiry of 48 (forty
eight) months from the Deemed Date of Allotment).

Financial Year

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.

Financial Indebtedness

means any indebtedness for or in respect of:
(a) moneys borrowed;
(b) any amount raised by acceptance under any acceptance credit, bill
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acceptance or bill endorsement facility or dematerialised equivalent;

(o) any amount raised pursuant to any note purchase facility or the issue of
bonds, notes, loan stock or any similar instrument;
(d) the amount of any liability in respect of any lease or hire purchase

contract which would, in accordance with the Applicable Accounting
Standards, be treated as a finance or capital lease;

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

§3)] any amount raised under any other transaction (including any forward
sale or purchase agreement) having the commercial effect of a
borrowing;

(8 any derivative transaction entered into in connection with protection

against or benefit from fluctuation in any rate or price (and, when
calculating the value of any derivative transaction, only the marked to
market value 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;

)] any obligation under any put option in respect of any securities;

)] 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 guarantee, a letter of comfort or any other
similar contractual comfort issued or incurred in respect of a liability
incurred by any other third person; and

M 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.

Final Settlement Date(s)

means the date on which all Secured Obligations have been irrevocably and
unconditionally paid and discharged in full to the satisfaction of the Debenture
Holders.

Fixed Deposits has the meaning given to it in Section 4.44 (Issue Details).
Generally Accepted Accounting Principles prescribed by the Institute of
GAAP Chartered Accountants of India from time to time and consistently applied by the

Issuer.

Governmental Authority

means any government (central, state or otherwise) or any governmental
agency, semi-governmental or judicial or quasi-judicial or administrative entity,
department or authority, agency or authority including any stock exchange or
any self-regulatory organisation, established under any Applicable Law.

Gross Loan Portfolio

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

Hypothecated Assets

has the meaning given to it in Section 4.44 (Issue Details).

Identified Promoters

means, collectively, Mohit Sahney and Sunita Sahney.

Issue

Means the issue of the Debentures on a private placement basis under this
Information Memorandum.

Information Memorandum

Means this information memorandum issued by the Issuer in respect of the
Debentures.

INR

Means Indian Rupees.

Initial Fixing Date

means December 24, 2020 (i.e., the Deemed Date of Allotment).

Initial Fixing Level

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

Initial Security Creation Date

means the date occurring on the expiry of a period of 90 (ninety) calendar days
from the Deemed Date of Allotment.

Interest Amounts

means, collectively, the Interest Amounts (Call/Put Option), the Interest
Amounts (Series 1), the Interest Amounts (Series 2) and the Interest Amounts
(Series 3).

Interest Amounts (Call/Put
Option)

means, in respect of any Series 2 Debentures and/or any Series 3 Debentures, the
interest or the coupon payable on such Debenture, determined as follows:

[IA (Series Call/Put Option) = [FV]*[(1+Effective Annualised Interest Rate
(Call/Put Option) * (Tenor in days/365) - 1]

where:

(@) "IA (Call/Put Option)" is the Interest Amounts (Call/Put Option);
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(b) "FV" is the face value of the Debenture; and

(c) "Tenor in Days" means the difference between the Call Option Payment
Date or the Put Option Payment Date (as the case may be) and the
Deemed Date of Allotment, determined in days.

Interest Amounts (Series 1)

means, in respect of any Series 1 Debenture, the interest or the coupon payable
on such Series 1 Debenture, determined as follows:

[IA (Series 1) = [FV]*[(1+Effective Annualised Interest Rate (Series 1) * (Tenor in
days/365)-1]

where:

(a) "IA (Series 1)" is the Interest Amounts (Series 1);

(b) "FV" is the face value of such Series 1 Debenture; and

(c) "Tenor in Days" means the difference between the Final Redemption

Date (Series 1) and the Deemed Date of Allotment, determined in days.

Interest Amounts (Series 2)

means, in respect of any Series 2 Debenture, the interest or the coupon payable
on such Series 2 Debenture, determined as follows:

[IA (Series 2) = [FV]*[(1+Effective Annualised Interest Rate (Series 2) * (Tenor in
days/365)-1]

where:

(a) "IA (Series 2)" is the Interest Amounts (Series 2);

(b) "FV" is the face value of such Series 2 Debenture; and

(c) "Tenor in Days" means the difference between the Final Redemption

Date (Series 2) and the Deemed Date of Allotment, determined in days.

Interest Amounts (Series 3)

means, in respect of any Series 3 Debenture, the interest or the coupon payable
on such Series 3 Debenture, determined as follows:

[IA (Series 3) = [FV]*[(1+Effective Annualised Interest Rate (Series 3) * (Tenor in
days/365)-1]

where:

(a) "IA (Series 3)" is the Interest Amounts (Series 3);

(b) "FV" is the face value of such Series 3 Debenture; and

(© "Tenor in Days" means the difference between the Final Redemption

Date (Series 3) and the Deemed Date of Allotment, determined in days.

Issuer/Company Finova Capital Private Limited
Listing Period has the meaning given to it in Section 4.44 (Issue Details).
LODR Regulations means the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015.

Local Currency

Means Indian Rupees (denoted "INR" /“Rs."), the lawful currency of India

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 the Majority Debenture Holders who are
present and voting or if a poll is demanded, by the Majority Debenture Holders
who are present and voting in such poll.

Material Adverse Effect

means the effect or consequence of an event, circumstance, occurrence or
condition which has caused, as of any date of determination, or could reasonably
be expected to cause a material and adverse effect on:

(a) the financial condition, business or operation of the Issuer where the
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Net Worth of the Issuer erodes by more than 10% (ten percent);

(b) the ability of the Issuer to perform its obligations under the Transaction
Documents; or

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

Monthly Hypothecated Assets
Report

Has the meaning given to it in the Deed of Hypothecation.

MLD Guidelines

means the Guidelines for Issue and Listing of Structured Products/Market Linked
Debentures issued by SEBI on September 28, 2011, read with Guidelines for
Issue and Listing of Structured Products/Market Linked Debentures -
Amendments issued by SEBI on July 13, 2020, as may amended/modified and in
force from time to time.

Mutual Fund Units

has the meaning given to it in Section 4.44 (Issue Details).

Net Owned Funds

Has the meaning ascribed to it under Section 45I1A of the RBI Act, 1934

NBFC 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 1, 2016 (each as amended, modified or
restated from time to time) as may be applicable.

Net Worth

has the meaning given to it in the Act.

N.A.

Not Applicable.

Non-Performing Assets/NPA

Means the aggregate of all loans, bonds and other credit facilities provided by the
Issuer where one or more repayment instalments are overdue as per the
threshold limits prescribed by RBI from time to time. Under IND AS accounting
norms, this shall mean the total of Stage 3 assets, as defined from time to time

NSDL

means National Securities Depository Limited

Off Balance Sheet Portfolio

means the outstanding principal balance of all Client Loans securitised, assigned,
originated on behalf of other institutions otherwise sold off in respect of which
the Issuer has provided credit enhancements in any form or manner whatsoever
including Client Loans originated on behalf of other entities by entering into
partnership agreements but not included on the Issuer's own book, excluding
interest receivables and accrued interest.

Outstanding Principal - .

Amounts 5 p means, at any date, the principal amounts outstanding under the Debentures.
means, at any date, the Outstanding Principal Amounts together with any

Outstanding Amounts Interest Amounts (including any accrued but unpaid/uncrystallised Interest

Amounts), additional interest, costs, fees, charges, and other amounts payable by
the Issuer in respect of the Debentures.

Portfolio At Risk Over 90 Days

means, on any date the outstanding principal value of the Client Loans of the
Issuer that have one or more instalments of principal, interest, or any other
payments overdue for 90 (ninety) days or more.

Person

Shall mean any individual, partnership, joint venture, firm, corporation,
association, limited liability company, trust or other enterprise or any
government or political subdivision or any agency, department or
instrumentality thereof

Private Placement Offer Cum
Application Letter or PPOA

means the private placement offer cum application letter prepared and issued to
the eligible investors by the Issuer in compliance with Section 42 of the
Companies Act, 2013 read with the Companies (Prospectus and Allotment of
Securities) Rules, 2014.

Promoters has the meaning given to it under the Act.

Purpose Has the meaning given to it in Section 4.38 below.

Put Option has the same meaning given to it in Section 4.44 (Issue Details).

Put Option Payment Date means June 23, 2023.

Quarterly Date means each of March 31, June 30, September 30 and_December 31 of a calendar
year, and "Quarterly Dates" shall be construed accordingly.

Rating Means PPMLD A- [Pronounced as Principal Protected Market Linked Debentures
A Minus]

. means Acuite Ratings and Research Limited having its registered office at The
Rating Agency

Capital, 812, 8th Floor, A-Wing, Plot No.C-70, G - Block, Bandra Kurla Complex,




Information Memorandum

FINOVA CAPITAL

ANZING DREAMS

Bandra (E), Mumbai - 400051

RBI Means the Reserve Bank of India
The date which will be used for determining the Debenture Holder(s) who shall
Record Date be entitled to receive the amounts due on any Due Date(s), which shall be the

date falling 15 (fifteen) Calendar days prior to any Due Date(s).

Redemption Dates

means each of the Final Redemption Dates, the Call Option Payment Date, the Put
Option Payment any date on which a Redemption Payment is required to be
made in accordance with the terms of the DTD, or any other date on which a
Redemption Payment is to be made.

Redemption Payments

means, collectively, the Redemption Payment (Call/Put Option), the Redemption
Payment (Series 1), the Redemption Payment (Series 2) and the Redemption
Payment (Series 3).

Redemption Payment
(Call/Put Option)

means, in respect of the Debenture, the aggregate of the face value/Outstanding
Principal Amount of the Debentures, and the Interest Amounts (Call/Put Option)
in respect of such Debenture calculated in the manner set out in the DTD.

Redemption Payment (Series

1)

means, in respect of the Series 1 Debenture, the aggregate of the face
value/Outstanding Principal Amount of the Series 1 Debenture, and the Interest
Amounts (Series 1) in respect of such Debenture calculated in the manner set out
in the DTD.

Redemption Payment (Series
2)

means, in respect of the Series 2 Debenture, the aggregate of the face
value/Outstanding Principal Amount of the Series 2 Debenture, and the Interest
Amounts (Series 2) in respect of such Debenture calculated in the manner set out
in the DTD.

Redemption Payment (Series
3)

means, in respect of the Series 3 Debenture, the aggregate of the face
value/Outstanding Principal Amount of the Series 3 Debenture, and the Interest
Amounts (Series 3) in respect of such Debenture calculated in the manner set out
in the DTD.

R&T Agent or Registrar

Registrar and Transfer Agent to the Issue, in this case being Link Intime India
Private Limited.

Recovery Expense Fund

means the recovery expense fund established/to be established and maintained
by the Issuer in accordance with the provisions of the SEBI Recovery Expense
Fund Circular.

Reference Index

means the price of 10 Year G-sec 5.77 GS 2030 (ISIN - IN0020200153).

Reference Index Performance

means the Reference Index Performance (Call/Put Option), the Reference Index
Performance (Series 1), the Reference Index Performance (Series 2) or the
Reference Index Performance (Series 3), as the context required.

Reference Index Performance
(Call/Put Option)

means the performance of the Reference Index on the Call Option Payment Date
or the Put Option Payment Date (as the case may be) in comparison to the Initial
Fixing Date, and shall be calculated (as a percentage) as the difference of (a) the
ratio of (i) the Final Fixing Level (Call/Put Option), and (ii) the Initial Fixing
Level, and (b) 1 (one).

Reference Index Performance
(Series 1)

means the performance of the Reference Index on the Final Maturity Date (Series
1) in comparison to the Initial Fixing Date, and shall be calculated (as a
percentage) as the difference of (a) the ratio of (i) the Final Fixing Level (Series
1), and (ii) the Initial Fixing Level, and (b) 1 (one).

Reference Index Performance
(Series 2)

means the performance of the Reference Index on the Final Maturity Date (Series
2) in comparison to the Initial Fixing Date, and shall be calculated (as a
percentage) as the difference of (a) the ratio of (i) the Final Fixing Level (Series
2), and (ii) the Initial Fixing Level, and (b) 1 (one).

Reference Index Performance
(Series 3)

means the performance of the Reference Index on the Final Maturity Date (Series
3) in comparison to the Initial Fixing Date, and shall be calculated (as a
percentage) as the difference of (a) the ratio of (i) the Final Fixing Level (Series
3), and (ii) the Initial Fixing Level, and (b) 1 (one).

Register of Beneficial Owners

means the register of beneficial owners of the Debentures maintained in the
records of the Depository.

Register of Debenture Holders

means the register of debenture holders maintained by the Issuer in accordance
with Section 88 of the Act.

Risk Weighted Assets Shall be calculated as per the method prescribed in the NBFC Master Circular
Related Party has the meaning given to it in the Act.
ROC Means the jurisdictional Registrar of Companies
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SEBI

Means the Securities and Exchange Board of India

SEBI Defaults (Procedure)
Circular

means the SEBI circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020 on
"Standardisation of procedure to be followed by Debenture Trustee(s)in case of

‘Default’ by Issuers of listed debt securities".

SEBI Listing Timelines
Circular

means the SEBI circular bearing reference number
SEBI/HO/DDHS/CIR/P/2020/19 dated October 05, 2020 on "Standardization of
timeline for listing of securities issued on a private placement basis under: i. SEBI
(Issue and Listing of Debt Securities) Regulations, 2008 (SEBI ILDS), ii. SEBI
(Issue and Listing of Non-Convertible Redeemable Preference Shares)
Regulations, 2013 (SEBI NCRPS), iii. SEBI (Public Offer and Listing of Securitised
Debt Instruments and Security Receipts) Regulations, 2008 (SEBI SDI), and iv.
SEBI (Issue and Listing of Municipal Debt Securities) Regulations, 2015 (SEBI
ILDM)".

SEBI Monitoring Circular

has the meaning given to it under Section 5.3.

SEBI Recovery Expense Fund
Circular

means the SEBI circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 on
"Contribution by Issuers of listed or proposed to be listed debt securities

towards creation of “Recovery Expense Fund"".

SEBI Debt Listing Regulations

The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulation, 2008 issued by SEBI, as amended from time to time.

SEBI LODR Regulations

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time

means all present and future obligations (whether actual or contingent and
whether owed jointly or severally or in any capacity whatsoever) of the Issuer to
the Debenture Holders or the Debenture Trustee under the Transaction

Secured Obligations Documents, including without limitation, the making of payment of any interest,
redemption of principal amounts, the Interest Amounts, default interest,
additional interest, liquidated damages and all costs, charges, expenses and other
amounts payable by the Issuer in respect of the Debentures.
has the meaning given to it in Section 4.44 (Issue Details).

Security Cover

Series 1 Debentures

Means 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures
denominated in INR each having a face value of INR 1,00,000 (Indian Rupees One
Lakh) aggregating to a face value of INR 10,00,00,000 (Indian Rupees Ten Crore).

Series 2 Debentures

Means 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures
denominated in INR each having a face value of INR 1,00,000 (Indian Rupees One
Lakh) aggregating to a face value of INR 10,00,00,000 (Indian Rupees Ten Crore).

Series 3 Debentures

Means 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures
denominated in INR each having a face value of INR 1,00,000 (Indian Rupees One
Lakh) aggregating to a face value of INR 10,00,00,000 (Indian Rupees Ten Crore).

Step Up

means, collectively, Step Up (Series 1), Step Up (Series 2) and Step Up (Series 3).

Step Up Rate

means, collectively, Step Up Rate (Series 1), Step Up Rate (Series 2), and Step Up
Rate (Series 3).

Special 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.

Special Resolution

means resolution approved by the Special Majority Debenture Holders who are
present and voting or if a poll is demanded, by the Special Majority Debenture
Holders who are present and voting in such poll.

Stressed Assets Framework

means the RBI's circular no. DBR.No.BP.BC.45/21.04.048/2018-19 dated June 7,
2019 on "Prudential Framework for Resolution of Stressed Assets", as may be
amended, modified or restated from time to time.

Tax

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

Tax Deduction

means a deduction or withholding for or on account of Tax from a payment
under a Transaction Document pursuant to Applicable Law.

TDS Tax Deducted at Source.

Tier I Capital has the meaning given to it in the NBFC Directions.

Tier II Capital has the meaning given to it in the NBFC Directions.

Total Assets means, for any date of determination, the total Assets of the Issuer on such date.

Transaction Documents

means:
(a) the DTD;

(b) the Debenture Trustee Agreement;

(c) the Deed of Hypothecation;

(d) the Debt Disclosure Documents;

(e) the letters issued by the, and each memorandum of

understanding/agreement entered into with, the Rating Agency, the
Debenture Trustee and/or the Registrar;

§3)] each tripartite agreement between the Issuer, the Registrar and any
Depository; and
(g) any other document that may be designated as a Transaction Document

by the Debenture Trustee or the Debenture Holders,
and "Transaction Document” means any of them.

Transaction Security

has the meaning given to it in Section 4.44 (Issue Details).

WDM

Wholesale Debt Market.

Wilful Defaulter

An Issuer who is categorized as a wilful defaulter by any Bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India and includes an issuer whose
director or promoter is categorized as such in accordance with Regulation 2(n) of
SEBI (Issue and Listing of Debt Securities) Regulations, 2008.

XIRR

means the internal rate of return calculated using the XIRR function in Microsoft
Excel software.

12
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SECTION 2:  NOTICE TO INVESTORS AND DISCLAIMERS

ISSUER’S DISCLAIMER

This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus and should not be
construed to be a prospectus or a statement in lieu of a prospectus under the Companies Act. Multiple copies
hereof given to the same entity shall be deemed to be given to the same person and shall be treated as such. This
Information Memorandum does not constitute and shall not be deemed to constitute an offer or invitation to
subscribe to the Debentures to the public in general.

As per the applicable provisions, it is not necessary for a copy of this Information Memorandum to be filed or
submitted to the SEBI for its review and/or approval.

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 all material information about the
Issuer to Eligible Investors (as defined below) to whom it is addressed and who are willing and eligible to
subscribe to the Debentures. This Information Memorandum does not purport to contain all the information
that any Eligible Investor may require. Further, this Information Memorandum has been prepared for
informational purposes relating to this transaction only and upon the express understanding that it will be used
only for the purposes set forth herein.

Neither this Information Memorandum nor any other information supplied in connection with the Debentures
is intended to provide the basis of any credit or other evaluation and any recipient of this Information
Memorandum should not consider such receipt as a recommendation to subscribe to any Debentures. Each
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 analyze such investment and the suitability of such investment to such potential

Investor's particular circumstances.

The Issuer confirms that, as of the date hereof, this Information Memorandum (including the documents
incorporated by reference herein, if any) contains all the information that is material in the context of the Issue
and regulatory requirements in relation to the Issue and is accurate in all such material respects. No person has
been authorized to give any information or to make any representation not contained or incorporated by
reference in this Information Memorandum or in any material made available by the Issuer to any potential
Investor pursuant hereto and, if given or made, such information or representation must not be relied upon as
having being authorized by the Issuer. The Issuer certifies that the disclosures made in this Information
Memorandum are adequate and in conformity with the SEBI Debt Listing Regulations. Further, the Issuer
accepts no responsibility for statements made otherwise than in the Information Memorandum or any other
material issued by or at the instance of the Issuer and anyone placing reliance 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 to be used only by those Investors to
whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced by the recipient.

No invitation is being made to any 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 hereof without the consent
of the Issuer. The recipient agrees to keep confidential all information provided (or made available hereafter),
including, without limitation, the existence and terms of the Issue, any specific pricing information related to the
Issue or the amount or terms of any fees payable to us or other parties in connection with the Issue. This
Information Memorandum and may not be photocopied, reproduced, or distributed to others at any time
without the prior written consent of the Issuer. Upon request, the recipients will promptly return all material
received from the Issuer (including this Information Memorandum) without retaining any copies hereof. If any

13



Information Memorandum

FIRANZING DREAMS

@ FINOVA CAPITAL

2.2

2.3

24

25

recipient of this Information Memorandum decides not to participate in the Issue, that recipient must promptly
return this Information Memorandum and all reproductions whether in whole or in part and any other
information statement, notice, opinion, memorandum, expression or forecast made or supplied at any time in
relation thereto or received in connection with the Issue to the Issuer.

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

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

This Information Memorandum does not constitute, nor may it be used for or in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to
whom it is unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the
Debentures or the distribution of this Information Memorandum in any jurisdiction where such action is
required. Persons into whose possession this Information Memorandum comes are required to inform them of,
and to observe, any such restrictions. The Information Memorandum is made available to potential Investors in
the Issue on the strict understanding that it is confidential.

DISCLAIMER CLAUSE OF STOCK EXCHANGES

If required, a copy of this Information Memorandum has been filed with the BSE in terms of the SEBI Debt
Listing Regulations. It is to be distinctly understood that submission of this Information Memorandum to the
BSE should not in any way be deemed or construed to mean that this Information Memorandum has been
reviewed, cleared, or approved by the BSE; nor does the BSE in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this Information Memorandum, nor does the BSE warrant

that the Issuer’'s Debentures will be listed or will continue to be listed on the BSE; nor does the BSE take any

responsibility for the soundness of the financial and other conditions of the Issuer, its promoters, its
management or any scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this Information
Memorandum has to be filed with or submitted to the SEBI for its review / approval. It is to be distinctly
understood that this Information Memorandum should not in any way be deemed or construed to have been
approved or vetted by SEBI and that this Issue is not recommended or approved by SEBI. SEBI does not take any
responsibility either for the financial soundness of any proposal for which the Debentures issued thereof is
proposed to be made or for the correctness of the statements made or opinions expressed in this Information
Memorandum.

DISCLAIMER CLAUSE OF RBI

The Issuer has obtained a certificate of registration issued by the RBI to carry on the activities of an NBFC under
section 45 IA of the RBI Act, 1934. However, a copy of this Information Memorandum has not been filed with or

submitted to the Reserve Bank of India (“RBI"). It is distinctly understood that this Information Memorandum

should not in any way be deemed or construed to be approved or vetted by RBI. RBI does not accept any
responsibility or guarantee about the present position as to the financial soundness of the Issuer or for the
correctness of any of the statements or representations made or opinions expressed by the Issuer and for
discharge of liability by the Issuer. By issuing the aforesaid certificate of registration to the Issuer, RBI neither
accepts any responsibility nor guarantee for the payment of any amount due to any Investor in respect of the
Debentures.

DISCLAIMER CLAUSE OF THE SOLE ARRANGER

The Issuer hereby declares that it has exercised due-diligence to ensure complete compliance with prescribed
disclosure norms in this Information Memorandum. The only role of the Sole Arranger with respect to the
Debentures is confined to arranging placement of the Debentures on the basis of this Information Memorandum
as prepared by the Issuer. Without limiting the foregoing, the Sole Arranger is not acting, and has not been
engaged to act, as an underwriter, merchant banker or other intermediary with respect to the Debentures. The
Issuer is solely responsible for the truth, accuracy and completeness of all the information provided in this
Information Memorandum. Neither is the Sole Arranger responsible for preparing, clearing, approving,
scrutinizing or vetting this Information Memorandum, nor itis responsible for doing any due-diligence for
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verification of the truth, correctness or completeness of the contents of this Information Memorandum. The Sole
Arranger shall be entitled to rely on the truth, correctness and completeness of this Information Memorandum.
It is to be distinctly understood that the aforesaid use of this Disclosure by the Sole Arranger should not in any
way be deemed or construed to mean that the Information Memorandum has been prepared, cleared, approved,
scrutinized or vetted by the Sole Arranger. Nor should the contents of this Information Memorandum in any
manner be deemed to have been warranted, certified or endorsed by the Sole Arranger as to the truth,
correctness or completeness thereof. Each recipient must satisfy itself as to the accuracy, reliability, adequacy,
reasonableness or completeness of the Information Memorandum.

The Sole Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture
Trustee or any of the Debenture Holders. Each of the Debenture Holders should conduct such due diligence on
the Issuer and the Debentures as it deems appropriate and make its own independent assessment thereof.

Distribution of this Information Memorandum does not constitute a representation or warranty, express or
implied by the Sole Arranger that the information and opinions herein will be updated at any time after the date
of this Information Memorandum. The Sole Arranger does not undertake to notify any recipient of any
information coming to the attention of the Sole Arranger after the date of this Information Memorandum. No
responsibility or liability or duty of care is or will be accepted by the Sole Arranger for updating or
supplementing this Information Memorandum or for providing access to any additional information as further
information becomes available.

Neither the Sole Arranger nor any of their respective directors, employees, officers or agents shall be liable for
any direct, indirect or consequential loss or damage suffered by any person as a result of relying on any
statement in or omission from this Information Memorandum or in any other information or communications
made in connection with the Debentures.

The Sole Arranger is acting for the Company in relation to the Issue of the Debentures and not on behalf of the
recipients of this Information Memorandum. The receipt of this Information Memorandum by any recipient is
not to be constituted as the giving of investment advice by the Sole Arranger to that recipient, nor to constitute
such a recipient a customer of the Sole Arranger. The Sole Arranger is not responsible to any other person for
providing the protection afforded to the customers of the Sole Arranger nor for providing advice in relation to
the Debentures

Each recipient of this Information Memorandum acknowledges that:

i. each recipient has been afforded an opportunity to request and to review and has received all
additional information considered by the recipient to be necessary to verify the accuracy of or to
supplement the information contained herein; and

. such recipient has not relied on the Sole Arranger in connection with its investigation of the accuracy
of such information or its investment decision.

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 Debentures offered hereby to
any person to whom it is not specifically addressed. Any disputes arising out of this Issue will be subject to the
exclusive jurisdiction of the courts and tribunals at Mumbai. This Information Memorandum does 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.

DISCLAIMER IN RESPECT OF RATING AGENCIES

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

ISSUE OF DEBENTURES IN DEMATERIALISED FORM
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The Debentures will be issued in dematerialized form. The Issuer has made arrangements with the Depositories
for the issue of the Debentures in dematerialized form. Investors will have to hold the Debentures in
dematerialized form as per the provisions of Depositories Act. The Issuer shall take necessary steps to credit the
Debentures allotted to the beneficiary account maintained by the Investor with its depositary participant. The
Issuer will make the Allotment to the Investors on the Deemed Date of Allotment after verification of the
Application Form, the accompanying documents and on realization of the application money.
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SECTION 3:  RISKFACTORS

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

REPAYMENT IS SUBJECT TO THE CREDIT RISK OF THE ISSUER.

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

THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

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

CREDIT RISK & RATING DOWNGRADE RISK

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

CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF THE DEBENTURES

All securities where a fixed rate of interest is offered, such as this Issue, are subject to price risk. The price of
such securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise, prices
of fixed income securities fall and when interest rates drop, the prices increase. The extent of fall or rise in the
prices is a function of the existing coupon, days to maturity and the increase 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.

TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

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

ACCOUNTING CONSIDERATIONS

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

MATERIAL CHANGES IN REGULATIONS TO WHICH THE ISSUER 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.
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viii.

ix.

Xi.

LEGALITY OF PURCHASE

Potential investors of the Debentures will be responsible for the lawfulness of the acquisition of the
Debentures, whether under the laws of the jurisdiction of its incorporation or the jurisdiction in which it
operates or for compliance by that potential investor with any law, regulation or regulatory policy applicable
to it.

POLITICAL AND ECONOMIC RISK IN INDIA

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

STRUCTURE RISK

The Debentures are subject to model risk, i.e., the Debentures are created on the basis of complex
mathematical models involving multiple derivative exposures which may or may not be hedged and the actual
behavior of the securities selected for hedging may significantly differ from the returns predicted by the
mathematical models.

The Debentures being structured debentures are sophisticated instruments which involve a significant degree
of risk and are intended for sale only to those Investors capable of understanding the risks involved in such
instruments. The Debentures are a principal protected product only upon maturity.

RISKS RELATED TO THE BUSINESS OF THE ISSUER

All the loans provided by the Issuer are secured. However, if the Issuer is unable to control the level of
non-performing loans (“NPAs”) in the future, or if the loan loss reserves are insufficient to cover

future loan losses, the financial condition of the Issuer and results of operations may be materially
and adversely affected. Non-performing or low credit quality loans can negatively impact its results
of operations.

As on September 30, 2020, the gross NPA was Rs. 1.98 Crore on a gross portfolio of Rs 444.36 Crore.

The Issuer cannot assure that it will be able to effectively control and reduce the level of the NPAs of its
Client Loans. The amount of its reported NPAs may increase in the future as a result of growth of Client
Loans, and also due to factors beyond its control, such as over-extended member credit that it is unaware
of. If the Issuer is unable to manage its NPAs or adequately recover its loans, the results of its operations
will be 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

borrowers are from the middle and lower middle-class segments and, as a result, might be vulnerable if
economic conditions worsen or growth rates decelerate in India, or if there are natural disasters such as

floods and droughts in areas where the Issuer's members live. Moreover, there is no precise method for

predicting loan and credit losses, and the Issuer cannot assure that the Issuer’s monitoring and risk

management procedures will effectively predict such losses or that loan loss reserves will be sufficient to
cover actual losses. If the Issuer is unable to control or reduce the level of its NPAs or poor credit quality

loans, the Issuer’s financial condition and results of the Issuer’s operations could be materially and
adversely affected.
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(b)

(©)

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

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

Issuer may be required to increase capital ratio or amount of loan loss reserves, which may result in
changes to business and accounting practices that would harm business and results of operations.

The Issuer is subject to the RBI minimum capital to risk weighted assets ratio regulations. Pursuant to
Section 45-IC of the RBI Act, 1934, every NBFC is required to create a reserve fund and transfer thereto a

sum not less than 20.0% (Twenty Percent) of its net profit every year, as disclosed in the profit and loss
account and before any dividend is declared. The Issuer is also required to maintain a minimum capital
adequacy ratio of 15.0% (Fifteen Percent) in relation to aggregate risk-weighted assets and risk adjusted
assigned loans. The RBI may also in the future require compliance with other financial ratios and
standards. Compliance with such regulatory requirements in the future may require alteration of its
business and accounting practices or take other actions that could materially harm its business and
operating results

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

Due to the nature of its operations, the Issuer is exposed to political, regulatory and concentration risks.
Competition from other financial institutions may adversely affect the Issuer s profitability

The Issuers considers that commercial banks and other NBFCs have generally not targeted its client base
effectively. However, banks and NBFCs do offer loans to individual proprietors either on an unsecured
basis or against the value of their personal property. There are also housing finance companies that
provide loans to this customer group. It is possible that their activities in this sector could increase,
resulting in competition that adversely affects its profitability and financial position.

The Issuer believes that its sector expertise, credit analysis and portfolio management capabilities are all
sources of competitive strength and are a mitigant to this risk.

Changes in interest rates of the loans that the Issuer can borrow could reduce profit margins

If the cost of the loans that the Issuer receives increases, due to either market or credit movements, the net
interest margin might reduce and adversely affect the Issuer’s financial condition.

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

If the Issuer is not able to attract, motivate, integrate or retain qualified personnel at levels of experience
that are necessary to maintain the 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 executive officers and key
employees for its continued operations and growth. In particular, the Issuer’s senior management has
significant experience in the banking and financial services industries.

The loss of any of the Issuer’s executive officers, key employees or senior managers could negatively affect
its ability to execute its business strategy, including its ability to manage its rapid growth.
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(h)

The Issuer’s business is dependent on its team of personnel who directly manage its relationships with its

borrowers. The Issuer’s business and profits would suffer adversely if a substantial number of such
personnel left the Issuer or became ineffective in servicing its borrowers over a period of time.

The Issuer’s future success will depend in large part on its ability to identify, attract and retain highly

skilled managerial and other personnel. Competition for individuals with such specialized knowledge and
experience is high, and the Issuer may be unable to attract, motivate, integrate or retain qualified
personnel at levels of experience that are necessary to maintain its quality and reputation or to sustain or
expand its operations. The loss of the services of such personnel or the inability to identify, attract and
retain qualified personnel in the future would make it difficult for the Issuer to manage its business and
growth and to meet key objectives.

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

The employees are not currently unionized. However, there can be no assurance that they will not
unionize in the future. If the employees unionize, it may become difficult to maintain flexible labour

policies, and could result in high labour costs, which would adversely affect the Issuer’s business and
results of operations.

The Issuer’s insurance coverage may not adequately protect it against losses. Successful claims that

exceed its insurance coverage could harm the Issuer s results of operations and diminish its financial
position

The Issuer maintains insurance coverage of the type and in the amounts that it believes are commensurate
with its operations and other general liability insurances. The Issuer’s insurance policies, however, may

not provide adequate coverage in certain circumstances and may be subject to certain deductibles,
exclusions and limits on coverage.

In addition, there are various types of risks and losses for which the Issuer does not maintain insurance,
such as losses due to business interruption and natural disasters, because they are either uninsurable or
because insurance is not available to the Issuer on acceptable terms. A successful assertion of one or more

large claims against the Issuer that exceeds it's available insurance coverage or results in changes in its
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
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SECTION 4:  REGULATORY DISCLOSURES

The Information Memorandum has been 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.

4.1

b)

<)
d)

e)

Documents Submitted to the Stock Exchange

The following documents and such other documents have been required from time to time shall be
submitted to the BSE if the proposed Debentures intend to get listed:

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

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

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Certified copy of the Board Resolution dated August 01, 2020 read with the resolution passed by the
Executive Committee of the Board of Directors dated December 18, 2020 authorizing the issuance of the
Debentures;

Certified true copy of the shareholders' resolution passed by the Company at the General Meeting held on
July 31, 2020 authorizing the Company to issue non-convertible debentures under Section 42 of the
Companies Act, 2013;

An undertaking from the Issuer stating that the necessary documents for the creation of the charge,
including the Debenture Trust Deed would be executed within the time frame prescribed in the relevant
regulations/acts/rules etc. and the same would be uploaded on the website of the BSE, where the debt
securities have been listed, within 5 (Five) working days of execution of the same;

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

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

Documents Submitted to the Debenture Trustee

List of disclosures to be submitted to the Debenture Trustee in electronic form (soft copy) at the time of
allotment of the debt securities:

Memorandum and Articles of Association and necessary resolution(s) for the allotment of the debt
securities;

Copy of last three years audited Annual Reports;

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

Latest Audited / Limited Review Half Yearly Consolidated (wherever available) and Standalone Financial
Information (Profit & Loss statement, Balance Sheet and Cash Flow statement) and auditor qualifications,
if any;

An undertaking to the effect that the Company would, until the redemption of the debt securities, submit
the details mentioned in point (d) above to the Debenture Trustee within the timelines as mentioned in
the in Simplified Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/11/05
dated May 11, 2009 as amended from time to time, for furnishing / publishing its half yearly/ annual
result. Further, the Company shall promptly submit to the Debenture Trustee all the other documents/
intimations as are required to be submitted under the provisions of Regulation 56 of the SEBI LODR
Regulations. Further, the Issuer shall within 180 days from the end of the financial year, submit a copy of
the latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to share the

details submitted under this clause with all 'Qualified Institutional Buyers’ (QIBs) and other existing
debenture-holders within two working days of their specific request.
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4.3 Name and address of the following:

Name:

Finova Capital Private Limited

Registered Office of Issuer:

702, 7®Floor, Unique Aspire,
Amrapali Marg, Vaishali Nagar,
Jaipur-302021

Corporate Office of Issuer:

4%Floor, Unique Aspire,
Amrapali Marg, Vaishali Nagar,
Jaipur 302021

Compliance Officer of Issuer:

N.A.

Chief Financial Officer of Issuer:

N.A. All functions of a Chief Financial Officer are performed by Vice
President (Finance), being Mr. Ravi Sharma.

Contact Person of the Issuer

Mr. Ravi Sharma

4%Floor, Unique Aspire,
Amrapali Marg, Vaishali Nagar,
Jaipur 302021

NBFC Registration Number:

B.10.00236

Corporate Identification Number

U65993R]J2015PTC048340

Website of Issuer:

www.finova.in

Arranger(s), if any, of the
instrument

Unitus Capital Private Limited,
2rd Floor, 9/3, Kaiser — E — Hind,
Richmond Road,

Bangalore — 560025. India.

Auditors of the Issuer

S R Batliboi & Associates LLP
Golf View Corporate Tower — B,

Sector 42,
Gurgaon-122002

Trustee to the Issue

Catalyst Trusteeship Limited
Windsor, 6th Floor, Office No - 604,
C.S.T. Road, Kalina,

Santacruz (East),

Mumbai - 400 098

Phone No.: +91 22 4922 0555
dt.mumbai@ctltrustee.com

Registrar

Link Intime India Pvt. Ltd.

247 Park, C 101 1st Floor, LBS Marg,
Vikhroli (W),

Mumbai - 400 083

Phone No: +91 22 49186101
Email Id: debtca@linkintime.co.in

Credit Rating Agencies

Acuite Ratings and Research Limited
A-812, The Capital,

Bandra Kurla Complex,

Mumbai - 400051

Boardline: +91 22 4929 4000 | WhatsApp: +91 99698 98000

following information:

(a) Overview:

4.4 A brief summary of the business/ activities of the Issuer and its line of business containing atleast

Company was founded in 2015 by two professionals - Mr. Mohit Sahney and Ms. Sunita Sahney with an
aim to financially support the MSME entrepreneurs. The promoters have rich experience in the banking,

community upliftment and operational fields. Company currently provides — SME loans against residential

and commercial property, as security, to the unorganized and unbanked MSME entrepreneurs (working in
the service sector) in the states of Rajasthan, Madhya Pradesh and Delhi.

Finova has a very strong Second line of Management with rich experience in the Banking and Financial
Services field and is backed by a stellar Board and Advisors. Mr. Rajiv Sabharwal (MD & CEO — Tata Capital,

Ex ED - ICICI Bank, Sequoia Capital, Partner — True North) is their Advisor.
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Company follows highly efficient credit evaluation process:
o Robust Control - centralized credit appraisal mechanism
o Faster loan approvals - Usually 7 working days from prospecting to loan disbursement

o Credit assessment — Parameters judged like number of years in business, Fixed Obligations to Income

ratio, LTV, CIBIL, etc

o Collateral assessment — Reputed local legal firm are appointed to assess the collateral

(b)

Business of the Issuer

It is a NBFC licensed by Reserve bank of India which provides loans to unorganized, unreached MSME
sector. The company currently focuses only in the Semi Urban and Rural areas of Rajasthan (79 branches),
Madhya Pradesh (21) and Delhi-NCR (4). It has branch network of 104 branches as on September 2020.

(c) Corporate Structure

Director

Mohit
Sahney

MD & CEO

Sunita
Sahney

Ravi X
ShaTa Dewghwa
ri
VP Prajapat
Finance
SR.M. -
HR

Ashish
Gupta

VP
Operati
ons

HR Team

Accounts

and
Finance
Team

Operatio
n Team

Vipul
Tambi

AVP
Audit

Audit
Team
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' Team
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4.5 Key Operational and Financial Parameters for the last 3 Audited years
(Rs in Crores)
e Unaudited Audited  Audited  Audited
30Sept2020  31-Mar-20  31-Mar-19 | 31-Mar-18
Net Worth 388.06 171.04 159.76 52.43
Total Debt 373.05 312.07 189.26 54.93
- Non cgrrent maturities of long-term 260.46 231.26 142.99 40.36
Borrowings
- Short term borrowings - - - -
- Curren't maturities of long-term 112.59 80.82 46.27 14.57
Borrowings
Net Fixed Assets 6.88 4.28 2.92 1.81
Non-Current Assets 13.09 7.08 2.05 0.98
Cash and Cash equivalents 282.50 69.43 63.84 2.98
Current Investments 21.87 7.08 40.94 21.56
Current Assets 24.96 11.44 3.86 1.22
Current Liabilities 15.52 88.32 55.37 30.45
Assets Under Management 427.33 396.84 245.11 94.79
Off balance sheet assets - - - -
Interest Income 52.62 70.19 31.50 11.06
Interest Expense 19.83 30.28 14.09 4.28
Provisioning & Write Offs 3.70 11.22 0.76 0.35
PAT 5.59 11.28 7.02 3.65
Gross NPA (%) 0.44 0.19 0.36 0.19
Net NPA (%) 0.36 0.15 0.28 0.13
Tier I Capital Adequacy Ratio (%) 38.12% 40.03 62.54 53.15

4.6  Gross Debt: Equity Ratio of the Company:

Before the issue of debt securities 0.93
After the issue of debt securities 0.99
Calculations

Before the issue, debt-to-equity ratio is calculated as follows:
(Rs. Crores)

Debt 406.48
Equity* 436.72
Debt/Equity 0.93

*Equity includes the recent equity raise by the company in the month of September 2020 and October 2020.

Subsequent to the issue, debt-to-equity ratio shall be calculated as follows:
(Rs. Crores)

Debt 436.48
Equity* 436.72
Debt/Equity 0.99

*Equity includes the recent equity raise by the company in the month of September 2020 and October 2020.
4.7  Project cost and means of financing, in case of funding of new projects:

Not Applicable
4.8 Any Change in Accounting policies in last 3 years

The Company has not change in the accounting policy except as disclosed in the Annual Reports

4.9 Related Party Transactions for last three financial years:

Amtin Rs.

Particulars Nature of Transaction 31-Mar-20 | 31-Mar-19 31-Mar-18
Mr. Mohit Sahney Remuneration 11,232,000 11,061,356 6663402
Mrs. Sunita Sahney Remuneration 3,900,000 3,931,544 2541792
Mr. Rahul Sahney Remuneration 3,900,000 3,931,563 2153856
Mr. Virendra Singh Remuneration - 461,954 491110
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Nature of Transaction

Particulars

31-Mar-20 | 31-Mar-19

31-Mar-18

Ms. Garima Jhamnani Remuneration 4,98,826 177,002 0
Mr. Mohit Sahney Reimbursement of Office Usage - 12,710 25127
Mrs. Sunita Sahney Reimbursement of Office Usage 66,500 60,000 175726
Mr. Rahul Sahney Reimbursement of Office Usage 226,154 170,430 100729
Mr. Virendra Singh Reimbursement of Office Usage - 185,171 154768
Ms. Garima Jhamnani Reimbursement of Office Usage 42,211 11,000 0

4.10 Brief History of the Company Since Its Incorporation Giving Details of The Following Activities

a. Details of Share Capital as on September 30,2020

Rs. in Crores

Share Capital Amount
Authorized Capital 111.00
Equity Shares 6.00
Compulsory Convertible Cumulative Preference Shares 105.00
Total 111.00
Issued Capital

Equity Shares 5.00
Compulsory Convertible Cumulative Preference Shares 63.14
Total 68.14
Subscribed Capital

Equity Shares 5.00
Compulsory Convertible Cumulative Preference Shares 63.14
Total 68.14
Paid Up Capital

Equity Shares 5.00
Compulsory Convertible Cumulative Preference Shares 61.49
Total 66.49

b. Changes in its capital structure as on September 30, 2020, for the last five years:

(Rs. in Crores)

Change in authorized Share Capital

Date of Change Particulars
(AGM/ EGM) Existing Revised Change in capital

Equity CCCPS Equity CCCPS Equity CCCPS
March,07,2016 0.00 0.00 0.00
(EGM) 2.00 5.00 3.00+
September,02, 0.00 34.00 34.00+
2017 (EGM) 5.00 6.00 1.00+
February
21.02.2019 6.00 34.00 6.00 65.00 0.00 21.00+
(EGM)
September /
October (EGM) 6.00 65.00 6.00 105.00 0.00 50.00+

Note:E.S. stands for Equity Share Capital and P.S. stands for Preference Share Capital.

c. Equity Share Capital History of the Company as on September 30, 2020 for the last five years

Considera .
Eace i @ Cumulative
Date of é\l O{n(zf Valu ISI_Siléz Amount = Nature of . .
Allotment d ) y e P (Cash/oth Allotment No. of Equity Equity
shares (Rs) (Rs) e i equity Share Share

Cash) Shares Capital Premium

24/09/20 Subscribe

15 5,000 10 10 50,000 r 5,000.0 50,000.0 NA

[Cash]
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Considera

ti on Cumulative
No. of
Date of Equit Amount Nature of : : Remar
Allotment quity (Cash/oth Allotment  No.of Equity Equity
shares R equity Share Share
Cash) Shares Capital Premium
24/09/20 Subscribe
15 |s000 | 10 | 10} 50000, 10,000.0 | 1,00,000.0 : NA
[Cash]
28/12/20 58500 | 10 | 10 | 5850,000 ﬁgﬂgs 5,95,000. | 59,50,000. ] NA
0 [Cash] 0 0
28/12/20 10500 | 10 | 10 | 10,50,000 igﬁgs 7,00,000. | 70,00,000. ] NA
0 [Cash] 0 0
28/ig/20 4,0000 | 10 | 10 | 40,00,000 ﬁgﬂgs 11,00,00 | 1,10,00,00 ] NA
0 [Cash] 0.0 0.0
28/ig/20 4,0000 | 10 | 10 | 40,00,000 ﬁgﬂgs 15,00,00 | 1,50,00,00 ] NA
0 [Cash] 0.0 0.0
28/12/20 500,00 | 10 | 10 | 50,00,000 ﬁgﬁgs 20,00,00 | 2,00,00,00 ] NA
0 [Cash] 0.0 0.0
14/03/20 | 17500 | 10 | 10 | L7>000 | Rights 37,50,00 | 3,75,00,00 NA
16 00 00 I[ssue 0.0 0.0 -
[Cash] ) )
20/05/20 | 57500 | 10 | s0 | 137200 | Rights 40,2500 | 4,02,50,00 | 1,10,00,00 | NA
16 00 Issue
0 0.0 0.0 0.0
[Cash]
20/05/20 1 4 50,00 | 10 | s0 | 200000 | Rights 442500 | 4,42,50,00 | 2,70,00,00 | NA
16 00 Issue
0 0.0 0.0 0.0
[Cash]
20/05/20° 1 45000 | 10 | s0 | %0000 | Rights 48,2500 | 4,82,50,00 | 4,30,00,00 | NA
16 00 Issue
0 0.0 0.0 0.0
[Cash]
20/22/20 1,7500 | 10 | 50 | 87,50,000 ﬁiﬂgs 50,00,00 | 5,00,00,00 | 5,00,00,00 | NA
0 [Cash] 0.0 0.0 0.0
11/ (1)3/ 20 10 10 | 115 1,150 grleliesrf:t 50,00,01 5'006000'10 5,00,01,05 | NA
[Cash] 0.0 ) 0.0
25/23/20 . 10 3??9 2,166 E;if:i?t 50,00,01 | 5,00,00,16 | 500,03,15 | NA
[Cash] 6.0 0.0 5.8
25/23/20 . 10 3??9 1,444 E;if:i?t 50,00,02 | 5,00,00,20 | 500,0455 | NA
[Cash] 0.0 0.0 9.7

Compulsory convertible Cumulative Preference Share (CCCPS)

Date of \[o}
shares

Allotment

11/09/20 | 139129
17 4

Face
Valu

100

Issue
price

115

Considerati
on Amount

15999881
0
[Cash]

Nature of
Allotment

Preferenti
al Issue

No. of
Preferen
ce Shares

1391294

Cumulative

Preferenc

e Share
Capital

1391294
00

Premium

20869410

Remar

NA
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22300006 .
21-0- 193913 100 115 5 Preferenti 3330425 3330425 | 31367819 NA
22018 1 al Issue 00 1
[Cash]
24/11/20 4900000 | Preferenti 3358425 | 31577819
18 28000 100 | 175 [Cash] al Issue 3358425 00 1 NA
25/03/20 | 108596 360.9 39200006 Preferenti 4444388 | 59918195
100 4.1 4444388 NA
19 3 7 al Issue 00 5
[Cash]
25/03/20 | 110205 360.9 39781023 Preferenti 5546447 | 88678629
100 7.2 5546447 NA
19 9 7 al Issue 00 2
[Cash]
22718621 .
25/03/20 629377 | 100 360.9 57 Preferenti 6175824 6175824 | 10510348 NA
19 7 al Issue 00 08
[Cash]
25000060. .
25/03/20 69258 100 360.9 2 Preferenti 6245082 6245082 | 10691090 NA
19 7 al Issue 00 68
[Cash]
25000060. .
25-032- 69258 100 360.9 2 Preferenti 6314340 6314340 | 10871833 NA
019 7 [Cash] al Issue 00 29

Notes (if any): NIL

4.11

d. Details of any Acquisition or Amalgamation in the last 1 year: Nil

e. Details of any Reorganization or Reconstruction in the last 1 year: Nil

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

Shareholding pattern of the Company as on September 30, 2020:

% of
Total Sllla(;'es d
shareholding plecge
Total no of with
Name of shareholder Type of shares equitv shares as on % of respect
quity total no of Pledged P
shares to
shares
owned
1 Mohit Sahney Equity 26,00,000 0 23.29% 0 0
2 Sunita Sahney Equity 5,50,000 0 4.93% 0 0
3 Mohit Sahney Partly Paid CCPS 69,258 0 0.06% 0 0
4 Sunita Sahney Partly Paid CCPS 69,258 0 0.06% 0 0
5 Others
6 Ravinder Singh Thakkar Equity 8,00,000 0 7.17% 0 0
7 Laxmi Narayan Equity 2,50,000 0 2.24% 0 0
8 Prashant Gupta Equity 8,00,000 0 7.17% 0 0
9 Rahul Sahney CCPS Partly Paid CCPS 28,000 0 0.03% 0 0
10 | Institutional Investors
11 | SCIInvestments V Equity 10 0 0.00% 0 0
12 | SCIInvestments V CCPS 44,16,388 0 39.56% 0 0
13 | Faering Capital Fund II Equity 6 0 0.00% 0 0
14 | Faering Capital Fund II CCPS 11,02,059 0 9.87% 0 0
15 | Faering Capital Fund III Equity 4 0 0.00% 0 0
16 | Faering Capital Fund III CCPS 6,29,377 0 5.64% 0 0
Total 1,13,14,360 - 100.00% 0 0

Notes: Shares pledged or encumbered by the promoters (if any) - Nil

27




@ FINOVA CAPITAL

Information Memorandum

b. List of top 10 holders of equity shares of the Company as on September 30,2020

No of % of
No. of Total Shares  Shares
Total no of | shares shareholding pl.e dged
Name of shareholder Type of shares  equity in as on % of o
shares demat total no of Pledged :sspect
form shares
shares
owned
1 Mohit Sahney Equity 26,00,000 0 52.00% 0 0
2 Ravinder Singh Thakkar | Equity 8,00,000 0 16.00% 0 0
3 Prashant Gupta Equity 8,00,000 0 16.00% 0 0
4 Sunita Sahney Equity 5,50,000 0 11.00%
5 Laxmi Narayan Equity 2,50,000 0 5.00% 0 0
6 SCI Investments V Equity 10 0 0.00% 0 0
7 Faering Capital Fund Il Equity 6 0 0.00% 0 0
8 Faering Capital Fund III | Equity 4 0 0.00% 0 0
Total 50,00,020 - 100.00% 0 0
412 Following details regarding the directors of the Company:

Details of the Current Directors of the Company

Name of the
Directors &

Director of

the company

Director in other company

Designation since
Moticsabmey | | bap g
1. 46 Khatipura Roa’d 07280918 08/03/2016 No
MD & CEO . !
Jaipur
Sunita Sahney 55, Pratap Nagar,
Vaishali Nagar,
2. Whole Time 47 Khatipura Road, 02395354 24/09/2015 No
Director Jaipur
Ravi Shankar
Venkataraman Villa Gw09, 77 East,
Ganapathy 77 Town Centre
3. | Agraharam 42 Yemlur Main Road, 2604007 11/04/2018 | - NIL
Marathahalli Colony
Nominee Bangalore
Director
Havard Business School
D 502, Pearl Gate Club of India
. Urban Ladder Home
Ishaan Mittal Way Tower, , . .
Botanical Garden D.ecpr Solutions Private
4, . 33 . 7948671 11/04/2018 Limited
Nominee Metro Station, . .
Director Sector 44, Gautam Su.burbar} D.lagnostlcs
Buddha Nagar, UP Prlvate Limited .
Girnar Software Private
Limited
Mr. Arjun Dan 149, Pratap Nagar,
Ratnoo Khatipura, Vaishali
5. 66 . 00802613 24/11/2018 NIL
Independent Nagar, Jaipur
. 302021
Director
Aditya Deepak Flat No 4605, The
Parekh Imperial Towers
6. 43 North B B Nakashe 02848538 26/03/2019 NIL
Nominee Marg, Tadeo
Director Mumbai 400034
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*Company to disclose name of the current directors who are appearing in the RBI defaulter list and/or ECGC default

list, if any.—-None of the Directors of the Company are appearing on the RBI/ECGC defaulters list.

4.13

Details of change in directors since last three years:

Director of the
Designation DIN Date _ of Datfa of _ Company since (in Remarks
Appointment  Resignation | case of
resignation)
Ravi Shankar -
Venkataraman | Nominee :
Ganapathy Director 2604007 | 11/04/2018 | - Appointment
Agraharam
Nominee - i
Ishaan Mittal Director 7948671 11/04/2018 | - Appointment
Mr. Arjun Dan | Additional - .
Ratnoo Ind. Director 00802613 | 24/11/2018 | - Appointment
Aditya Deepak | Nominee - .
Parekh Director 02848538 | 26/03/2019 | - Appointment
4.14 Brief particulars of the management of the Company:

- Board of Directors:

Sl. Name & Designation

Experience

Mohit has close to two decades of experience in retail banking & financial
services, with impeccable track record in full spectrum of Asset & Liability
business from business conceptualization to development to risk management in
products such as home loans, mortgages loans, property services, Agri business,
retail assets & branch banking, wherein he spearheaded various segments from
inception .He was instrumental in setting up all these business along with Rural
& Inclusive Banking group for ICICI bank. He successfully spearheaded
integration process with Bank of Rajasthan as well. He has served bank in
various capacities as Head-Home Search, Business Head-Home Equity, Product
Head-Mortgages & Zonal Head-Rajasthan.

Mohit Sahney
1.

MD & CEO

Sunita Sahney
2.

Whole Time Director

Sunita Sahney is Founder Director of Finova Capital. She has done Production &
Industrial Engineering from MBM Engineering College, JNV University, Jodhpur
& MBA from FMS, MDS University, Ajmer. She topped MDS University, Ajmer in
Management & was working with Shyam Telelink & Tata Teleservices in various
leadership roles before turning entrepreneur. As Director, Sunita looks after the
operations side of the business-From banking operations to customer
Relationship Management, from finance to recruitment. Her dream is to have
Finova play a pivotal role in the transformation of credit delivery mechanism to
unorganized & unreached segment in the country. She is heading operations,
compliance & HR in Finova Capital.

Ravi Shankar
Venkataraman
3. Ganapathy Agraharam

Nominee Director

Ravishankar is a Managing Director with Sequoia Capital India. At Sequoia
Capital, Ravishankar focuses on sectors like Consumer, Financial Services and
Education. He currently serves on the Byjus, Capital Float, CloudNine, Faasos,
Five Star finance, Finova Capital, HomeLane, India Shelter Finance Corporation,
K12 Technoservices, Prataap Snacks (NSE: DIAMONDYD) and Wildcraft. He also
served as board member/observer of companies like Via (sold to NASDAQ:
EBIX ), Manappuram (NSE: MANAPPURAM) and Equitas (NSE: EQUITAS). Prior
to joining Sequoia Capital, Ravishankar worked at McKinsey & Company in
Mumbai, where he advised senior management of top Indian companies on a
variety of issues including business building, channel management and
leadership development. Prior to McKinsey, Ravishankar worked at Wipro
Technologies in their Embedded and Internet Access division. Ravishankar
received an MBA from Indian Institute of Management, Ahmedabad where he

was awarded the President’s Gold Medal. He also holds a BE in Computer Science
and Engineering from REC Trichy.

Ishaan Mittal

Nominee Director

Ishaan Mittal is a Vice President with Sequoia Capital India. Prior to joining
Sequoia Capital India in 2011, he was working with Boston Consulting Group.
Ishaan has completed his MBA from Harvard Business School and also holds a
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Sl. Name & Designation Experience

Bachelors in Mechanical Engineering from Indian Institute of Technology Delhi.

Mr. Arjun Dan Ratnoo

Additional Independent

Director

Mr. Arjun Dan Ratnoo, is a retired Chief General Manager of NABARD with over
30 years of experience in financial and banking sector. He is a certified Associate
of Indian Institute of Banking & Finance and has also been certified in Micro
Finance from Indian Institute of Banking and Finance. During his stewardship as
Chief General Manager of NABARD, he has implemented various foreign
assignments as a member of World Bank Team. He was also on recruitment
board of IBPS for recruiting Officers in various scales in RRBs in India for 3
years. He has a vast experience as member of Board of various Regional Rural
banks, State Cooperative banks, National Level Finance Corporation banks and
Finance Corporation.

Aditya Deepak Parekh

Nominee Director

Aditya is the Co-Founder of Faering Capital and has over 19 years of global and
Indian experience in private equity and investment banking. He leads
investments in the Financial Services, Healthcare, Logistics and Media sectors
and currently serves on the board of directors of five portfolio companies
including WheelsEMI, Utkarsh Small Finance Bank, Funds India, and Linkstreet
Learning. In addition, Aditya leads investor relations, financial control oversight,
legal and regulatory matters at the firm. Prior to co-founding Faering Capital,
Aditya was Vice President at Old Lane India Opportunities Fund, a USD 516
million India focused private equity fund, where he was responsible for leading

the fund's investments in the Indian real estate sector and was involved in

evaluating opportunities across the infrastructure and financial services sectors.
Prior to that, he worked in the Media and Entertainment Investment Banking
Group at Merrill Lynch in New York for 5 years.

- Details of Key Managerial Personnel of the Company

MBS Experience
" Designation
Rahul Sahney Vast experience of setting up multiple businesses with various reputed
organizations like GE Countrywide, UTI Bank, Standard Chartered Bank, Reliance
€00 Home Finance. Last stint was with Au Financiers in the capacity of AVP-Construction

Finance.

Ravi Sharma

Has worked with Leading CA firm in Jaipur i.e. A Bafna & Co in Project Finance
division. He has assisted various NBFC'’s, Hotels, Hospitals, Education institutes,

VP Finance MSME units in raising funds from banks, balance sheet planning and various
taxation and audit matters.
He is a qualified CA in the field of BFSI & NBFC sector; with both Corporate & Retail
Rakesh Kumar Taylor | jending. He has been associated with Vijaya Bank, TAB Capital Ltd. and his last
VP Credit position was with Ponnawala Finance. He has an overall exposure of the NBFC

functions like Policy & Credit

Praful Ranjan

Experience in MSME, Microfinance Sales & Marketing and Team Management.
Previously, Zonal Manager - Microfinance with Axis Bank and part of startup team in

VP Sales retail microfinance
) Dynamic professional work experience in Mortgage & Auto-finance, Team
Arvind Bhan Management, Strategic Planning and new initiative, Operations, Business
Development, Sales, Credit & Marketing. His last assignment was with ICICI Bank Ltd
VP Sales - :
as regional Business Head - mortgage
20+ years of banking experience in Debt Management, Business Development,
Sandeep Garg Channel & Customer Relationship Management e Previously, Zonal Debt Manager -
_ North for RIBG (Agri Business), with ICICI Bank e Prior to ICICI worked with
VP Collections Hutchison Essar South Ltd (Currently Vodafone) as a Head- Verification for Punjab
Circle
Ashish Gupta Has worked with ICICI Bank in setting up operations. Has also worked with Velocity

VP Operations

Insurance Broking Services Pvt. Ltd. Subsidiary concern of Au group.

Vishnu Dutta

Worked as Chief Technology Officer at Mind Merchants, a Legal Technology
Company for 7 years responsible for providing Technological leadership to the

Chief Technical , s

Officer Company’s strategic vision

Vipul Tambi Experience of Banking Operations (Liability & Assets) and includes Customer
Service Management, Audit and Compliance. Previously worked as Manager II in

AVP - Audit ICICI Bank
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4.15 Remuneration of directors (during the current year and last 3 (three) financial years)

Name of the Director Remuneration (in Lakhs) \
September 20

Mohit Sahney 28.08
Sunita Sahney 9.90
2019-20

Mohit Sahney 112.32
Sunita Sahney 39.00
2018-19

Mohit Sahney 110.61
Sunita Sahney 39.32
2017-18

Mohit Sahney 66.63
Sunita Sahney 2541

4.16 Following details regarding the auditors of the Company:

a.  Details of the auditor of the Company

Address ~ Auditor since Remark

S.R. Batliboi & Golf View Corporate Tower — B, Sector 42
Associates LLP b 2017-2018 N.A.

Gurgaon-122002

b. Details of change in auditor since last three years:

e e Auditor of the Company

. . ; . Remarks
since (in case ofresignation)

Address Appointment

Nil

c.  Auditors Qualifications:

Summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the year of circulation of Information Memorandum and of their impact on the
financial statements and financial position of the company and the corrective steps taken and proposed to
be taken by the company for each of the said reservations or qualifications or adverse remark.

For the year 2015-16
Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2016-17
Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2017-18
Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2018-19
Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2019-20
Auditors’ reservations or qualifications or adverse remarks: - NIL

31



Information Memorandum

(@ FINOVA CAPITAL

4.17 Details of borrowings of the company, as on the latest quarter end:

a. Details of Secured Loan Facilities as on September 30, 2020:

Lenders Name

Type of

Facility

Amount Principal
Sanctioned Amt.O/s

Repayment
Date/Schedule

AK Capital Finance Term Stock with margin
Limited TL 1 Loan 10.00 2:50 20-08-21 18 of 1.05 times
AK Capital Finance Term Stock with margin
Limited TL 2 Loan 10.00 1.74 2022-01-31 48 of 1.10 times
AU Small Finance Term Stock with margin
Bank TL 1 Loan 10.00 6.00 2023-09-05 60 of 1.10 times
AU Small Finance Term Stock with margin
Bank TL 2 Loan 1500 9.25 2023-10-15 60 of 1.10 times
Bandhan Bank TL 1 Term 10.00 5.50 2023-04-01 60 | Stockwith margin
Loan of 1.15 times
Bandhan Bank TL 2 Term 15.00 11.00 2024-05-01 60 | Stockwith margin
Loan of 1.15 times
Bandhan Bank TL 3 Term 2000 | 20.00 2025-09-01 60 | Stockwith margin
Loan of 1.15 times
Bank of Baroda TL 1 NCD 15.00 15.00 2023-08-18 36 | Stockwith margin
of 1.20 times
BMW Finance Ltd Term 073 050 2021-08-16 41 | Hypothecationof
Loan Vehicle
Capital Small Finance Term Stock with margin
Bank TL 1 Loan 10.00 8.98 2026-05-01 84 of 1.10 times
Capital Small Finance Term Stock with margin
Bank TL 2 Loan 5.00 .79 2027-02-01 84 of 1.10 times
DCB Bank TL 1 Term 2.00 0.25 2021-03-31 4 | Stock with margin
Loan of 1.20 times
Fedbank Financial Term Stock with margin
Services Ltd TL 1 Loan 10.00 500 2022-09-01 48 of 1.10 times
Fincare Small Finance Term Stock with margin
Bank TL 1 Loan 500 0.16 2020-10-31 36 of 1.10 times
HDFC LTD TL 1 Term 10.00 8.74 2024-11-01 6o | Stockwithmargin
Loan of 1.10 times
Hero FincorpLtd. TL1 | o™ 5.00 4.24 2023-12-01 4g | Stockwith margin
Loan of 1.10 times
Hinduja Leyland Term Stock with margin
Finance Ltd TL 2 Loan 10.00 7:48 2024-02-07 60 of 1.10 times
Hinduja Leyland Term Stock with margin
Finance Ltd TL 4 Loan 8.50 787 2025-03-05 60 of 1.10 times
Hinduja Leyland Term Stock with margin
Finance Ltd TL 3 Loan 12.00 10.16 2024-09-16 60 of 1.10 times
Hinduja Leyland Term Stock with margin
Finance Ltd TL 1 Loan 2.00 0.88 2022-07-21 60 of 1.10 times
ICICI Bank TL 1 Term 10.00 7.50 2024-06-30 60 | Stockwith margin
Loan of 1.10 times
IDFC First Bank Term Stock with margin
Limited TL 1 Loan 10.00 375 2022-03-30 60 of 1.20 times
IDFC First Bank Term Stock with margin
Limited TL 2 Loan 2500 1683 2025-05-01 84 of 1.10 times
IDFC First Bank Term Stock with margin
Limited TL 3 Loan 15.00 9-00 2022-12-01 48 of 1.10 times
MAS Financial Term Stock with margin
Services Limited [ Loan 500 4.00 2024-09-25 60 of 1.15 times
MAS Financial Term 5.00 4.00 2024-09-25 60 Stock with margin
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Lenders Name

Type of
Facility

Amount Principal
Sanctioned Amt.O/s

Repayment
Date/Schedule

Services Limited II Loan of 1.15 times
MAS Financial Term Stock with margin
Services Limited 111 Loan 500 4.00 2024-09-25 60 of 1.15 times
MAS Financial Term Stock with margin
Services Limited IV Loan >.00 4.00 2024-09-25 60 of 1.15 times
MAS Financial Term Stock with margin
Services Limited V Loan 7:50 6.09 2023-12-25 48 of 1.15 times
MAS Financial Term Stock with margin
Services Limited VI Loan 7:50 6.56 2025-12-25 2 of 1.15 times
MAS Financial Term Stock with margin
Services Limited VII Loan 6.25 >34 2024-02-23 48 of 1.15 times
MAS Financial Term Stock with margin
Services Limited VIII Loan 625 >34 2024-02-23 48 of 1.15 times
MAS Financial Term Stock with margin
Services Limited IX Loan 6.25 564 2026-02-25 72 of 1.15 times
MAS Financial Term Stock with margin
Services Limited X Loan 6.25 573 2026-03-10 72 of 1.15 times
MAS Financial Term Stock with margin
Services Limited XI Loan 7:50 719 2024-07-10 48 of 1.15 times
MAS Financial Term Stock with margin
Services Limited XII Loan 750 729 2026-07-10 2 of 1.15 times
Nabkisan Finance Term Stock with margin
Limited TL 1 Loan 13.00 975 2024-12-01 72 of 1.10 times
Nabkisan Finance Term Stock with margin
Limited TL 2 Loan 10.00 7:50 2022-12-01 36 of 1.10 times
Nabsamruddhi Term Stock with margin
Finance Limited TL 1 Loan 10.00 7:50 2025-10-31 84 of 1.10 times
Northern ARC Limited Term Stock with margin
TL 1 Loan 7.50 0.97 2020-12-28 48 of 1.20 times
PNB Bank (e-OBC) TL Term 15.00 14.79 2026-09-24 84 Stock with margin
1 Loan of 1.111 times
RBL Bank TL 1 Term 7.00 1.24 2021-03-28 33 | Stockwith margin
Loan of 1.10 times
RBL Bank TL 2 Term 10.00 6.56 2023-04-30 4g | Stockwith margin
Loan of 1.10 times
RBL Bank TL 3 Term 15.00 10.00 2024-06-30 4g | Stockwith margin
Loan of 1.10 times
SIDBITL 1 Term 20.00 14.00 2021-04-01 10 Stock with margin
Loan of 1.10 times
Suryoday Small Term 10.00 2023-12-05 60 Stock with margin
Finance Bank TL 1 Loan ) 6.50 of 1.10 times
Suryoday Small Term Stock with margin
Finance Bank TL 2 Loan 500 4.94 2025-08-05 60 of 1.10 times
Suryoday Small Term Stock with margin
Finance Bank TL 3 Loan 10.00 3.00 2025-09-05 60 of 1.10 times
TATA Capital Term Stock with margin
Financial Limited TL 1 Loan 10.00 5.03 2023-01-01 60 of 1.10 times
TATA Capital Term Stock with margin
Financial Limited TL 2 Loan 10.00 7.00 2024-03-01 60 of 1.10 times
Ujjivan Small Finance Term e Stock with margin
Bank TL 1 Loan 10.00 6.66 2022-07-31 36 of 1.10 times
Utkarsh Small Finance Term Stock with margin
Bank TL 1 Loan 10.00 6.83 2024-02-06 60 of 1.10 times
Utkarsh Small Finance Term Stock with margin
Bank TL 2 Loan 11.00 9.05 2024-09-23 60 of 1.10 times
Term 2025-01-28 Stock with margin
SBI Bank Loan 35.00 12.50 48 of 1.20 times
NCD 2023-04-21 Stock with margin
PNB Bank 10.00 10.00 36 of 1.10 times
Total 516.23 376.25
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b. Details of Unsecured Loan Facilities (Including subordinated debt) as on September 30,2020

Type of Amount Principal Repayment

Lender’s Name

Facility Sanctioned AmountO/s Date/Schedule
Nil

c. Details of Non-convertible debentures as of September 30, 2020

Tenor/ . Secured
Debenture Period Coupon Amo Datcioll ERedempt Credit / .
. (Rate of allotmen on Date/ . Security
Series of Interest) unt t Schedule Rating | Unsecur
Maturity ed
Exclusive
CARE :
Frist Charge
36 N 18-Aug- BBB &

INEODT007012 months 10.86% | 15.00 | 18-Aug- 2023 ACUITE | Secured By Way Of_

2020 Hypothecatio
BBB+ n

Exclusive
Frist Charge

INEODT007020 | _ 3L 10.86% | 10.00 | 18-Sep- | 2Li-Apr- | ACUITE By Way OF

months 2023 BBB+ Secured ;
2020 Hypothecatio

n
d. List of Top 10 Debenture Holders as on September 30, 2020
(Rs.in Crores)
0 ame o e Debe e Holde Amo
1 Bank of Baroda 15.00
Punjab National Bank 10.00

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

e. The amount of corporate guarantee issued by the Issuer along with name of the counterparty (like name of
the subsidiary, JV entity, Group Company, etc.) on behalf of whom it has been issued: NIL

f.  Details of Commercial Paper: The total Face Value of Commercial Papers Outstanding as on the latest
quarter end to be provided and its breakup in following table: NIL

g. Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible Debentures /
Preference Shares) as on September 30, 2020 - NIL

h. Details of all default/s and/or delay in payments of interest and principal of any kind of term loans, debt
securities and other financial indebtedness including corporate guarantee issued by the Company, in the
past 5 years- NIL

i.  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

4.18 Details of default, if any, including therein the amount involved, duration of default and present status, in
repayment of -

a) Statutory dues: - Nil

b) debentures and interest thereon; NIL

c) deposits and interest thereon; NIL

d) loan from any bank or financial institution and interest thereon. NIL
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4.19 Disclosures With Regard To Litigation

4.20

A.

4.21

4.22

4.23

Details of any litigation or legal action pending or taken by any Ministry or Department of the Government or a
statutory authority against any promoter of the offeree company during the last three years immediately
preceding the year of the circulation of the Information Memorandum and any direction issued by such Ministry
or Department or statutory authority upon conclusion of such litigation or legal action shall be disclosed - NIL

Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous company law in the last three years immediately preceding the year of circulation of Information
Memorandum in the case of company and all of its subsidiaries. Also if there were any prosecutions filed
(whether pending or not) fines imposed, compounding of offences in the last three years immediately preceding
the year of the Information Memorandum and if so, section-wise details thereof for the company and all of its
subsidiaries. - NIL

Details of acts of material frauds committed against the company in the last three years, if any, and if so, the
action taken by the company. - NIL

Any financial or other material interest of the directors, promoters or key managerial personnel in the offer/
Issue and the effect of such interest in so far as it is different from the interests of other person - NIL

Details Of Promoters Of The Company: Please refer the below disclosure

Details of Promoter Holding in the Company as on September 30, 2020:

o
No.of Total %0 of shares

Sr. Total No of shares in shareholding | No of pledged

Name of the shareholders Equity as % of total shares with respect
Demat -
shares no of equity Pledged to shares
form
shares owned
Mohit Sahney 2,600,000 52.00% 0 0

No

2 | Sunita Sahney 550,000 0 11.00% 0 0

Abridged version of Audited Consolidated (wherever available) and Standalone Financial
Information (like Profit & Loss statement, Balance Sheet and Cash Flow statement) for at least last
three years and auditor qualifications if any*.

[Refer Annexure V]

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

[Refer Annexure V]

Any material event/ development or change having implications on the financials/credit quality (e.g.
any material regulatory proceedings against the Issuer/promoters, tax litigations resulting in
material liabilities, corporate restructuring event etc) at the time of issue which may affect the issue

or the investor's decision to invest / continue to invest in the debt securities.

The Issuer hereby declares that there has been no material event, development or change having
implications on the financials/credit quality at the time of issue from the position as on the date of the last

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

4.24 The names of the debenture trustee(s) shall be mentioned with statement to the effect that

debenture trustee(s) has given his consent to the Issuer for his appointment under regulation 4 (4)
and in all the subsequent periodical communications sent to the holders of debt securities.

Catalyst Trusteeship Limited has agreed to act as the trustees for and on behalf of the Debenture holder
and have given their consent to the Company for their appointment as the trustee under regulation 4 (4) of
the SEBI (Issue and Listing of Debt Securities) Regulations, 2008 dated June 6, 2008, as amended from time
to time and in all the subsequent periodical communications sent to the holders of debt securities.
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4.25

4.26

4.27

The consent letter of the trustee has been provided in Annexure II.

The detailed rating rationale (s) adopted (not older than one year on the date of opening of the
issue)/ credit rating letter issued (not older than one month on the date of opening of the issue) by
the rating agencies shall be disclosed.

The Debentures proposed to be issued by the Issuer have been rated by "Acuite Ratings and Research
Limited" (Acuite). Acuite has assigned a rating of “Acuite PPMLD A-" (Pronounced Acuite Principal Protected

Market Linked Debentures A Minus) Instruments with this rating are considered to have adequate degree of
safety regarding timely servicing of financial obligations. Such instruments carry moderate credit risk.

The rating letter has been provided in Annexure III of this Information Memorandum.

The Issuer /Investor reserves the right to obtain an additional credit rating at any time during the tenure of the
Debentures from any SEBI registered Credit Rating Agency for full or part of the issue size, as it may deem fit,
which shall be at least equivalent to the prevailing credit rating to the Issue.

Also the Issuer reserves the right to substitute the prevailing Credit Rating to the Issue, with a credit Rating

which shall be at least equivalent to the prevailing credit rating to the issue, by an alternative SEBI registered
Credit Rating Agency, for full or part of the issue size, subject to the prevailing relevant regulation/rules, etc.

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.

N.A.

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

As specified under Annexure 1 of this Information Memorandum for listing details.

4.27A Copy of consent letter from the Debenture Trustee shall be disclosed.

4.28

The consent letter of the trustee has been provided in Annexure II.

Other Details
a) Debenture Redemption Reserve Creation:

(i) The Issuer hereby agrees and undertakes that, if required under Applicable Law, it will create a
debenture redemption reserve ("DRR") in accordance with the provisions of the Act (and the
rules and regulations made thereunder) and the guidelines issued by the relevant Governmental
Authorities.

(ii) If during the tenor of the Debentures, any guidelines are formulated (or modified or revised) by
any Governmental Authority in respect of creation of the DRR, the Issuer shall abide by such
guidelines and shall do all deeds, acts and things as may be required by the Debenture Trustee.

(iii) Where applicable, the Issuer shall submit to the Debenture Trustee a certificate duly certified by a
chartered accountant certifying that the Issuer has transferred the required amount to the DRR at
the end of each Financial Year.

(iv) In addition to the foregoing, to the extent required by Applicable Law, the Issuer shall invest or
deposit amounts up to such thresholds, and in such form and manner and within the time periods,
as may be prescribed by Applicable Law, in respect of any amounts of the Debentures maturing in
any Financial Year.

b) Creation of recovery expense fund
The Issuer shall create a recovery expense fund in the manner as may be specified by SEBI from time to
time and same shall be informed to the Debenture Trustee.
The recovery expense fund shall be utilized for the activities as may be permitted by the applicable
regulations.
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4.29

4.30

c) Issue / Instrument specific regulations:
The Issue of Debentures shall be in conformity with the applicable provisions of the Companies Act,
2013 including the notified rules thereunder, the applicable RBI guidelines, the MLD Guidelines and the
SEBI Debt Listing Regulations, the SEBI LODR Regulations whenever applicable, and other regulations
applicable to issuance of debt securities by non-banking financial companies.

d) Application process

The application process for the Issue is as provided in Section 7 of this Information Memorandum.

e) Utilisation of Proceeds

The funds raised by the Issue shall be utilized by the Issuer for its on-going business operations
("Purpose").

The funds raised by the Issue shall be utilised by the Issuer solely for the Purpose and the Company shall
not use the proceeds of the Issue towards:

(i) any capital market instrument such as equity, debt, debt linked, and equity linked instruments or
any other capital market related activities (whether directly or indirectly);

(ii) any speculative purposes;

(iii) investment in the real estate sector/real estate business (including the acquisition/purchase of
land); and

(iv) in contravention of Applicable Law (including without limitation, any guidelines, rules or

regulations of the RBI and SEBI).

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

The contracts and documents referred to hereunder are material to the Issue, may be inspected at the
Registered Office of the Company between 10.00 am to 5.00 pm on working days.

- SL. Nature of Contract

1 | Certified true copy of the Memorandum & Articles of Association of the Issuer.
Certified copy of the Board Resolution dated August 01, 2020 read with the resolution passed by the
2 | Executive Committee of the Board of Directors dated December 18, 2020 authorising the issuance of
the Debentures
Certified true copy of the shareholders' resolution passed by the Company at the General Meeting
3 | held on July 31, 2020 authorizing the Company to issue non-convertible debentures under Section
4?2 of the Companies Act, 2013;
Copies of Annual Reports of the Company for the last three financial years
Credit rating letter from the Rating Agency
Letter from Catalyst Trusteeship Limited giving its consent to act as Debenture Trustee
Certified true copy of the certificate of incorporation of the Company

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

O Ny |ul|b

Details of Debt Securities Sought to be Issued

Under the purview of the current document, the Issuer intends to raise an amount upto Rs. 30,00,00,000/-
(Rupees Thirty Crore only) by issue of (a) 1,000 (one thousand) rated, senior, redeemable, taxable,
transferable, listed, principal protected, market linked non-convertible debentures denominated in INR each
having a face value of INR 1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore) comprising the Series 1 Debentures, (b) 1,000 (one thousand)
rated, senior, redeemable, taxable, transferable, listed, principal protected, market linked non-convertible
debentures denominated in INR each having a face value of INR 1,00,000 (Indian Rupees One Lakh)

37



Information Memorandum

FINOVA CAPITAL

ANTING DAEAWS

4.31

4.32

4.33

4.34

4.35

4.36

aggregating to a face value of INR 10,00,00,000 (Indian Rupees Ten Crore) comprising the Series 2
Debentures, and (c) 1,000 (one thousand) rated, senior, redeemable, taxable, transferable, listed, principal
protected, market linked non-convertible debentures denominated in INR each having a face value of INR
1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR 10,00,00,000 (Indian Rupees Ten
Crore) comprising the Series 3 Debentures.

Please refer to Section 4.44 (Issue Details) to this Information Memorandum for further details on the
[ssue.

Issue Size

3000 (Three Thousand) rated, senior, redeemable, taxable, transferable, listed, principal protected, market
linked non-convertible debentures of face value of INR 1,00,000 (Indian Rupees One Lakh) each aggregating
to a face value of INR 30,00,00,000 (Indian Rupees Thirty Crore) comprising of:

(a) Series 1 Debentures (being 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures denominated in INR each
having a face value of INR 1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore));

(b) Series 2 Debentures (being 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures denominated in INR each
having a face value of INR 1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore)); and

(c) Series 3 Debentures (being 1,000 (one thousand) rated, senior, redeemable, taxable, transferable,
listed, principal protected, market linked non-convertible debentures denominated in INR each

having a face value of INR 1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore)).

Price at which the security is being offered

Each Debenture has face value of Rs.1,00,000/- (Rupees One Lakh only) each.
Name and address of the valuer who performed valuation of the security offered

The issuer in compliance with the SEBI circular on “Guidelines for issue and listing of Structured Products /
Market Linked Debentures” dated 28t September 2011, has appointed ICRA Analytics Limited (formerly
ICRA Online Limited) having its registered office at Infinity Benchmark, 17t Floor, Plot G — 1, Block GP,

Sector V, Salt lake, Kolkata — 700091, India as the third-party valuation agency.

Underwriting
The present Issue of Debentures is on private placement basis and has not been underwritten.

Contribution being made by the promoters or directors either as part of the offer or separately in
furtherance of such objects

This being an Issue of Market Linked Debentures, promoters or director’s contribution is not required.

Right to Re-purchase and Re-issue the Debenture

The Company, subject to the prevailing guidelines, rules/regulations of Reserve Bank of India, the Securities
and Exchange Board of India and other authorities, shall have the option from time to time to repurchase a
part or all of the Debentures from the secondary markets or otherwise, on prior mutual consent(s) from the
debenture holder(s), at any time prior to the date of maturity.

In the event of a part or all of its Debentures being repurchased as aforesaid or redeemed under any
circumstances whatsoever, the Company shall have, and shall be deemed to have had, subject to Applicable
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Law, the power to reissue the Debenture either by reissuing the same Debentures or by issuing other
Debenture in their place.

Further the Company, subject to Applicable Law, in respect of such repurchased/redeemed Debenture shall
have the power exercisable either for a part or all of those Debenture, to cancel, keep alive, appoint
nominee(s) to hold or reissue at such price and on such terms and conditions as it may deem fit and as
permitted by law.

437 Status of Debentures
The payment obligations of the Company under the Transaction Documents shall be at least pari passu with
the claims of all of its other unsecured creditors, except for obligations mandatorily preferred by Applicable
Law applying to companies generally. Commencing from the Initial Security Creation Date, its payment
obligations under the Transaction Documents shall be at least pari passu with the claims of all of its other
senior secured creditors, except for obligations mandatorily preferred by Applicable Law applying to
companies generally.
4.38 Listing of debentures
The Debentures shall be listed within the time period prescribed by the SEBI Listing Timelines Circular. The
Issuer undertakes to provide the necessary documentations for listing.
4.39 Disclosure Clause
In the event of default in the repayment of the principal and/or interest on the NCDs on the due dates, the
Debenture Trustee and /or the Stock Exchanges and/or the Reserve Bank of India and/or SEBI will have an
unqualified right to disclose or publish the name of the Issuer and its directors as defaulter in such manner
and through such medium as the Investors and/or the Reserve Bank of India in their absolute discretion may
think fit. Over and above the aforesaid Terms and Conditions, the said Debentures shall be subject to the
Terms and Conditions to be incorporated in the Debenture Trust Deed and Debenture Trustee Agreement.
4.40 Modification of Rights
Any amendment(s) to the Transaction Documents shall be in accordance with the mechanism prescribed
therein.
441 [Intentionally left blank]
4.42 Conflict
In case of any repugnancy, inconsistency or where there is a conflict between the conditions/covenants as
are stipulated in this document and any transaction document/s to be executed by the Company, the
provisions mentioned in Debenture Trust Deed shall prevail and override the provisions mentioned
elsewhere.
4.43 Interpretation
In case of any inconsistency between the terms in the provisions contained in the DTD or those of any
Debt Disclosure Documents or any other Transaction Document, the provisions contained in the DTD
shall prevail.
444 Issue Details
DESCRIPTION PARTICULARS
Security Name FCPL Secured Market Linked Debentures 2020
Issuer Finova Capital Private Limited
Type of Instrument Rated, senior, redeemable, taxable, transferable, listed, principal protected, market
linked non-convertible debentures
Nature of Instrument Senior
Seniority Senior
Mode ofissue Private Placement
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Eligible Investor(s)

Please refer column titled "Eligible Investors" under Section 7.15 (Eligible
Investors) below.

Listing (including name of
stock Exchange(s) where it
will be listed and timeline
for listing)

(a)

(b)

(c)

(d)

(e)

The Issuer 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 the timelines prescribed
under the SEBI Listing Timelines Circular ("Listing Period").

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

The Issuer shall ensure that the Debentures at all times are 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.

The Issuer agrees and undertakes that as and when required by the
Debenture Holders, it shall obtain an additional credit rating for the Issue
from any credit rating agency registered with/accredited by SEBI. The
Issuer shall ensure and procure that such rating is at least equivalent to the
Rating.

In the event there is any delay in listing of the Debentures beyond the Listing
Period, the Issuer will:

1 pay to the Debenture Holders, penal interest of 1% (one percent)
per annum over the Annualised Interest Rate, from the closure of
the issue of the Debentures until the listing of the Debentures is
completed. Such amounts shall be determined separately with
reference to the abovementioned incremental rate and paid in
addition to the Interest Amounts together with the Redemption
Payment on the relevant Due Date; and

(ii) be permitted to utilise the issue proceeds of its 2 (two) subsequent]
privately placed issuances of securities only after receiving final
listing approval from the stock exchange(s).

Rating of the Instrument

“PPMLD A - [Pronounced as Principal Protected Market Linked Debentures A
Minus] by Acuite Ratings and Research Limited

Issue Size

3000 (Three Thousand) rated, senior, redeemable, taxable, transferable, listed,
principal protected, market linked non-convertible debentures of face value of INR
1,00,000 (Indian Rupees One Lakh) each aggregating to a face value of INR
30,00,00,000 (Indian Rupees Thirty Crore) comprising of:

(a)

(b)

(©)

Series 1 Debentures (being 1,000 (one thousand) rated, senior, redeemable,
taxable, transferable, listed, principal protected, market linked non-
convertible debentures denominated in INR each having a face value of INR
1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore));

Series 2 Debentures (being 1,000 (one thousand) rated, senior, redeemable,
taxable, transferable, listed, principal protected, market linked non-
convertible debentures denominated in INR each having a face value of INR
1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore)); and

Series 3 Debentures (being 1,000 (one thousand) rated, senior, redeemable,
taxable, transferable, listed, principal protected, market linked non-
convertible debentures denominated in INR each having a face value of INR
1,00,000 (Indian Rupees One Lakh) aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore)).

Option to retain
oversubscription (Amount)

N.A.
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Objects of the Issue

The funds raised by the Issue shall be utilized by the Issuer for its on-going business|
operations.

Details of the utilisation of
the proceeds

The funds raised by the Issue shall be utilized by the Issuer for its on-going business|
operations.

The funds raised by the Issue shall be utilised by the Issuer solely for the Purpose and|
the Issuer shall not use the proceeds of the Issue towards:

(a) any capital market instrument such as equity, debt, debt linked, and equity|
linked instruments or any other capital market related activities (whether
directly or indirectly);

(b) any speculative purposes;

(c) investment in the real estate sector/real estate business (including the
acquisition/purchase of land); and

(d) in contravention of Applicable Law (including without limitation, any|
guidelines, rules or regulations of the RBI and SEBI).

Coupon Rate

(a) Subject to (b) below, and the column titled "Step Up Coupon Rate" below:

(i) the Interest Amounts (Series 1) shall accrue and be payable by the
Issuer to the relevant Debenture Holders in the manner determined
herein on the relevant Redemption Date(s) (as the case may be);

(ii) the Interest Amounts (Series 2) shall accrue and be payable by the
Issuer to the relevant Debenture Holders in the manner determined
herein on the relevant Redemption Date(s) (as the case may be);
and

(iii) the Interest Amounts (Series 3) shall accrue and be payable by the
Issuer to the relevant Debenture Holders in the manner determined
herein on the relevant Redemption Date(s) (as the case may be).

(b) In case of a Step Up, the relevant Interest Amounts will be determined with
reference to the Step Up Rate.

"Effective Annualised Interest Rate" means, the Effective Annualised Interest Rate
(Call/Put Option), the Effective Annualised Interest Rate (Series 1), the Effective
lAnnualised Interest Rate (Series 2) and the Effective Annualised Interest Rate (Series
3).

"Effective Annualised Interest Rate (Call/Put Option)" means yielding an
applicable XIRR of:

(a) 0% (zero percent), if the Reference Index Performance (Call/Put Option) is
less than or equal to -75% (minus seventy five percent);

(b) 11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference Index
Performance (Call/Put Option) is greater than -75% (minus seventy five
percent) but less than +75% (plus seventy five percent); and/or

() 11.95% (Eleven decimal Nine Five percent) (XIRR), if the Reference Index
Performance (Call/Put Option) is greater than or equal to +75% (plus
seventy five percent).

"Effective Annualised Interest Rate (Series 1)" means yielding an applicable XIRR|
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of:

(a)

(b)

(c)

"Effective Annualised Interest Rate (Series 2)" means yielding an applicable XIRR|

of:

(a)

(b)

(c)

"Effective Annualised Interest Rate (Series 3)" means yielding an applicable XIRR|

of:

(a)

(b)

(c)

0% (zero percent), if the Reference Index Performance (Series 1) is less than|
or equal to -75% (minus seventy five percent);

11.75% (Eleven decimal Seven Five percent) (XIRR), if the Reference Index|
Performance (Series 1) is greater than -75% (minus seventy five percent)
but less than +75% (plus seventy five percent); and/or

11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference Index|
Performance (Series 1) is greater than or equal to +75% (plus seventy five
percent).

0% (zero percent), if the Reference Index Performance (Series 2) is less than|
or equal to -75% (minus seventy five percent);

11.85% (Eleven decimal Eight Five percent) (XIRR), if the Reference Index|
Performance (Series 2) is greater than -75% (minus seventy five percent)
but less than +75% (plus seventy five percent); and/or

11.95% (Eleven decimal Nine Five percent) (XIRR), if the Reference Index
Performance (Series 2) is greater than or equal to +75% (plus seventy five
percent).

0% (zero percent), if the Reference Index Performance (Series 3) is less than|
or equal to -75% (minus seventy five percent);

11.90% (Eleven decimal Nine zero percent) (XIRR), if the Reference Index|
Performance (Series 3) is greater than -75% (minus seventy five percent)
but less than +75% (plus seventy five percent); and/or

12.00% (twelve percent) (XIRR), if the Reference Index Performance (Series|
3) is greater than or equal to +75% (plus seventy five percent).

Step up coupon rate

Step Up
If the rating of the Issuer is downgraded:

)] the Effective Annualised Interest Rate (Series 1) (ascertained in
XIRR) with respect to the Series 1 Debentures shall be deemed to
be increased by 0.25% (zero decimal two five percent) for each|
downgrade of 1 (one) notch until BBB- ("Step Up Rate (Series 1)")
and such increased rate of interest shall be applicable on the Series
1 Debentures from the date of such downgrade ("Step Up (Series
1)") until all obligations of the Issuer in respect of the Series 1
Debentures are repaid to the satisfaction of the relevant Debenture
Holders. Step Up (Series 1), in accordance with this provision shall
not require any notice, intimation or action on behalf of the
Debenture Trustee or the relevant Debenture Holders;

(i) the Effective Annualised Interest Rate (Series 2) (ascertained in
XIRR) with respect to the Series 2 Debentures shall be deemed to
be increased by 0.25% (zero decimal two five percent) for each
downgrade of 1 (one) notch until BBB- ("Step Up Rate (Series 2)")
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and such increased rate of interest shall be applicable on the Series
2 Debentures from the date of such downgrade ("Step Up (Series
2)") until all obligations of the Issuer in respect of the Series 2
Debentures are repaid to the satisfaction of the relevant Debenture
Holders. Step Up (Series 2), in accordance with this provision shall
not require any notice, intimation or action on behalf of the
Debenture Trustee or the relevant Debenture Holders; and

(iii) the Effective Annualised Interest Rate (Series 3) (ascertained in
XIRR) with respect to the Series 3 Debentures shall be deemed to
be increased by 0.25% (zero decimal two five percent) for each|
downgrade of 1 (one) notch until BBB- ("Step Up Rate (Series 3)")
and such increased rate of interest shall be applicable on the Series
3 Debentures from the date of such downgrade ("Step Up (Series
3)") until all obligations of the Issuer in respect of the Series 3
Debentures are repaid to the satisfaction of the relevant Debenture
Holders. Step Up (Series 3), in accordance with this provision shall
not require any notice, intimation or action on behalf of the
Debenture Trustee or the relevant Debenture Holders.

Coupon Payment Frequency

The Interest Amounts shall accrue and be payable by the Issuer to the Debenture
Holders in the manner determined herein on the relevant Redemption Date(s) (as
the case may be).

Coupon Payment Dates The Interest Amounts shall accrue and be payable by the Issuer to the Debenture
Holders in the manner determined herein on the relevant Redemption Date(s) (as
the case may be).

Coupon Type The interest/coupon is linked to the Reference Index, and the interest/coupon

for the Series 1 Debentures is linked to the Reference Index Performance
(Series 1), the interest/coupon for the Series 2 Debentures is linked to the
Reference Index Performance (Series 2) and the interest/coupon for the Series
3 Debentures is linked to the Reference Index Performance (Series 3) (each as
defined under this Information Memorandum)

Coupon Reset Process
(including rates, spread,
effective date, interest rate
cap and floor etc)

N.A.

Day count basis

Interest and all other charges shall accrue based on an actual/actual basis for a year]
comprising 365 (three hundred and sixty five) days.

Interest on Application
Money

(a) Interest at 15% (fifteen percent) per annum, subject to deduction of tax at|
source in accordance with Applicable Law, will be paid by the Issuer on the
Application Money to the Applicants from the date of receipt of such
Application Money up to 1 (one) day prior to the Deemed Date of Allotment
for all valid applications, within 5 (five) Business Days from the Deemed
Date of Allotment. Where pay-in date of the Application Money and the
Deemed Date of Allotment are the same, no interest on Application Money
will be payable.

(b) Where the entire subscription amount has been refunded, the interest on
Application Money will be paid along with the refunded amount to the bank|
account of the Applicant as described in the Application Form by electronic
mode of transfer such as (but not limited to) RTGS/NEFT/direct credit.

() 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 interest on the refunded money by electronic mode of transfer like
RTGS/NEFT/direct credit. Details of allotment will be sent to every
successful Applicant.
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Default Interest Rate

(a) The Issuer agrees to pay a default interest at 2% (two percent) per annum|
over the relevant Effective Annualised Interest Rate in respect of each of the
Series 1 Debentures, the Series 2 Debentures and the Series 3 Debentures,
on the Outstanding Principal Amounts from the date of the occurrence of]
any Event of Default until such Event of Default is cured or the Secured
Obligations are repaid. Such amounts shall be determined separately with
reference to the abovementioned incremental rate and paid in addition to
the Interest Amounts together with the Redemption Payment on the
relevant Due Date.

(b) Without prejudice to (a) above, the Issuer agrees to pay additional interest|
at 2% (two percent) per annum over the relevant Effective Annualised
Interest Rate in respect of each of the Series 1 Debentures, the Series 2
Debentures and the Series 3 Debentures if the Issuer (i) fails to create the
Transaction Security within the timelines prescribed in the Transaction|
Documents and/or in the manner prescribed in the Transaction Documents,
calculated for the period from the Initial Security Creation Date until the
date on which the Transaction Security is created (ii) fails to maintain the
Security Cover, calculated for the period from the date the Security Cover is
reduced below the prescribed thresholds until the date on which the
Security Cover is restored, or (iii) fails to furnish the Monthly Hypothecated
Assets Report within the timelines prescribed in the Deed of Hypothecation
calculated for the period from the date on which the relevant Monthly
Hypothecated Assets Report was due, until the date on which the Monthly
Hypothecated Assets Report is actually provided. Such amounts shall be
determined separately with reference to the abovementioned incremental
rate and paid in addition to the Interest Amounts together with the|
Redemption Payment on the relevant Due Date

Tenor Series 1 Debentures have a tenor of 14 (fourteen) months.

Series 2 Debentures have a tenor of 30 (thirty) months.

Series 3 Debentures have a tenor of 48 (forty eight) months.
Redemption Date The final redemption date of the Series 1 Debentures is February 24, 2022

The final redemption date of the Series 2 Debentures is June 23, 2023.

The final redemption date of the Series 3 Debentures is December 24, 2024.
Redemption Amount Subject to exercise of the Call Option by the Issuer and the Put Option by the

Debenture Trustee (acting on the instructions of the Debenture Holders):

(a) the Series 1 Debentures shall be fully redeemed on a pari passu basis by the|
Issuer by making the payment of the Redemption Payment (Series 1) on the
Final Redemption Date (Series 1) in accordance with Annexure VIII;

(b) the Series 2 Debentures shall be fully redeemed on a pari passu basis by the|
Issuer by making the payment of the Redemption Payment (Series 2) on the
Final Redemption Date (Series 2) in accordance with Annexure VIII; and

() the Series 3 Debentures shall be fully redeemed on a pari passu basis by the|
Issuer by making the payment of the Redemption Payment (Series 3) on the
Final Redemption Date (Series 3) in accordance with Annexure VIII.

Redemption Premium
/Discount

N.A.

Issue Price

The issue price in respect of the Series 1 Debentures is INR 1,00,000 (Indian Rupees
One Lakh) per Debenture.

The issue price in respect of the Series 2 Debentures is INR 1,00,000 (Indian Rupees
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One Lakh) per Debenture.

The issue price in respect of the Series 3 Debentures is INR 1,00,000 (Indian Rupees
One Lakh) per Debenture.

Discount at which security is
issued and the effective yield
as a result of such discount.

N.A.

Put Date

The Put Option is required to be exercised on the Put Option Payment Date (being
June 23, 2023).

Put Price

(a) The Debenture Trustee (acting on the instructions of the Majority Debenture
Holders) shall have the right to seek the redemption of the Series 2
Debentures and the Series 3 Debentures (the "Put Option") on the Put
Option Payment Date.

(b) To exercise the Put Option on the Put Option Payment Date, the Debenture

Trustee (acting on the instructions of the Majority Debenture Holders) shall

provide a notice to the Issuer in writing at least 30 (thirty) days prior to the

Put Option Payment Date informing the Issuer of its intention to the exercise

of the Put Option on the Put Option Payment Date.

(c) Following the receipt of the notice referred in (b) above, the Issuer shall

repay the Redemption Payment (Call/Put Option) on the Put Option

Payment Date in accordance with Annexure VIII.

(d)

Any notice provided pursuant to (b) above shall be irrevocable.

Call Date

The Call Option is required to be exercised on the Call Option Payment Date (being
June 23, 2023).

Call price

(a) The Issuer shall have the right to redeem the Series 2 Debentures and the
Series 3 Debentures (the "Call Option") on the Call Option Payment Date.

(b) To exercise the Call Option, the Issuer shall provide a notice to the
Debenture Trustee in writing at least 30 (thirty) days prior to the Call
Option Payment Date informing the Debenture Trustee of its intention to the
exercise of the Call Option on the Call Option Payment Date.

(©) Following the providing of the notice referred in (b) above, the Issuer shall
repay the Redemption Payment (Call/Put Option) on the Call Option
Payment Date in accordance with Annexure VIII.

(d)

Any notice provided pursuant to (b) above shall be irrevocable.

Put Notification Time

On or prior to 12.00 AM on May 25, 2023 (being at least 30 (thirty) days prior to
the Put Option Payment Date.)

Call Notification Time

On or prior to 12.00 AM on May 25, 2023 (being at least 30 (thirty) days prior to
the Call Option Payment Date.)

Face Value

The face value in respect of the Series 1 Debentures is INR 1,00,000 (Indian Rupees
One Lakh) per Debenture.

The face value in respect of the Series 2 Debentures is INR 1,00,000 (Indian Rupees
One Lakh) per Debenture.

The face value in respect of the Series 3 Debentures is INR 1,00,000 (Indian Rupees
One Lakh) per Debenture.

Minimum Application and in
multiples of 1
Debt securities thereafter

The minimum application size for the Issue shall be 100 Debentures and in
multiples of 1 Debenture thereafter.

Issue Timing

1. Issue Opening Date
2. Issue Closing Date
3. Pay-in Date

1. Issue Opening Date: December 23, 2020

2. Issue Closing Date: December 24, 2020

3. Pay-in Date: December 24, 2020

4. Deemed Date of Allotment: December 24, 2020

45



Information Memorandum

@ FINOVA CAPITAL

NANZING DREAMS

4. Deemed Date of Allotment

Issuance mode of the

Instrument Demat only
Trading mode of the Demat only
Instrument

Settlement mode of the
Instrument

All interest, principal repayments, penal interest and other amounts, if any,
payable by the Issuer to the Debenture Holders shall be paid to the Debenture
Holders by electronic mode of transfer like RTGS/NEFT/direct credit to such
bank account within India as the Debenture Holders' inform the Issuer in
writing and which details are available with the Registrar.

Depository

NSDL/CDSL

Business Day Convention

(a) If any Due Date on which any interest or additional interest is 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 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.

(c) If the Redemption Date falls on a day which is not a Business Day, the

payment of any amounts in respect of any interest and the Outstanding

Principal Amounts to be made shall be made on the preceding Business Day.

Record Date

15 (fifteen) days prior to each Due Date.

All covenants of the issue
(including side letters,
accelerated payment clause,
etc.)

To be more particularly set out in the DTD and the other Transaction Documents.

All other covenants prescribed by/commercially agreed with the proposed
investors are set out in this Section 4.44 (Issue Details).

Please also refer Section 5 (Transaction Documents and Key Terms) below for an
indicative list of representations and warranties of the Issuer, financial covenants,
reporting covenants, affirmative covenants, and negative covenants, and
acceleration on event of default.

Description regarding
Security (where applicable)
including type of security
(movable/immovable/tangi

ble etc.), type of charge
(pledge/ hypothecation/
mortgage etc.), date of

creation of security/ likely
date of creation of security,
minimum security cover,
revaluation, replacement of
security, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed
and disclosed in the Offer
Document/ Information
Memorandum.

TRANSACTION SECURITY
(a) The Series 1 Debentures, the Series 2 Debentures and the Series 3
Debentures shall be collateralised on or prior to the Initial Security Creation
Date by way of (i) a first ranking exclusive and continuing charge to be
created pursuant to an unattested deed of hypothecation, dated on or about
the Effective Date, executed or to be executed and delivered by the Issuer in|
a form acceptable to the Debenture Trustee ("Deed of Hypothecation")
over (A) the book debts/loan receivables of the Issuer as described therein
(the "Charged Receivables"), (B) fixed deposits with scheduled commercial
banks acceptable to the Debenture Holders lien marked in favour of the
Debenture Trustee ("Fixed Deposits"), and (C) money market
units/instruments or other highly liquid debt instruments issued by
schemes of mutual funds registered with the SEBI and lien marked in favour
of the Debenture Trustee ("Mutual Fund Units") ((A), (B) and (C) are
collectively referred to as the "Hypothecated Assets"), and (ii) such other
security interest as may be agreed between the Issuer and the Debenture
Holders ((i) and (ii) above are collectively referred to as the "Transaction
Security").

(b) The charge over the Hypothecated Assets shall at all times, commencing
from the Initial Security Creation Date and until the Final Settlement Date,
be (i) at least 1.05 (one decimal zero five) times the value of the Outstanding]
Principal Amounts; and (ii) the principal receivables of the Client Loans
comprising the Hypothecated Assets, the Fixed Deposits and the Mutual
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(c)

(d)

(e)

Fund Units shall be at least 1.05 (one decimal zero five) times the value of|
the Outstanding Principal Amounts (collectively, the "Security Cover") and
shall be maintained at all times until the Final Settlement Date.

The value of the Hypothecated Assets for this purpose (for both initial and|
subsequent valuations) shall be the amount reflected as the value thereof in
the books of accounts of the Issuer.

The Issuer shall create the charge over the Hypothecated Assets on or prior]
to the Initial Security Creation Date and perfect such security by filing Form
CHG-9 with the ROC and by ensuring and procuring that the Debenture
Trustee files Form I with CERSAI in respect thereof as soon as practicable
and no later than the Initial Security Creation Date.

the Issuer hereby further agrees, declares and covenants with the Debenture]
Trustee as follows:

{1 the Series 1 Debentures, the Series 2 Debentures and the Series 3
Debentures shall be collateralised by a first ranking exclusive
continuing security by way of a first ranking exclusive charge on
the Hypothecated Assets in favour of the Debenture Trustee for the
benefit of the Debenture Holders on or prior to the Initial Security|
Creation Date;

(i) all the Hypothecated Assets that will be charged to the Debenture
Trustee under the Deed of Hypothecation shall always be kept]
distinguishable and held as the exclusive property of the Issuer
specifically appropriated to the Transaction Security and be dealt]
with only under the directions of the Debenture Trustee;

(iii) the Issuer shall not create any charge, lien or other encumbrance
upon or over the Hypothecated Assets or any part thereof except in
favour of the Debenture Trustee nor will it do or allow anything]
that may prejudice this Security;

(iv) the Debenture Trustee shall be at liberty to incur all costs and
expenses as may be necessary to preserve the Transaction Security|
and to maintain the Transaction Security undiminished and claim
reimbursement thereof;

v) to create the security over the Hypothecated Assets as
contemplated in the Transaction Documents on or prior to the
Initial Security Creation Date by executing the duly stamped Deed
of Hypothecation;

(vi) to register and perfect the security interest created thereunder by
filing Form CHG-9 with the concerned ROC and ensuring and
procuring that the Debenture Trustee files the prescribed Form I
with CERSAI reporting the charge created to the CERSAI in relation
thereto, as soon as practicable and in any case no later than the|
Initial Security Creation Date or the timelines prescribed under
Applicable Law (whichever is earlier);

(vii) commencing from the Initial Security Creation Date until the Final
Settlement Date, the Issuer shall, on a monthly basis, at the time
periods set out in the Deed of Hypothecation, provide a list of]
specific loan receivables/identified book debts to the Debenture
Trustee over which charge is created and subsisting by way of]
hypothecation in favour of the Debenture Trustee (for the benefit of]
the Debenture Holders) and sufficient to maintain the Security]
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(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

SPECIFIC DISCLOSURES

Type of security: Receivables/book debts, rights in underlying contracts, fixed

Cover;

to keep the Application Money in a separate bank account in the
event the DTD and the other Transaction Documents are not
executed on or before the Deemed Date of Allotment;

the Issuer shall, within the timelines prescribed under the Deed of]
Hypothecation, add fresh receivables/Client Loans or charge by
way of hypothecation additional Fixed Deposits and/or Mutual
Fund Units (as may be acceptable to the Debenture Holders) to the
Hypothecated Assets so as to ensure that the Security Cover is
maintained or replace such Hypothecated Assets that do not satisfy
the eligibility criteria prescribed in the Transaction Documents,
Without prejudice to the foregoing, the Issuer will replace all book
debts/loan receivables comprising the Hypothecated Assets that
are overdue by 90 (ninety) days or more with fresh book
debts/loan receivables that fulfil the eligibility criteria prescribed
in the Transaction Documents promptly and in no case later than|
15 (fifteen) Business Days of any book debts/loan receivables
becoming overdue by 90 (ninety) days or more;

the Issuer shall, on a half yearly basis, as and when required by the|
Debenture Trustee, give full particulars to the Debenture Trustee of|
all the Hypothecated Assets from time to time;

furnish and verify all statements, reports, returns, certificates and
information from time to time and as required by the Debenture
Trustee in respect of the Hypothecated Assets;

furnish and execute all necessary documents to give effect to the
Hypothecated Assets;

commencing from the Initial Security Creation Date, the security
interest created on the Hypothecated Assets shall be a continuing]
security;

commencing from the Initial Security Creation Date, the Charged
Receivables shall fulfil the eligibility criteria set out in the Deed of
Hypothecation;

nothing contained herein shall prejudice the rights or remedies of|
the Debenture Trustee and/or the Debenture Holders in respect of|
any present or future security, guarantee obligation or decree for]
any indebtedness or liability of the Issuer to the Debenture Trustee
and/ or the Debenture Holders;

the Debenture Holders shall have a beneficial interest in the
Hypothecated Assets of the Issuer which have been charged to the
Debenture Trustee to the extent of the Outstanding Amounts of the
Debentures under the DTD; and

to forthwith upon demand by the Debenture Trustee, reimburse to|
the Debenture Trustee all amounts paid by the Debenture Trustee
to reasonably protect the Hypothecated Assets and such amounts
shall be deemed to be secured by the Hypothecated Assets;
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deposits, mutual fund units (i.e.,, movable assets).
Type of charge: Hypothecation.

Date of creation of security/ likely date of creation of security: On or prior to the
[nitial Security Creation Date (being a period of 90 (ninety) days from the Deemed
Date of Allotment).

Minimum security cover: The charge over the Hypothecated Assets shall at all
times, commencing from the Initial Security Creation Date and until the Final
Settlement Date, be (i) at least 1.05 (one decimal zero five) times the value of the
Outstanding Principal Amounts; and (ii) the principal receivables of the Client Loans
comprising the Hypothecated Assets, the Fixed Deposits and the Mutual Fund Units
shall be at least 1.05 (one decimal zero five) times the value of the Outstanding]
Principal Amounts (collectively, the "Security Cover") and shall be maintained at all
times until the Final Settlement Date.

Revaluation: N. A.
Replacement of security: To be set out in detail in the Deed of Hypothecation.
Interest over and above the coupon rate:

(a) The Issuer agrees to pay a default interest at 2% (two percent) per annum
over the relevant Effective Annualised Interest Rate in respect of each of the
Series 1 Debentures, the Series 2 Debentures and the Series 3 Debentures,
on the Outstanding Principal Amounts from the date of the occurrence of]
any Event of Default until such Event of Default is cured or the Secured
Obligations are repaid. Such amounts shall be determined separately with
reference to the abovementioned incremental rate and paid in addition to
the Interest Amounts together with the Redemption Payment on the
relevant Due Date.

(b) Without prejudice to (a) above, the Issuer agrees to pay additional interest|
at 2% (two percent) per annum over the relevant Effective Annualised
Interest Rate in respect of each of the Series 1 Debentures, the Series 2
Debentures and the Series 3 Debentures if the Issuer (i) fails to create the
Transaction Security within the timelines prescribed in the Transaction
Documents and/or in the manner prescribed in the Transaction Documents,
calculated for the period from the Initial Security Creation Date until the
date on which the Transaction Security is created (ii) fails to maintain the
Security Cover, calculated for the period from the date the Security Cover is
reduced below the prescribed thresholds until the date on which the
Security Cover is restored, or (iii) fails to furnish the Monthly Hypothecated
Assets Report within the timelines prescribed in the Deed of Hypothecation
calculated for the period from the date on which the relevant Monthly
Hypothecated Assets Report was due, until the date on which the Monthly
Hypothecated Assets Report is actually provided. Such amounts shall be
determined separately with reference to the abovementioned incremental
rate and paid in addition to the Interest Amounts together with the
Redemption Payment on the relevant Due Date.

Transaction documents

The following documents are proposed to be executed in respect of the Debentures:
(a) the DTD;
(b) the Debenture Trustee Agreement;

(©) the Deed of Hypothecation;

(d) the Debt Disclosure Documents;
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(e)

0

(8)

Please also refer the definitions of "Transaction Documents".

the letters issued by the, and each memorandum  of
understanding/agreement entered into with, the Rating Agency, the
Debenture Trustee and/or the Registrar;

each tripartite agreement between the Issuer, the Registrar and any|
Depository; and

any other document that may be designated as a Transaction Document by
the Debenture Trustee or the Debenture Holders.

Conditions Precedent to
Disbursement

The Issuer shall fulfil the following conditions precedent, to the satisfaction of the
Debenture Trustee/the Applicants, prior to the Deemed Date of Allotment, and shall
submit and provide to the Debenture Trustee/the Applicants:

(a)

(b)

(c)

(d)

(e)

(0

(8)

(h)

0

)

(k)

a copy of resolution of the Issuer's board of directors/committee of the
Issuer's board of directors authorising 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 Issuer;

copies of the resolution of the shareholders of the Issuer under Section 42 of]
the Act, certified as correct, complete and in full force and effect by an|
appropriate officer of the Issuer;

a copy of the Issuer's Constitutional Documents certified as correct,
complete and in full force and effect by the appropriate officer;

execution, delivery and stamping of the Transaction Documents (including
the Debt Disclosure Documents) in a form and manner satisfactory to the
Debenture Trustee;

a copy of the rating letter and/or the rating rationale issued by the Rating
Agency in relation to the Debentures;

a copy of the consent from the Debenture Trustee to act as the debenture
trustee for the Issue;

a copy of the consent from the Registrar to act as the registrar and transfer]
agent for the Issue;

a copy of the tripartite agreement(s) executed between the Issuer, the
Registrar and the Depository;

evidence that all '’know your customer' requirements to the satisfaction ofi
the Debenture Trustee/the Applicants has been provided;

the audited financial statements of the Issuer for the Financial Year ended
March 31, 2020, and/or the half year ended September 30, 2020 (if so
available);

a certificate from the authorised signatories of the Issuer addressed to the
Debenture Trustee confirming as on the Deemed Date of Allotment/the date
of the certificate:

)] the persons authorised to sign the Transaction Documents and any|
document to be delivered under or in connection therewith, on
behalf of the Issuer, together with the names, titles and specimen|
signatures of such authorised signatories;
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(m)

(ii) the Issuer has the necessary power under the Constitutional
Documents to borrow monies by way of the issuance of the
Debentures and create the Transaction Security to secure such
Debentures;

(iii) the issuance of the Debentures and the creation of security over the
Hypothecated Assets will not cause any limit, including any
borrowing or security providing limit binding on the Issuer to be|
exceeded;

(iv) no consents and approvals are required by the Issuer from its|
creditors or any Governmental Authority or any other person for
the issuance of the Debentures and creation of security under the
Deed of Hypothecation;

(v) the representations and warranties contained in the DTD are true
and correct in all respects;

(vi) no Event of Default or Credit Event has occurred or is subsisting;
(vii) no Material Adverse Effect has occurred; and

(viii) no investor or shareholder consent/approval, pursuant to the
articles of association of the Issuer or any shareholders'
agreements or other documents/instruments entered into by the
Issuer and its shareholders and investors, is required for the Issuer]
to enter into or perform its obligations under the Transaction
Documents;

(if so required) a copy of the in-principle approval provided by the BSE in|
respect of the listing of the Debentures; and

such other information, documents, certificates, opinions and instruments as
the Debenture Holders may reasonably request.

Conditions Subsequent to
Disbursement

The Issuer shall fulfil the following conditions subsequent, to the satisfaction of the
Debenture Trustee:

(a)

(b)

(c)

(d)

(e)

the Issuer shall ensure that the Debentures are credited into the demat
accounts of the Debenture Holders of the Debentures within 2 (two)
Business Days from the Deemed Date of Allotment;

the Issuer shall, on or prior to the utilisation of the Application Money]|
received by the Issuer, or within 15 (fifteen) days of the allotment off
Debentures, whichever is earlier, file a return of allotment of securities
under Form PAS-3 of the Companies (Prospectus and Allotment off
Securities) Rules, 2014 with the ROC along with a list of the Debenture
Holders and with the prescribed fee;

the Issuer shall provide evidence of the creation of security on the
Hypothecated Assets on or prior to the Initial Security Creation Date in
accordance with the Transaction Documents;

the Issuer shall, in respect of the Deed of Hypothecation, file a copy of Form
CHG-9 with ROC and shall ensure and procure that the Debenture Trustee
files the prescribed Form I with CERSAI each on or prior to the Initial
Security Creation Date or within the timelines prescribed under Applicable
Law (whichever is earlier);

the Issuer shall make the application for listing of the Debentures and obtain|
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listing of the Debentures within the time period prescribed under the SEBI
Listing Timelines Circular; and
(3] comply with such other condition and provide such other information and
documents as the Debenture Holders may reasonably request or as may be
required under Applicable Law.

Event of Default (including
manner of voting
/conditions of joining Inter
Creditor Agreement)

Please refer Section 5.7 (Events of Default) below for indicative provisions on
events of default.

The manner of instructing the Debenture Trustee to call/invoke an event of default
shall be more particularly set out in the DTD. No voting/inter-creditor agreement is
proposed to be entered into for the proposed issue of the Debentures. All voting
requirements and requirements for constitution of majority of debenture holders
for various purposes relating to the Debenture Holders shall be more particularly
set out in the DTD. Please also refer Section 5.8 (Consequences of an Events of
Default) below for indicative provisions on acceleration on event of default.

Creation of

expense fund

recovery

The Issuer hereby undertakes and confirms that it shall, within the time period
prescribed under the SEBI Recovery Expense Fund Circular, establish and maintain
the Recovery Expense Fund in such manner/mode as is prescribed under the SEBI
Recovery Expense Fund Circular.

Conditions for breach of
covenants (as specified in
Debenture Trust Deed)

Please refer Section 5.7 (Events of Default).

Provisions related to Cross
Default

The following is an Event of Default under the DTD:

The Issuer:
() defaults in any payment of any Financial Indebtedness beyond the period of|
grace, if any, provided in the instrument or agreement under which such
Financial Indebtedness was created;

(ii) defaults in the observance 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 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 (with the giving of notice or the passage of time or
both would permit or cause) any such Financial Indebtedness to become due|
prior to its stated maturity; or

(iii) any Financial Indebtedness of the Issuer is declared to be due and payable,
or required to be prepaid other than by a regularly scheduled required
prepayment (whether or not such right shall have been waived), prior to the
stated maturity thereof.

Role and Responsibilities of
Debenture Trustee

The Debenture Trustee shall comply with all its roles and responsibilities as
prescribed under Applicable Law and the Transaction Documents, including:

(a) the Debenture Trustee may, in relation to the DTD and the other Transaction
Documents, act on the opinion or advice of or any information obtained from
any solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer,
qualified accountant or other expert whether obtained by the Issuer or by
the Debenture Trustee or otherwise;

(b)

the Debenture Trustee shall be the attorney of the Issuer and shall have the

right to execute, sign and do any deeds, documents, assurances, acts and
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(c)

(d)

(e)

(0

(8

(h)

0

things in the name and on behalf of the Issuer, which shall in the opinion of]
the Debenture Trustee be necessary or expedient that the Issuer should
execute, sign and do for the purpose of carrying out any of the trusts or
obligations declared or imposed upon the Debenture Trustee;

subject to the approval of the Debenture Holders by way of a Special
Resolution passed at a meeting of the 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 exercise thereof and to the mode and time of exercise
thereof. In the absence of any fraud, gross negligence, willful misconduct or
breach of trust the Debenture Trustee shall not be responsible for any loss,
costs, charges, expenses or inconvenience that may result from the
aforementioned 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 amounts shall have been provided or provision to the satisfaction
of the Debenture Trustee has been made for providing such amounts and the
Debenture Trustee is indemnified to its satisfaction against all further costs,
charges, expenses and liability which may be incurred in complying with
such request or direction;

with a view to facilitating any dealing under any provisions of the DTD or]
the other Transaction Documents, subject to the Debenture Trustee
obtaining the consent of the Majority Debenture Holders, the Debenture
Trustee shall have (i) the power to consent (where such consent is required)
to a specified transaction or class of transactions (with or without specifying
additional conditions); and (ii) to determine all questions and doubts arising
in relation to the interpretation or construction any of the provisions of the
DTD;

the Debenture Trustee shall not be responsible for the amounts paid by the
Applicants for the Debentures;

the Debenture Trustee shall not be responsible for acting upon any|
resolution purporting to have been passed at any meeting of the Debenture
Holders in respect whereof minutes have been made and signed even
though it may subsequently be found that there was some defect in the
constitution of the meeting or the passing of the resolution or that for any|
reason the resolution was not valid or binding upon the Debenture Holders;

the Debenture Trustee and each receiver, attorney, manager, agent or other
person appointed by it shall, subject to the provisions of the Act, be entitled
to be indemnified by the Issuer in respect of all liabilities and expenses
incurred by them in the execution or purported execution of the powers and
trusts thereof;

subject to the approval of the Debenture Holder(s) by way of a Special
Resolution passed at a meeting of Debenture Holder(s) held for determining
the liability of the Debenture Trustee and in the absence of fraud, gross
negligence, willful misconduct or breach of trust, the Debenture Trustee
shall not be liable for any of its actions or deeds in relation to the
Transaction Documents;

subject to the approval of the Debenture Holder(s) by way of Special
Resolution passed at a meeting of Debenture Holders held for determining
the liability of the Debenture Trustee and in the absence of fraud, gross
negligence, willful misconduct or breach of trust, the Debenture Trustee,
shall not be liable for any default, omission or delay in performing or
exercising any of the powers or trusts herein expressed or contained herein
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()

(k)

M

or in enforcing the covenants contained herein or in giving notice to any
person of the execution hereof or in taking any other steps which may be
necessary, expedient or desirable or for any loss or injury which may be
occasioned by reason thereof unless the Debenture Trustee shall have been
previously requested by notice in writing to perform, exercise or do any of]
such steps as aforesaid given in writing by the Majority Debenture Holder(s)
or by a Majority Resolution duly passed at a meeting of the Debenture
Holders. 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 amounts shall have been provided or provision
to the satisfaction of the Debenture Trustee has been made for providing
such amounts and the Debenture Trustee is indemnified to its satisfaction|
against all further costs, charges, expenses and liability which may be
incurred in complying with such request or direction;

notwithstanding anything contained to the contrary in the DTD, the
Debenture Trustee shall before taking any action on behalf of the Debenture
Holders or providing any consent on behalf of the Debenture Holders, obtain
the written consent of the Majority Debenture Holders;

the Debenture Trustee shall forward to the Debenture Holders copies of any|
information or documents from the Issuer pursuant to the DTD within 2
(two) Business Days of receiving such information or document from the
Issuer; and

the Debenture Trustee shall, until the Final Settlement Date, adhere to and
comply with its obligations and responsibilities under the SEBI Defaults
(Procedure) Circular and the SEBI Recovery Expense Fund Circular.

Risk factors pertaining to the
issue

Please refer Section 3 (Risk Factors) of this Information Memorandum.

Governing Law &
Jurisdiction

The Debentures and the Transaction Documents will be governed by and construed
in accordance with the laws of India, and all disputes in respect of the Debentures
and the Transaction Documents will be subject to the exclusive jurisdiction of the
courts and tribunal at Mumbai, India, and as more particularly provided for in the
respective Transaction Documents.

Additional Disclosures (MLD
Guidelines)

(a)

(b)

(d)

Confirmations from the Issuer: The Issuer confirms as follows: (i) The
Debentures issued are principal protected and promise the return of the
principal amount of the Debentures in full on the Final Redemption Date. (ii)
The Issuer has a Net Worth of more than INR 100,00,00,000 (Indian Rupees
One Hundred Crore).

Credit rating: The Debentures have been rated "Acuite PPMLD A -”
[Pronounced as Acuite Principal Protected Market Linked Debentures Al
Minus]" by Acuite Ratings and Research Limited in accordance with the MLD
Guidelines.

Scenario analysis/valuation matrix: The detailed scenario
analysis/valuation matrix showing value of the Debentures under different
market conditions such as rising, stable and falling market conditions (along|
with a suitable graphic representation) has been set out under Annexure
VIII below.

Risk Factor (Model Risk): The Debentures are subject to model risk, i.e.,
the Debentures are created on the basis of complex mathematical models
involving multiple derivative exposures which may or may not be hedged
and the actual behavior of the securities selected for hedging may|
significantly differ from the returns predicted by the mathematical models.
Please also refer Section 3 (x) (Structure Risk).
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(e)

0

(8)

(h)

(1)

Risk Factor (Other): The principal amount is subject to the credit risk of]
the issuer whereby the investor(s) may or may not recover all or part of the
funds in case of default by the Issuer. Please also refer Section 3(i)
(Repayment is Subject to the Credit Risk of the Issuer).

Interest on annualised basis: Please refer the definitions of "Annualised|
Interest Rate" and "Interest Amounts". Please also refer Annexure VIII.

Valuation: The latest and historical valuation for the Debentures shall be
made available on the websites of the Issuer and of the Valuation Agent
appointed for the Debentures.

Commissions: No commission (by whatever name called), is being paid by
the Issuer to any person to act as the distributor for selling/ distribution off
the Debentures.

Premature Redemption: Please refer Sections titled "Early
Redemption/Voluntary Redemption”.

Valuation Agent

ICRA ANALYTICS LIMITED (formerly ICRA ONLINE LIMITED) has been appointed
as the valuation agent by the Issuer in respect of the Debentures.

The Issuer shall pay fees to the Valuation Agent of 4 basis points per annum on the
outstanding principal amount plus applicable taxes. The fees of the Valuation Agent
shall be paid by the Issuer and the Issuer shall not charge any of the
investors/Debenture Holders for such services.

Early
Redemption/Voluntary
Redemption

(a)

(b)

(a)

(b)

(c)

Early Redemption

IVoluntary Redemption

On occurrence of an Early Redemption Event, the Debenture Trustee shall
have the option (but not the obligation) to require the Issuer to redeem the|
Debentures and all other Outstanding Amounts within 30 (thirty) calendar
days from the date of receipt by the Issuer of the notice regarding the
occurrence of an Early Redemption Event from the Debenture Trustee.

No prepayment penalty or prepayment premium will be applicable to any
redemption in accordance with this provision.

On any date prior to the relevant Final Settlement Dates, subject to (i)
compliance with Applicable Law (including without limitation, the NBFC
Directions and the MLD Guidelines), (ii) the Issuer providing the Debenture
Trustee and the Debenture Holders written notice of at least 30 (thirty)
calendar days prior to the date of the meeting of the Debenture Holders
where the consent for the voluntary redemption is proposed to be sought,
and (iii) the consent of the Majority Debenture Holders, the Issuer may
redeem the Series 1 Debentures, the Series 2 Debentures or the Series 3
Debentures pro rata, in part or in full, by paying a premature redemption
premium of 1% (one percent) on such part of the Outstanding Principal
Amounts of the respective Debentures that is proposed to be prematurely
redeemed.

Any notice to the Debenture Trustee of voluntary redemption given by the
Issuer under this provision, to which the Majority Debenture Holders have
accorded their consent as above, will be irrevocable.

The Issuer shall not redeem (or prematurely redeem) the Debentures in any
manner other than in accordance with the terms of the DTD.
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Tax Increase Event

(a) If the applicable rate of tax applicable to market linked debentures
(including the Debentures) is modified and increased above the rate
applicable on the Effective Date ("Tax Increase Event"), the Debenture
Trustee shall have the right (but not an obligation) to require the Issuer to
(i) subject to Applicable Law (including the MLD Guidelines), redeem the
Debentures within 60 (sixty) days from the occurrence of such Tax Increase
Event, without the payment of any prepayment charges/premium, or (ii)
pay additional interest at 2% (two percent) per annum over the relevant|
Effective Annualised Interest Rate in respect of each of the Series 1
Debentures, the Series 2 Debentures and the Series 3 Debentures.

(b) In case the Debenture Trustee requires the Issuer to redeem the Debentures
under (a) above, the Issuer may, either:

{1 redeem the Debentures in accordance with (a) above; or

(i) pay additional interest at 2% (two percent) per annum over the
relevant Effective Annualised Interest Rate in respect of each of the
Series 1 Debentures, the Series 2 Debentures and the Series 3
Debentures applicable from the date of occurrence of such Tax
Increase Event. Such amounts shall be determined separately with
reference to the abovementioned incremental rate and paid in
addition to the Interest Amounts together with the Redemption
Payment on the relevant Due Date.

Additional Disclosures
(Security Creation (where
applicable))

The Issuer agrees to pay additional interest at 2% (two percent) per annum over
the relevant Effective Annualised Interest Rate in respect of each of the Series 1
Debentures, the Series 2 Debentures and the Series 3 Debentures if the Issuer (i)
fails to create the Transaction Security within the timelines prescribed in the
Transaction Documents and/or in the manner prescribed in the Transaction
Documents, calculated for the period from the Initial Security Creation Date until
the date on which the Transaction Security is created (ii) fails to maintain the
Security Cover, calculated for the period from the date the Security Cover is
reduced below the prescribed thresholds until the date on which the Security Cover
is restored, or (iii) fails to furnish the Monthly Hypothecated Assets Report within
the timelines prescribed in the Deed of Hypothecation calculated for the period
from the date on which the relevant Monthly Hypothecated Assets Report was due,
until the date on which the Monthly Hypothecated Assets Report is actually
provided. Such amounts shall be determined separately with reference to the
abovementioned incremental rate and paid in addition to the Interest Amounts
together with the Redemption Payment on the relevant Due Date.

In the event of any delay in the execution of any Transaction Documents (including
the DTD or the Deed of Hypothecation), the Issuer will, at the option of the Debenture
Holders, either:

(a) refund the Application Money together with interest at the Annualised
Interest Rate/discharge the Secured Obligations to the Debenture Holders;
or

(b) pay to the Debenture Holders penal interest at the rate of 2% (two percent)

per annum charged on the Outstanding Principal Amounts in addition to the
Annualised Interest Rate till the relevant Transaction Documents (as the
case may be) are duly executed to the satisfaction of the Debenture Holders.

Additional Disclosures
(Default in Payment)

The Issuer agrees to pay a default interest at 2% (two percent) per annum over the
relevant Effective Annualised Interest Rate in respect of each of the Series 1
Debentures, the Series 2 Debentures and the Series 3 Debentures, on the

Outstanding Principal Amounts from the date of the occurrence of any Event of
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Default until such Event of Default is cured or the Secured Obligations are repaid.
Such amounts shall be determined separately with reference to the
abovementioned incremental rate and paid in addition to the Interest Amounts
together with the Redemption Payment on the relevant Due Date.

Additional Disclosures
(Delay in Listing)

[n the event there is any delay in listing of the Debentures beyond the Listing Period,
the Issuer will:

() pay to the Debenture Holders, penal interest of 1% (one percent) per annum
over the Annualised Interest Rate, from the closure of the issue of the
Debentures until the listing of the Debentures is completed. Such amounts
shall be determined separately with reference to the abovementioned
incremental rate and paid in addition to the Interest Amounts together with|
the Redemption Payment on the relevant Due Date; and

(ii) be permitted to utilise the issue proceeds of its 2 (two) subsequent privately|
placed issuances of securities only after receiving final listing approval from|
the stock exchange(s)

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

While the debt securities are secured to the tune of the prescribed security cover in respect of the principal and

interest amount or as per the terms of offer document/information Memorandum, in favour of the Debenture
Trustee, it is the duty of the Debenture Trustee to monitor that the security is maintained, however, the
recovery of 100% of the amount shall depend on the market scenario prevalent at the time of enforcement of

the security.

57



5.1

5.2

Information Memorandum

FINOVA CAPITAL

FIRANZING DREAMS

SECTION S: TRANSACTION DOCUMENTS AND KEY TERMS

Transaction Documents

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

NCDs through private placement: (“Transaction Documents”):

ii.

iil.

iv.

Debenture Trustee Agreement, which will confirm the appointment of Catalyst Trusteeship Limited
as the Debenture Trustee;

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

Deed of Hypothecation whereby the Issuer will create an exclusive charge by way of hypothecation
over Hypothecated Receivables in favor of the Debenture Trustee to secure its obligations in respect of
the Debentures; and

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

Representations, Warranties, And Covenants Of The Company

The Issuer makes the representations and warranties set out below to the Debenture Trustee for the benefit of
the Debenture Holders as on the Effective Date, which representations shall be true and valid on each day until
the Final Settlement Date.

(a)

(b)

(c)

(d)

(e)

Status

)] It is a company, duly incorporated, registered and validly existing under Applicable Law.
(ii) It is a non-banking financial company registered with the RBI.

(iii) It has the power to own its Assets and carry on its business as it is being conducted.
Binding obligations

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

Non-conflict with other obligations

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

)] any Applicable Law;

(ii) its Constitutional Documents;

(iii) any judgement, decree, order or award; or

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

Power and authority; Illegality

It has the power to enter into, perform and deliver, and has taken all necessary action to
authorise its entry into, performance and delivery of, the Transaction Documents to which it is a
party and the transactions contemplated by such Transaction Documents. It is not unlawful or

illegal for the Issuer to perform any of its obligations under the Transaction Documents.

Validity and admissibility in evidence
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0

(8)

(h)

®

0

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

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

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

(iif) 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

(i) 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 circumstance is outstanding which constitutes (or which would, with
the lapse of time, the giving of notice, the making of any determination under the
relevant document or any combination of the foregoing, constitute) a default or
termination event (however described) under any other agreement or instrument which
is binding on the Issuer or any of its Assets or which might have a Material Adverse
Effect.

Pari passu ranking

The payment obligations of the Issuer under the Transaction Documents shall be at least pari
passu with the claims of all of its other unsecured creditors, except for obligations mandatorily
preferred by Applicable Law applying to companies generally. Commencing from the Initial
Security Creation Date, its payment obligations under the Transaction Documents shall be at least
pari passu with the claims of all of its other senior secured creditors, except for obligations
mandatorily preferred by Applicable Law applying to companies generally.

No proceedings pending

Except as disclosed by the Issuer in the Debt Disclosure Documents, annual reports and financial
statements, no litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency have been threatened or commenced against the Issuer, which if determined
adversely, may have or which purport to have a Material Adverse Effect, or impairs the Issuer's
Net Worth.

No misleading information
All information provided by the Issuer to the Debenture Trustee/Debenture Holders is true and

accurate 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 otherwise.

Compliance
)] The Issuer has complied with Applicable Law.
(ii) There has not been and there is no investigation or enquiry by, or order, decree, decision

or judgment of any Governmental Authority issued or outstanding or to the best of the
Issuer's knowledge (after making due and careful enquiry), anticipated against the
Issuer which would have a Material Adverse Effect.

(iii) No notice or other communication (official or otherwise) from any Governmental
Authority has been issued or is outstanding or to the best of the Issuer's knowledge
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(k)

M

(m)

(iv)

Assets

()

(i)

(after making due and careful enquiry), anticipated with respect to an alleged, actual or
potential violation and/or failure to comply with any such Applicable Law or requiring
them to take or omit any action.

The Issuer 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 consents and approvals required for the completion of the Issue.

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

Without prejudice to (i) above, the Issuer is the sole owner of all Assets shown on its
financial statements provided to the Debenture Holders, other than specifically set out in
the aforementioned financial statements.

Financial statements

(1)

(i)

Its financial statements most recently supplied to the Debenture Trustee as of March 31,
2020 were prepared in accordance the Applicable Accounting Standards consistently
applied save to the extent expressly disclosed in such financial statements.

Its financial statements as of March 31, 2020 provided to the Debenture Trustee, give an
accurate, true and fair view and represent its financial condition and operations during
the Financial Year save to the extent expressly disclosed in such financial statements.

Solvency

(1)

(i)

(iii)

(iv)

v)

(vi)

(vii)

The Issuer is able to, and has not admitted its inability to, pay its debts as they mature
and has not suspended making payment on any of its debts and it 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 consequence of
entering into the DTD or any other Transaction Document.

The Issuer is solvent and is capable of paying/meeting its obligations as and when they
become due.

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

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

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

No insolvency or bankruptcy process has commenced under Applicable Law in respect
of the Issuer (including pursuant to the (Indian) Insolvency and Bankruptcy Code, 2016,
the Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial
Service Providers and Application to Adjudicating Authority) Rules, 2019, and any other
rules and regulations made thereunder from time to time).

No reference has been made, or enquiry or proceedings commenced, in respect of the

Issuer, before the National Companies Law Tribunal or under any mechanism or
prescription of the RBI in respect of resolution/restructuring of stressed assets
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(n)

(0)

(p)

(@)

(including without limitation, under the Stressed Assets Framework).
Hypothecated Assets

1 Commencing from the Initial Security Creation Date, the Hypothecated Assets are the
sole and absolute property of the Issuer and are free 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.

(ii) None of the Client Loans comprising the Hypothecated Assets have been previously
hypothecated, sold, transferred or assigned to any other bank or financial institution.

(iif) The Transaction Documents executed or to be executed 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 secured and all necessary and
appropriate consents for the creation, effectiveness, priority and enforcement of such
security have been obtained.

Material Adverse Effect

(i) No fact or circumstance, condition, proceeding or occurrence exists that has a Material
Adverse Effect.

(i) No Material Adverse Effect has occurred or would reasonably be expected to result from
the execution or performance of any Transaction Documents or the issuance of the
Debentures.

Confirmations

No investor or shareholder consent/approval, pursuant to the articles of association of the Issuer
or any shareholders' agreements or other documents/instruments entered into by the Issuer and
its shareholders and investors, is required for the Issuer to enter into or perform its obligations
under the Transaction Documents.

Market Linked Debentures

(i) The Debentures issued are principal protected and promise the return of the principal
amount of the Debentures in full on the Final Redemption Date.

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

5.3 Affirmative Covenants

The Issuer shall:

(a)

(b)

()

Use of Proceeds

use the proceeds of the Issue only for the Purpose;
Loss or damage by uncovered risks

promptly inform the Debenture Trustee of any material loss or significant damage which the
Issuer may suffer due to any force majeure circumstances or act of God, such as earthquake, flood,
tempest or typhoon, etc. against which the Issuer may not have insured its properties;

Costs and expenses

pay all reasonable costs, charges and expenses in any way incurred by the Debenture Trustee
towards protection of the Debenture Holders' interests, including traveling and other allowances
and such taxes (including goods and services tax), duties, costs, charges and expenses in
connection with or relating to the Debentures subject to such expenses, costs or charges being
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(d)

(e)

0

(8

approved in writing by the Issuer before they are incurred and shall not include any foreign
travel costs;
Payment of Rents, etc.

punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments, impositions and
outgoings, governmental, municipal or otherwise imposed upon or payable by the Issuer as and

when such amounts are payable;

Preserve corporate status

(i) diligently preserve and maintain its corporate existence and status and all rights,
privileges, and concessions now held or hereafter acquired by it in the conduct of its
business;

(i) comply with all acts, authorisations, consents, permissions, rules, regulations, orders and

directions of any Governmental Authority;

(iii) promptly obtain, comply with all necessary authorisations, licenses, consents and
approvals required under Applicable Law to enable it to perform its obligations under
the Transaction Documents, to ensure the legality, validity, enforceability or
admissibility of the Transaction Documents; and

(iv) not do or voluntarily suffer or permit to be done any act or thing whereby its right to
transact its business might or could be terminated or whereby payment of the
Outstanding Amounts might or would be hindered or delayed;

Pay stamp duty

pay all such stamp duty (including any additional stamp duty), other duties, taxes, charges and
penalties, if and when the Issuer may be required to pay according to the applicable state laws. In
the event the Issuer fails to pay such stamp duty, other duties, taxes and penalties as aforesaid,
the Debenture Trustee shall be at liberty (but shall not be bound) to pay such amounts and the
Issuer shall reimburse the aforementioned amounts to the Debenture Trustee on demand;

Furnish information to trustee

)] provide to the Debenture Trustee or its nominee(s)/agent(s) such information/copies of
relevant extracts as they may require on any matters relating to the business of the
Issuer or to investigate the affairs of the Issuer;

(ii) allow the Debenture Trustee to make such examination and investigation as and when
deemed necessary and shall furnish the Debenture Trustee with all such information as
they may require and shall pay all reasonable costs, charges and expenses incidental to
such examination and investigation;

(iii) furnish quarterly report to the Debenture Trustee (as may be required in accordance
with Applicable Law) containing the following particulars:

(A) updated list of the names and addresses of the Debenture Holders;
(B) details of the interest due, but unpaid and reasons thereof;
(9] the number and nature of grievances received from the Debenture Holders and

resolved and unresolved by the Issuer along with the reasons for the same; and

(D) a statement that the Hypothecated Assets are sufficient to discharge the claims
of the Debenture Holders as and when they become due;

(iv) provide a periodical status/performance report within 7 (seven) days of the relevant
board meeting of the Issuer, or within 45 (forty five) days of a Quarterly Date, whichever
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v)

(vi)

(vii)

(viii)

(ix)

is earlier; and

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

(A) notice of any Event of Default or potential Event of Default;

(B) any and all information required to be provided to the Debenture Holders
under Applicable Law and the listing agreement to be entered into between the
Issuer and the BSE; and

(9] any and all orders, directions, notices, of any court or tribunal affecting or likely
to affect the Hypothecated Assets;

Redressal of Grievances

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

Comply with Investor Education and Protection Fund requirements

comply with the provisions of the Act relating to transfer of unclaimed/ unpaid amounts
of interest on Debentures and redemption of Debentures to Investor Education and
Protection Fund ("IEPF"), if applicable to it. The Issuer hereby further agrees and
undertakes that until the Final Settlement Date it shall abide by the regulations, rules or
guidelines/listing requirements if any, issued from time to time by the Ministry of
Corporate Affairs, RBI, SEBI or any other competent Governmental Authority;

Corporate Governance; Fair Practices Code

comply with any corporate governance requirements applicable to the Issuer (as may be
prescribed by the RBI, SEBI, any stock exchange, or any Governmental Authority) and
the fair practices code prescribed by the RBI;

Further assurances

(A) provide details of any litigation, arbitration, legal action or administrative
proceedings that if determined adversely could have a Material Adverse Effect
on the Issuer (including any proceedings which are required to be disclosed by
the Issuer to the relevant stock exchanges under Applicable Law), other than
those proceedings which are initiated by the Issuer in its capacity as a lender in
respect of the Client Loans in its ordinary course of business;

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

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

(D) obtain, comply with the terms of and do all that is necessary to maintain in full
force and effect all authorisations necessary to enable it to lawfully enter into
and perform its obligations under the DTD or to ensure the legality, validity,

enforceability or admissibility in evidence in India of the DTD;

(E) comply with:

63



Information Memorandum

FINOVA CAPITAL

FIRANZING DREAMS

(h)

(D all Applicable Law (including but not limited to the MLD Guidelines,
and all environmental, social and taxation related laws), as applicable
in respect of the Debentures and obtain such regulatory approvals as
may be required from time to time;

(2) the Debenture Trustees Regulations as in force from time to time, in so
far as they are applicable to the Debentures and furnish to the
Debenture Trustee such data, information, statements and reports as
may be deemed necessary by the Debenture Trustee in order to enable
them to comply with the provisions of Regulation 15 thereof in
performance of their duties in accordance therewith to the extent
applicable to the Debentures;

3) the provisions of the Act in relation to the Issue;

(4) procure that the Debentures are rated and continue to be rated until
the Final Settlement Date;

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

(6) if so required, the terms of the circular issued by SEBI dated June 23,
2020 on "Operational framework for transactions in defaulted debt
securities post maturity date/ redemption date under provisions of SEBI
(Issue and Listing of Debt Securities) Regulations, 2008", and provide all
details/intimations to the Debenture Trustee, the Depository, and BSE
(as the case may be) in accordance with the aforementioned circular;

Collateral

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

0

(i)

(iii)

(iv)

v)

(vi)

the Series 1 Debentures, the Series 2 Debentures and the Series 3 Debentures shall be
collateralised by a first ranking exclusive continuing security by way of a first ranking
exclusive charge on the Hypothecated Assets in favour of the Debenture Trustee for the
benefit of the Debenture Holders on or prior to the Initial Security Creation Date;

all the Hypothecated Assets that will be charged to the Debenture Trustee under the
Deed of Hypothecation shall always be kept distinguishable and held as the exclusive
property of the Issuer specifically appropriated to the Transaction Security and be dealt
with only under the directions of the Debenture Trustee;

the Issuer shall not create any charge, lien or other encumbrance upon or over the
Hypothecated Assets or any part thereof except in favour of the Debenture Trustee nor
will it do or allow anything that may prejudice this Security;

the Debenture Trustee shall be at liberty to incur all costs and expenses as may be
necessary to preserve the Transaction Security and to maintain the Transaction Security
undiminished and claim reimbursement thereof;

to create the security over the Hypothecated Assets as contemplated in the Transaction
Documents on or prior to the Initial Security Creation Date by executing the duly

stamped Deed of Hypothecation;

to register and perfect the security interest created thereunder by filing Form CHG-9
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0

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

with the concerned ROC and ensuring and procuring that the Debenture Trustee files the
prescribed Form I with CERSAI reporting the charge created to the CERSAI in relation
thereto, as soon as practicable and in any case no later than the Initial Security Creation
Date or the timelines prescribed under Applicable Law (whichever is earlier);

commencing from the Initial Security Creation Date until the Final Settlement Date, the
Issuer shall, on a monthly basis, at the time periods set out in the Deed of Hypothecation,
provide a list of specific loan receivables/identified book debts to the Debenture Trustee
over which charge is created and subsisting by way of hypothecation in favour of the
Debenture Trustee (for the benefit of the Debenture Holders) and sufficient to maintain
the Security Cover;

to keep the Application Money in a separate bank account in the event the DTD and the
other Transaction Documents are not executed on or before the Deemed Date of
Allotment;

the Issuer shall, within the timelines prescribed under the Deed of Hypothecation, add
fresh receivables/Client Loans or charge by way of hypothecation additional Fixed
Deposits and/or Mutual Fund Units (as may be acceptable to the Debenture Holders) to
the Hypothecated Assets so as to ensure that the Security Cover is maintained or to
replace such Hypothecated Assets that do not satisfy the eligibility criteria prescribed in
the Transaction Documents. Without prejudice to the foregoing, the Issuer will replace
all book debts/loan receivables comprising the Hypothecated Assets that are overdue by
90 (ninety) days or more with fresh book debts/loan receivables that fulfil the eligibility
criteria prescribed in the Transaction Documents promptly and in no case later than 15
(fifteen) Business Days of any book debts/loan receivables becoming overdue by 90
(ninety) days or more;

the Issuer shall, on a half yearly basis, as and when required by the Debenture Trustee,
give full particulars to the Debenture Trustee of all the Hypothecated Assets from time to
time;

furnish and verify all statements, reports, returns, certificates and information from time
to time and as required by the Debenture Trustee in respect of the Hypothecated Assets;

furnish and execute all necessary documents to give effect to the Hypothecated Assets;

commencing from the Initial Security Creation Date, the security interest created on the
Hypothecated Assets shall be a continuing security;

commencing from the Initial Security Creation Date, the Charged Receivables shall fulfil
the eligibility criteria set out in the Deed of Hypothecation;

nothing contained herein shall prejudice the rights or remedies of the Debenture Trustee
and/or the Debenture Holders in respect of any present or future security, guarantee
obligation or decree for any indebtedness or liability of the Issuer to the Debenture
Trustee and/ or the Debenture Holders;

the Debenture Holders shall have a beneficial interest in the Hypothecated Assets of the
Issuer which have been charged to the Debenture Trustee to the extent of the
Outstanding Amounts of the Debentures under the DTD; and

to forthwith upon demand by the Debenture Trustee, reimburse to the Debenture
Trustee all amounts paid by the Debenture Trustee to reasonably protect the
Hypothecated Assets and such amounts shall be deemed to be secured by the
Hypothecated Assets;

Filings; Compliance with BSE requirements

the Issuer hereby further agrees, declares and covenants with the Debenture Trustee as follows:
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(A)

(B)

©

while submitting half yearly/annual financial results in accordance with Regulation 52 of
the LODR Regulations, the Issuer shall file with the BSE for dissemination, along with a
noting certificate of the Debenture Trustee, containing inter alia the following
information:

(D) credit rating (and any change thereto);
(2) asset cover;
(3) debt to equity ratio accompanied with such certifications as may be required

under Applicable Law or by the Debenture Trustee;

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

(5) next Due Date for the payment of interest/principal;

(6) debt service coverage ratio (if required);

(7) interest service coverage ratio (if required);

(8) outstanding redeemable preference shares (quantity and value);
9) net worth;

(10) net profit after tax;
(11) earnings per share;

in accordance with Regulation 52 of the LODR Regulations, the Issuer shall file with the
BSE the prescribed statements, financial statements and noting certificate of the
Debenture Trustee within the timelines prescribed therein;

in accordance with Regulation 56 of the LODR Regulations, the Issuer shall submit the
following to the Debenture Trustee:

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

(2) a copy of all notices, resolutions and circulars relating to any new issue of non-
convertible debt securities (at the same time as they are sent to
shareholders/holders of non-convertible debt securities), the meetings of
holders of non-convertible debt securities (at the same time as they are sent to
the holders of non-convertible debt securities or advertised in the media
including those relating to proceedings of the meetings);

3) intimations regarding any revision in the rating or any default in timely
payment of interest or redemption or both in respect of the non-convertible
debt securities issued by the Issuer or any failure to create charge on the assets
and/or all covenants of the Issue (including side letters, accelerated payment
clause, etc.);

(4) a half-yearly certificate regarding maintenance of 100% (one hundred percent)
asset cover, or asset cover as per the terms of the Transaction Documents,
including compliance with all the covenants, in respect of listed non-convertible
debt securities, by the statutory auditor, along with the half-yearly financial
results; and
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(D)

(E)

(F)

(@)

(H)

(5) 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
Information Memorandum; and

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

(1) physical copies of full annual reports to those Debenture Holders who request
the same;
(2) notice of all meetings of the Debenture Holders specifically stating that the

provisions for appointment of proxy in accordance with Section 105 of the
Companies Act, 2013 shall be applicable for such meeting; and

(3) 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 each resolution;

it will provide all such assistance to the Debenture Trustee as may be required by it, to
carry out the necessary due diligence and monitor the asset cover in the manner as may
be specified by SEBI from time to time. In this regard, in accordance with the SEBI's
circular bearing reference number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/23 dated
November 12, 2020 on "Monitoring and Disclosures by Debenture Trustee(s)" ("SEBI
Monitoring Circular"), the Issuer undertakes and agrees to provide all relevant
documents/information, as applicable, to enable the Debenture Trustee to submit the
following reports/certifications to BSE in accordance with the SEBI Monitoring Circular:

(D an asset cover certificate on a quarterly basis, within 60 (sixty) days from each
Quarterly Date in the format prescribed in the SEBI Monitoring Circular;

(2) (to the extent applicable) a statement of the value of the pledged securities on a
quarterly basis, within 60 (sixty) days from each Quarterly Date;

3) (to the extent applicable) a statement of the value of the debt service reserve

account or any other form of security offered on a quarterly basis, within 60
(sixty) days from each Quarterly date;

(4) (to the extent applicable) a net worth certificate of the guarantor who has
provided a personal guarantee in respect of the Debentures on a half yearly
basis, within 60 (sixty) days from the end of each financial half-year;

(5) (to the extent applicable) the financials/value of guarantor prepared on the
basis of audited financial statement etc. of the guarantor who has provided a
corporate guarantee in respect of the Debentures on an annual basis, within 75
(seventy five) days from the end of each Financial Year; and

(6) (to the extent applicable) the valuation report and title search report for the
immovable/movable assets, as applicable, on an annual basis, within 75
(seventy five) days from the end of each Financial Year;

it will submit to the Debenture Trustee, on a half yearly basis, a certificate from the
statutory auditor of the Issuer giving the value of receivables/book debts including
compliance with the covenants set out in the Information Memorandum in such manner
as may be specified by SEBI from time to time;

(if so required) it will submit to the Debenture Trustee, on an annual basis, a certificate
from the statutory auditor of the Issuer in relation to the value of the book
debts/receivables comprising the Hypothecated Assets; and

it will provide such assistance as may be required by the Debenture Trustee to, prior to
the creation of charge to secure the Debentures, exercise independent due diligence to
ensure that such security is free from any encumbrance or that the necessary consent(s)
from other charge-holders (if applicable) have been obtained in the manner as may be
specified by the SEBI from time to time;
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0)

(k)

M

(m)

()

(o)

Execution of Transaction Documents

in the event of any delay in the execution of any Transaction Documents (including the DTD or
the Deed of Hypothecation), the Issuer will, at the option of the Debenture Holders, either:

2. refund the Application Money together with interest at the Annualised Interest
Rate/discharge the Secured Obligations to the Debenture Holders; or

3. pay to the Debenture Holders penal interest at the rate of 2% (two percent) per annum
charged on the Outstanding Principal Amounts in addition to the Annualised Interest
Rate till the relevant Transaction Documents (as the case may be) are duly executed to
the satisfaction of the Debenture Holders;

Internal Control

the Issuer shall maintain internal control for the purpose of:

)] preventing fraud on amounts lent by the Issuer; and
(i) preventing money being used for money laundering or illegal purposes;
Audit and Inspection

the Issuer shall permit visits and inspection of books of records, documents and accounts to the
Debenture Trustee and representatives of Debenture Holders as and when required by them; and
Books and Records

the Issuer shall maintain its accounts and records in accordance with Applicable Law;
Access; Periodic Portfolio Monitoring
the Issuer shall provide the Debenture Trustee and the Debenture Holders and any of their

representatives, professional advisers and contractors with relevant data/information and access
to and/or permit them to, at the cost of the Issuer:

(i) examine and inspect the books and records, office premises, and the premises of the
Issuer;

(ii) portfolio data in the format prescribed by the Debenture Holders from time to time; and

(iii) discuss the affairs, finances and accounts of the Issuer with, and be advised as to the

same, by the relevant officers; and
Valuation

(1) the Issuer has appointed ICRA Analytics Limited (formerly ICRA Online Limited), a third
party valuation agency (being a valuation agency appointed by Association of Mutual
Funds in India) ("Valuation Agent") as the third party valuation agency in accordance
with the MLD Guidelines;

(ii) the Issuer 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 Issuer shall solely bear all costs incurred for valuation; and
(iv) the Issuer shall make available the valuation reports of the Valuation Agent on its
website. Without prejudice to the above, the valuation reports will also be available on

the website of the Valuation Agent at https://icraanalytics.com/home/MldValuation in
accordance with the timelines prescribed in the MLD Guidelines.
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5.4

Reporting Covenants

The Issuer 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:

(@) at least

2 (two) Business Days prior to the Deemed Date of Allotment, all documents and

information and confirmations comprising the Conditions Precedent;

(b) as soon as available, and in any event within 120 (one hundred and twenty) calendar days after
the end of each Financial Year of the Issuer:

(1)

(i)

(iii)

certified copies of its audited consolidated and non-consolidated (if any) financial
statements for its most recently completed fiscal year, prepared in accordance with the
Applicable Accounting Standards 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 operation and changes in cash flow and
a list comprising all material financial liabilities of the Issuer whether absolute or
contingent as of the date thereof;

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

a copy of all annual information/reports submitted to the RBI;

(c) within 30 (thirty) calendar days after each Quarterly Date:

(1)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

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

a certificate signed by a director or the chief financial officer of the Issuer stating that the
Issuer is in compliance with all the financial covenants;

details of operations, portfolio growth and asset quality (including static portfolio cuts,
collection efficiency and portfolio at risk data), funding data, and asset liability
management (ALM) data/statement, in such form and manner as may be acceptable to
the Debenture Holders, or as may be prescribed by the RBI (if any);

details and information regarding the financials, operations, portfolio growth and asset
quality, portfolio cuts, collection efficiency and portfolio at risk data and funding data in
such form and manner as may be acceptable to the Debenture Holders;

details of the shareholding pattern, together with the details of the changes in
shareholding in the Issuer (if any) from that subsisting as of the Effective Date and the
date the last report was made pursuant to this sub-paragraph;

list of the board of directors, together with the details of changes in the board of
directors of the Issuer (if any) from that subsisting as of the Effective Date and the date

the last report was made pursuant to this sub-paragraph;

details of changes in the accounting policy of the Issuer (if any) from that subsisting as of
the Effective Date and the date the last report was made pursuant to this sub-paragraph;

change in any of the key managerial persons (CXO or equivalent) of the Issuer;

up to date information/details regarding the Issuer's Financial Indebtedness and
borrowing profile; and
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(d)

(e)

0

(8)

(h)

(1)

1)

(k)

(x) copies of returns filed with the RBI and SEBI;

as soon as practicable, and in any event within 10 (ten) Business Days after the Issuer obtains or
reasonably should have obtained actual knowledge thereof, notice of the occurrence of any event
or circumstance that could reasonably be expected to result in a Material Adverse Effect;

as soon as practicable, and in any event within 10 (ten) Business Days after the Issuer obtains or
reasonably should have obtained actual knowledge thereof, notice of any dispute, litigation,
arbitration, investigation or other proceeding affecting the Issuer or its property or operations,
which (i) if adversely determined, could result in a Material Adverse Effect, or (ii) has a value or
impact on the Issuer in excess of 2% (two percent) of the Issuer's Gross Loan Portfolio;

as soon as practicable, and in any event within 10 (ten) Business Days after the Issuer obtains or
reasonably should have obtained actual knowledge thereof obtains or reasonably, notice of the
occurrence of any Event of Default or potential event of default including any steps taken to cure
such event;

as soon as practicable, and in any event within 10 (ten) Business Days, any prepayment, or the
receipt of notice of any Financial Indebtedness of the Issuer declared to be due and payable or
required to be prepaid other than by a regularly scheduled required prepayment, prior to the
stated maturity thereof;

as soon as practicable, and in any event within 10 (ten) Business Days after such default, notice of
any default in the observance or performance of any agreement or condition relating to any
Financial Indebtedness by the Issuer or contained in any instrument or agreement evidencing,
securing or relating thereto 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 in respect of the Issuer;

as soon as practicable, and in any event within 10 (ten) Business Days, inform the Debenture
Trustee if it has received (A) any notice of any application for winding up or insolvency process
or any statutory notice of winding up or insolvency process under the provisions of the Act or any
other Applicable Law (including the (Indian) Insolvency and Bankruptcy Code, 2016, the
Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial Service
Providers and Application to Adjudicating Authority) Rules, 2019, and any other rules and
regulations made thereunder from time to time), or (B) any other notice under any other statute
relating to the commencement/initiation of winding up or insolvency process or otherwise of any
suit or other legal process against the Issuer;

as soon as practicable and in any event within 10 (ten) Business Days of:

)] any change in the composition of the board of directors;

(ii) any change in the Constitutional Documents of the Issuer;

(iii) any revisions in business plans of the Issuer;

(iv) change in the Issuer's shareholding structure;

(v) change in any of the key managerial persons (CXO or equivalent) of the Issuer;

(vi) resignation of the statutory auditor, along with its resignation letter;

(vii) details of the occurrence of any fraud amounting to more than 2% (two percent) of

Gross Loan Portfolio; and
(viii)  any prepayment or any notice of prepayment of any Financial Indebtedness of the Issuer;

without prejudice to (c) above, within 60 (sixty) calendar days after each Quarterly Date, a
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5.5

5.6

Q)

(m)

(n)

(0)

(p)

(@

certification from a director or the Chief Finance Officer confirming compliance with the financial
covenants;

within 20 (twenty) days from the end of each calendar month, details of the Issuer's asset-
liability-management (ALM) in such form as may be agreement with the Debenture
Holders/Debenture Trustee;

within such timelines as may be prescribed by the Debenture Trustee, provide all relevant
information required by the Debenture Trustee for the effective discharge of its duties and
obligations under the Transaction Document, including but not limited to the copies of all reports,
balance sheets and the profit and loss account of the Issuer;

on an annual basis, provide to the Debenture Trustee a certificate from the statutory auditor of
the Issuer providing/confirming the value of the book debts/receivables;

within such timelines as may be prescribed by the Debenture Trustee, provide a certificate from
the Issuer's statutory auditor in respect of the utilisation of funds, containing such details and
information as may be required by the Debenture Trustee;

the Issuer shall provide the such documents and certificates to the Debenture Trustee in respect
of the Security Cover being maintained by the Hypothecated Assets as may be required by the
Debenture Trustee from time to time;

without prejudice to (r) below, as soon as practicable and in any event within 30 (thirty) calendar
days of receipt of a request, such additional documents or information as the Debenture Trustee
or the Debenture Holders, may reasonably request from time to time; and

as soon as practicable and in any event within the timelines prescribed by the Debenture Trustee (and
Applicable Law), such other information, notifications, details, documents, reports, statements and certificates
(including from chartered accountants, auditors and/or directors of the Issuer) as may be required by the
Debenture Trustee from time to time, to ensure compliance with the provisions of the Applicable Law, including
but not limited to the Debenture Trustees Regulations and the Companies (Share Capital and Debentures) Rules,

2014.

Financial Covenants

Until the Final Settlement Date, the Issuer shall:

(a)

(b)

(c)

(d)

maintain a Capital Adequacy Ratio of 17% (seventeen percent) or such other higher threshold as
may be prescribed by the RBI from time to time;

ensure that the cumulative mismatch/difference in the asset-liability management statement in
all time buckets for up to 1 (one) year (determined in accordance with the NBFC Directions) is
positive by at least 10% (ten percent). For the purposes of any calculations and determinations
for this financial covenant, no more than 50% (fifty percent) of the Issuer's working capital
facilities (including cash credit facilities and overdraft facilities) that are taken into account for
the time buckets for up to 1 (one) year (determined in accordance with the NBFC Directions) will
be assumed to have been renewed;

maintain a ratio of A:B of not more than 5% (five 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;
and

comply with such other financial covenants as may be agreed between the Issuer and the
Debenture Holders from time to time.

The financial covenants set out in this section shall be tested, until the Final Settlement Date, on a
quarterly basis, on the basis of consolidated and standalone financial statements of the Issuer.
The first date of testing in respect of the covenants set out herein shall be March 31, 2021.

Negative Covenants
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The Issuer shall not take any action in relation to the items set out in this Section without the prior written
consent of the Debenture Trustee (acting on the instructions of the Majority Debenture Holders).

(a)

(b)

(c)

(d)

Change of business

)] change the general nature of its business from that which is permitted as a non-banking
financial company registered with the RBI;

(i) any changes/amendments/modifications to its Constitutional Documents where such
change/amendment/modification has a Material Adverse Effect;

Dividend

declare or pay any dividend or make any distributions on its equity or preference shares or other
shares compulsorily convertible into equity shares, unless the proposed payment or distribution
is out of the net income of the current Financial Year (excluding any amount resulting from the
revaluation of any of the Issuer's assets). PROVIDED THAT no dividend or any distributions can
be made by the Issuer if an Event of Default has occurred and is then continuing, or could occur or
is reasonably likely to occur, as a result of such payment or declaration of any dividend or
distribution and after giving effect to any such action;

Merger, consolidation, etc.

in any Financial Year undertake or permit any scheme of expansion, enter into any merger,
demerger, acquisition, de-merger, re-structuring, consolidation, re-organisation, scheme of
arrangement, amalgamation, reconstitution or compromise with its creditors or shareholders or
effect any scheme of amalgamation or reconstruction, in excess of 10% (ten percent) of the
Issuer's Net Worth. PROVIDED HOWEVER, a consent from the Debenture Trustee would not be
required in the event the compliance with this sub-paragraph (c) would result in non-compliance
of the Issuer with any of its payment obligations in respect of the Debentures under the
Transaction Documents;

Shareholding; Change of Control

(i) other than set out under (iv) below, issue any additional shares or equity interests or
permit any of its existing shares or equity interests to be transferred, sold, pledged or
otherwise encumbered, or effect any change in the shareholding of the Issuer from that
as on the Effective Date, directly or indirectly;

(ii) other than set out under (iv) below, permit the occurrence of any Change of Control, or
any Change of Control Event, including pursuant to issuance of any employee stock
options by the Issuer;

(iii) other than set out under (iv) below, permit any change in the Promoters of the Issuer;
and
(iv) no Specified Change shall be permitted to occur, nor shall the Issuer take any action in

respect of a Specified Change, without seeking the prior written consent of the
Debenture Trustee. If the Debenture Trustee fails to provide its consent or rejection
within 7 (seven) days from receipt of notice from the Issuer by the Debenture Trustee
seeking consent for a Specified Change, the Issuer may proceed with any action in
respect of the Specified Change. For the purposes of this section, the term "Specified
Change" means (A) any Change of Control that may occur pursuant to the issuance of
further equity share capital by the Issuer for the purposes of fund-raising, and the
consequent decrease in the shareholding of the Promoters of the Issuer below 10% (ten
percent), or (B) the exit of any of the Identified Promoters from the board of directors of
the Issuer.
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(e)

0

(8)

(h)

®

0

(k)

Loans and Guarantees
the Issuer shall not:

(i) provide any advances or loans, or place any deposits with, or provide any other form of
Financial Indebtedness to, any single person, where such advances, loans, deposits or
Financial Indebtedness (as the case maybe) is in excess of 10% (ten percent) of the
Issuer's Net Worth;

(i) give or issue any guarantee, indemnity, bond or letter of credit to or for the benefit of
any person;

(iii) permit to subsist any guarantee in respect of any Financial Indebtedness of any other
person; or

(iv) invest in the share capital of any other person;
Related Party Transactions

enter into any transactions with any Related Party or any transactions that are classified as
"related party transactions" for the purposes of the Applicable Accounting Standards except in
accordance with Applicable Law;

Disposal of Assets

)] sell, assign, transfer, or otherwise dispose of in any manner whatsoever any Assets,
business or division of the Issuer (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 securitisation/portfolio sale of assets undertaken by the
Issuer in its ordinary course of business;

(ii) without prejudice to (i) above, any sale of assets or business or division of the Issuer that
has the effect of exiting or re-structuring of the existing business of the Issuer; and
(iii) without prejudice to (i) and (ii) above, sell, assign, mortgage or otherwise dispose off

any of the Hypothecated Assets;
Anti-money Laundering
permit any of the Debenture proceeds to be used to fund any form of violent political activity,
terrorists or terrorist organisations, nor any money laundering process or scheme to disguise
illegally obtained funds, nor any other criminal activity including arms sales, drug trafficking,
robbery, fraud or racketeering;

Change in Capital Structure

(A) permit or undertake any change in capital structure that would lead to a reduction in the
paid-up capital or authorised capital of the Issuer; and

(B) purchase, redeem, buyback, defease, retire, return or pay any of its issued shares or
reduce its share capital or resolve to do any of the foregoing;

Change in Financial Year

change its Financial Year end from March 31 of each year to any other date, unless such change is
required pursuant to Applicable Law; and

Business

undertake any new major new businesses except in relation to financial services or or diversify
its business outside the financial services sector.
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5.7

Events of Defaults

Each of the events or circumstances set out in this Section below is an Event of Default.

(a)

(b)

(c)

(d)

(e)

0

Payment Defaults

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

Insolvency/Inability to Pay Debts

(i) The Issuer is unable or admits in writing its inability to pay its debts as they mature
and/or fall due, or suspends making payments on any of its debts or, by reason of actual
or anticipated financial difficulties, commences negotiations with one or more of its
creditors with a view to rescheduling any of its Financial Indebtedness.

(ii) Any resolution is passed resolving or to consider resolving that the Issuer be wound up
voluntarily, or any order for winding up of the Issuer is made by any competent court or
tribunal, other than for the purposes of any amalgamation or reconstruction of the
Issuer entered into with the prior approval of the Debenture Trustee in accordance with
the provisions of the DTD.

(iii)  The Issuer commits any act or undertakes any action which may result in the
insolvency/liquidation of the Issuer.

(iv) The Issuer being determined as insolvent under the Insolvency and Bankruptcy Code,
2016 (read with the Insolvency and Bankruptcy (Insolvency and Liquidation
Proceedings of Financial Service Providers and Application to Adjudicating Authority)
Rules, 2019, and any other rules and regulations framed thereunder from time to time).

Business

(i) The Issuer without obtaining the prior consent of the Majority Debenture Holders ceases
or threatens to cease to carry on its business or gives notice of its intention to do so.

(ii) The passing of any order of a competent court or tribunal ordering, restraining or
otherwise preventing the Issuer from conducting all or any material part of its business.

(iii) The Issuer's organizational status or any licenses or franchise is revoked or suspended
by any Governmental Authority, and the Issuer has exhausted all remedies and appeals
relating thereof.

Misrepresentation

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

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 Issuer:

(iv) defaults in any payment of any Financial Indebtedness beyond the period of grace, if any,
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(8)

(h)

v)

(vi)

provided in the instrument or agreement under which such Financial Indebtedness was
created;

defaults in the observance 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 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 (with the giving of notice or the passage of time or
both would permit or cause) any such Financial Indebtedness to become due prior to its
stated maturity; or

any Financial Indebtedness of the Issuer is declared to be due and payable, or required
to be prepaid other than by a regularly scheduled required prepayment (whether or not
such right shall have been waived), prior to the stated maturity thereof.

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

Any corporate action, legal proceedings or other procedure or step is taken in relation to:

()

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

the suspension of payments, a moratorium of any Financial Indebtedness, winding-up,
dissolution, administration or re-organisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Issuer, or other protection from the Issuer's
creditors is declared or imposed in respect of any Financial Indebtedness of the Issuer;

a composition, compromise, assignment or arrangement with any creditor of the Issuer
or its creditors generally;

the appointment, or the permission/allowance of the appointment, of a liquidator,
receiver, provisional liquidator, administrative receiver, administrator, compulsory
manager, resolution professional, trustee, supervisor or other similar officer in respect
of the Issuer or any of its assets or any part of the undertaking of the Issuer

a petition for reorganization, arrangement, adjustment, winding up or composition of
debts of the Issuer is filed by the Issuer (voluntary or otherwise) or any other person, or
such a petition has been admitted, and such proceedings are not dismissed within 15
(fifteen) days of filing;

the Issuer, in respect of any reference or enquiry or proceedings commenced, before the
National Companies Law Tribunal or under any mechanism or prescription of the RBI in
respect of resolution/restructuring of stressed assets (including without limitation,
under the Stressed Assets Framework);

the commencement of an insolvency resolution process under the (Indian) Insolvency
and Bankruptcy Code, 2016 read together with the Insolvency and Bankruptcy
(Insolvency and Liquidation Proceedings of Financial Service Providers and Application
to Adjudicating Authority) Rules, 2019, and any other rules and regulations made
thereunder from time to time, or under any other Applicable Law, in respect of the
Issuer;

enforcement of any security over any Assets of the Issuer or any analogous procedure or
step is taken in any jurisdiction; or

any other event occurs or proceeding instituted under any applicable Law that would
have an effect analogous to any of the events listed in (i) to (vii) above.

PROVIDED THAT the above shall not apply to any actions, proceedings, procedure, or
step taken by any person other than the Issuer, which has been stayed, quashed, vacated,
discharged or negated within a period of 15 (fifteen) calendar days of commencement.

Creditors' Process and Expropriation
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()

(k)

M

(m)

(n)

(i) Any expropriation, attachment, garnishee, sequestration, distress or execution affects
the Hypothecated Assets, or any part of the Assets of the Issuer.

(i) All or a material part of the undertaking, assets, rights or revenues of the Issuer are
condemned, seized, nationalised, expropriated or compulsorily acquired, or shall have
assumed custody or control of all or substantial part of the business or operations of the
Issuer (including operations, properties and other assets), or shall have taken any action
for the dissolution of the Issuer, or any action that would prevent the Issuer, their
members, or their officers from carrying on their business or operations or a substantial
part thereof, by or under the authority of any Governmental Authority.

Judgment Defaults

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

Transaction Documents; Authorisations

(i) The DTD or any other Transaction Document (in whole or in part), is terminated or
ceases to be effective or ceases to be in full force or no longer constitutes valid, binding
and enforceable obligations of the Issuer.

(i) The withdrawal, failure of renewal, or failure by the Issuer to obtain any Authorisation
or any other statutory or regulatory approval in any relevant jurisdiction for the
issuance of the Debentures or the providing of the Transaction Security.

Unlawfulness

It is or becomes unlawful or illegal for the Issuer to perform any of its obligations under the
Transaction Documents and/or any obligation or obligations of the Issuer under any Transaction
Document are not or cease to be valid, binding or enforceable.

Repudiation

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

Security in Jeopardy
In the opinion of the Debenture Trustee any Hypothecated Asset(s) are in jeopardy.
Security

)] Commencing from the relevant Initial Security Creation Date, the value of the
Hypothecated Assets is insufficient to maintain the Security Cover or the Issuer fails to
maintain the Security Cover (including by way of providing additional/alternate security
to the satisfaction of the Debenture Trustee) within the time period prescribed under
the Deed of Hypothecation.

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

(iii) The Issuer creates or attempts to create any mortgage, charge, pledge, lien or other
security interest securing any obligation of any person or any other agreement or
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(0)

(p)

(@

(r)

(s)

®

(W)

v)

arrangement having similar effect, over the Hypothecated Assets, without the prior
consent of the Debenture Trustee.

(iv) The Issuer fails to create and perfect the security over the Hypothecated Assets within
the timelines prescribed by under the Transaction Documents (including in respect of
the filing of Form-CHG 9 with the ROC).

Fraud and Embezzlement

Any material act of fraud, embezzlement, misstatement, misappropriation or siphoning off of the
funds of the Issuer or the Promoters, or revenues or any other act having a similar effect being
committed by the management or an officer of the Issuer, or key managerial person (as defined in
the Act) of the Issuer.

Merger or Acquisition

The Issuer takes or permits to be taken any action for reduction of its capital, the re-organisation
of its capital or any rearrangement, merger or amalgamation without the prior approval of the
Debenture Holders.
Promoter Defaults

)] Any Promoter or any key managerial personnel of the Issuer are declared as wilful
defaulters by any bank of financial institution.

(i) Any Promoter and/or the directors of the Issuer or any key managerial personnel of the
Issuer are accused of, charged with, arrested or convicted of a criminal offence involving
moral turpitude, dishonesty or which otherwise impinges on the integrity of such
Promoters and/or directors, including any accusations, charges and/or convictions of
any offence relating to bribery.

Erosion of Net Worth

The Net Worth of the Issuer erodes by 50% (fifty percent) or more, on or after March 31, 2020.
Material Adverse Effect

Occurrence of a Material Adverse Effect as determined by the Debenture Trustee (acting on the
instructions of the Majority Debenture Holders).
Change of Control

Any Change of Control or a Change of Control Event occurs, other than in accordance with the
terms of the DTD.
Breach of Certain Covenants

Any breach of:

)] any of the following covenants set out in Clauses 10.5(e) (Preserve corporate status), (f)
(Pay stamp duty), (g)(v) (Redressal of grievances), (g)(vi) (Comply with Investor
Education and Protection Fund requirements), (h)(vii) (Corporate Governance; Fair
Practices Code), and (i) (Filings; Compliance with BSE requirements), and (m) (Books and
Records) of the DTD, which is not cured within 30 (thirty) calendar days of occurrence;

(ii) any of the covenants set out in Clauses 10.6 (a) (Change of business) and (b) (Dividend) of
the DTD; and
(iii) any of the covenants or undertakings set out in Clause 10.3 (Financial Covenants) of the

DTD which is not cured within 60 (sixty) calendar days of occurrence.
Breach of Other Covenants

Any breach of any covenant or undertaking of the Issuer in the Transaction Documents (other
than (a) to (u) above) which is not cured within such time period as may be prescribed by the
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Debenture Holders in their sole discretion (if any).

Consequences of Events of Defaults

If one or more events specified in Section 5.7 occur(s), the Debenture Trustee may, in its discretion, and,
upon request, in writing, of the Special Majority Debenture Holders or by a Special Resolution duly passed
at the meeting of the Debenture Holders, by a notice in writing to the Issuer initiate the following course of

action:

(a)

(b)

(f)

(8)

subject to Applicable Law, require the Issuer to mandatorily redeem the Debentures and repay
the principal amount on the Debentures, along with accrued but unpaid interest and other costs,
charges and expenses incurred under or in connection with the DTD and the other Transaction
Documents;

subject to Applicable Law, accelerate the redemption of the Debentures and declare all or any of
the Debentures to be immediately due and payable, whereupon it shall become immediately due
and payable;

enforce the security interest created under the Transaction Documents (including in respect of
the Transaction Security) in accordance with the terms of the Transaction Documents;

appoint any independent agency to inspect and examine the working of the Issuer and give a
report to the Debenture Holders/the Debenture Trustee. The Issuer shall provide its full co-
operation and necessary assistance to such agency and bear all costs and expenses of the
examination including the professional fees and travelling and other expenses;

take any actions in respect of the SEBI Defaults (Procedure) Circular in accordance with the
provisions of the DTD;

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

exercise any other right that the Debenture Trustee and/or the Debenture Holders may have
under Applicable Law for the purposes of protecting the interests of the Debenture Holders.

Right to Disclose/Publish the Names of the Company and its Directors as Defaulters

In the event of the Company committing default in the repayment of any instalment in relation to the
Debentures or the payment of interest on the applicable Due Dates, the Debenture Holders/Debenture Trustee
shall have an unqualified right to disclose the name of the Company and its directors to RBI/or any other
statutory/regulatory authority. The Trustee and/or RBI and/or any other Governmental Authority shall have
the right to publish the name of the Company and its directors as defaulters in such manner and through such
medium as they in their absolute discretion may think fit.
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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
vide SEBI (Issue and Listing of Debt Securities) (Amendment) Regulations, 2016 w.e.f. 25-05-16:

(A) Name of the Bank declaring the entity as a Wilful Defaulter:NIL

(B) The year in which the entity is declared as a Wilful Defaulter: NIL

(c) Outstanding amount when the entity is declared as a Wilful Defaulter:NIL

(D) Name of the entity declared as a Wilful Defaulter: NIL

(E) Steps taken, if any, for the removal from the list of Wilful defaulters: NIL

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

NIL

(G) Any Other Disclosure as specified by SEBI: NIL
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SECTION 7:  OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the Companies Act, 2013, the
Memorandum and Articles of Association of the Issuer, the terms of this Information Memorandum read with the
relevant Term Sheet (s), the Application Form and other terms and conditions as may be incorporated in the
Transaction Documents.

7.1

7.2

7.3

Mode of Transfer/Transmission of Debentures

The Debentures shall be transferable freely. The Debentures shall be transferred and/or transmitted in
accordance with the applicable provisions of the Companies Act, 2013 and other applicable laws. The
Debentures held in dematerialized form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or transferee and any
other applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer
formalities are completed prior to the Record Date. In the absence of the same, amounts due will be
paid/redemption will be made to the person, whose name appears in the register of Debenture Holder(s)
maintained by the R&T Agent as on the Record Date, under all circumstances. In cases where the transfer
formalities have not been completed by the transferor, claims, if any, by the transferees would need to be
settled with the transferor(s) and not with the Issuer. The normal procedure followed for transfer of
securities held in dematerialized form shall be followed for transfer of these Debentures held in

dematerialized form. The seller should give delivery instructions containing details of the buyer’'s DP account
to his DP.

Debentures held in Dematerialized Form

The Debentures shall be held in dematerialized form and no action is required on the part of the Debenture
Holder(s) for redemption purposes and the redemption proceeds will be paid by /fund transfer/RTGS to
those Debenture Holder(s) whose names appear on the list of beneficiaries maintained by the R&T Agent.

The names would be as per the R&T Agent's records on the Record Date fixed for the purpose of redemption.

All such Debentures will be simultaneously redeemed through appropriate corporate action.

The list of beneficiaries as of the Record Date setting out the relevant beneficiaries’ name and account

number, address, bank details and DP’s identification number will be given by the R&T Agent to the Issuer. If

permitted, the Issuer may transfer payments required to be made in any relation by EFT/RTGS to the bank
account of the Debenture Holder(s) for redemption payments.

Trustee for the Debenture Holder(s)

The Issuer has appointed Catalyst Trusteeship Limited to act as trustee for the Debenture Holder(s). The
Issuer and the Debenture Trustee intends to enter into the Debenture Trustee Agreement and the Debenture
Trust Deed inter alia, specifying the powers, authorities and obligations of the Debenture Trustee and the
Issuer. The Debenture Holder(s) shall, without further act or deed, be deemed to have irrevocably given
their consent to the Debenture Trustee or any of its agents or authorized officials to do all such acts, deeds,
matters and things in respect of or relating to the Debentures as the Debenture Trustee may in its absolute
discretion deem necessary or require to be done in the interest of the Debenture Holder(s). Any payment
made by the Issuer to the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the Issuer
pro tanto to the Debenture Holder(s). The Debenture Trustee will protect the interest of the Debenture
Holder(s) in regard to the repayment of principal and coupon thereon and they will take necessary action,
subject to and in accordance with the Debenture Trustee Agreement and the Debenture Trust Deed, at the
cost of the Issuer. No Debenture Holder(s) shall be entitled to proceed directly against the Issuer unless the
Debenture Trustee, having become so bound to proceed, fails to do so. The Transaction Documents of shall
more specifically set out the rights and remedies of the Debenture Holder(s) and the manner of enforcement
thereof.
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7.5

7.6

7.7

7.8

7.9

7.10

7.11

Sharing of Information

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

Default in Payment and/ or Listing

Please refer column titled "Additional Disclosures (Delay in Listing)" under Section 4.44 (Issue Details).
Debenture Holder(s) not a Shareholder

The Debenture Holder(s) shall not be entitled to any right and privileges of shareholders other than those
available to them under the Companies Act, 2013. The Debentures shall not confer upon the Debenture
Holder(s), the right to receive notice(s) or to attend and to vote at any general meeting(s) of the
shareholders of the Issuer.

Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modifications in this Information
Memorandum, which in the opinion of the Debenture Trustee, is of a formal, minor or technical nature or is

to correct a manifest error.

Right to accept or reject Applications

The Board of Directors/Committee of the Company reserves it's full, unqualified and absolute right to accept

or reject any application for subscription to the Debentures, in part or in full, without assigning any reason
thereof.

Notices
All notices will be served in accordance with the terms of the DTD and the other Transaction Documents.
Issue Procedure if issuance through Non-EBP Platform:

Only Eligible Investors as given hereunder may apply for the Debentures by completing the Application
Form in the prescribed format in block letters in English as per the instructions contained therein. The
minimum number of Debentures that can be applied for and the multiples thereof is set out under Section
4.44 (Issue Details) above. No application can be made for a fraction of a Debenture. Application Forms
should be duly completed in all respects and applications not completed in the said manner are liable to be

rejected. The name of the applicant’s bank, type of account and account number must be duly completed by

the applicant. This is required for the applicant’s own safety and these details will be printed on the refund

orders and /or redemptions warrants.

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

Application Procedure

Eligible investors will be invited to subscribe to any Debentures by way of the Application Form prescribed
in the Information Memorandum during the period between the Issue Opening Date and the Issue Closing
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7.12

7.13

7.14

7.15

Date (both dates inclusive). The Issuer reserves the right to change the Issue schedule including the Deemed
Date of Allotment at its sole discretion, without giving any reasons or prior notice. The Issue will be open for
subscription during the banking hours on each day during the period covered by the Issue Schedule.
Fictitious Application

All fictitious applications will be rejected.
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 Investors on a first come first serve basis. The Investors will be required to remit the funds
as well as submit the duly completed Application Form along with other necessary documents to the Issuer
by the Deemed Date of Allotment

Payment Instructions
The Application Form should be submitted directly. The entire amount of the face value 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:

Beneficiary Name: Finova Capital Private Limited

Bank Account No. 023505501908

IFSC CODE: 1CIC0000235

Bank Name ICICI Bank Limited

Branch Address: Ground Floor, Plot No. C-2, C-Block, Vaishali Nagar, Jaipur-
302021

Type of Account Current Account

Eligible Investors

The following categories of Investors, when specifically approached, and identified upfront by the Issuer,
shall be eligible to apply for this private placement of Debentures subject to fulfilling their respective
investment norms/rules and compliance with laws applicable to them by submitting all the relevant
documents along with the Application Form:

(a) Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds

(d) Trust inclusive of public charitable trust subject to their investment guidelines

(e) Corporates

(f) Banks

(8) Insurance Companies

(h) Individual

1) AlFs

G) Any other person eligible to invest in the Debentures subject the relevant prevalent
guidelines.

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 categories of
persons or entities. Applicants are advised to ensure that they comply with all regulatory requirements
applicable to them, including exchange controls and other requirements. Applicants ought to seek
independent legal and regulatory advice in relation to the laws applicable to them.

7.16 Procedure for Applying for Dematerialized Facility
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(b)

(©)

(d)

7.17

7.18

7.19

The applicant must have at least one beneficiary account with any of the DPs of NSDL/CDSL prior to making
the application.

The applicant must necessarily fill in the details (including the beneficiary account number and DP - ID)
appearing in the Application Form under the heading "Details for Issue of Debentures in

Electronic/Dematerialized Form”.

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

For subscribing to the Debentures, names in the Application Form should be identical to those appearing in
the details in the Depository. In case of joint holders, the names should necessarily be in the same sequence
as they appear in the account details maintained with the DP.

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

If incomplete/incorrect details are given under the heading “Details for Issue of Debentures in

Electronic/Dematerialized Form" in the Application Form, it will be deemed to be an incomplete application
and the same may be held liable for rejection at the sole discretion of the Issuer.

For allotment of Debentures, the address, nomination details and other details of the applicant as registered
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 insufficient, the Issuer would not be liable for the
losses, if any.

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

Depository Arrangements

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

List of Beneficiaries

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

Application under Power Of Attorney

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

In case of an application made by companies under a power of attorney or resolution or authority, a certified
true copy thereof along with memorandum and articles of association and/or bye-laws along with other
constitutional documents must be attached to the Application Form at the time of making the application,
failing which, the Issuer reserves the full, unqualified and absolute right to accept or reject any application in
whole or in part and in either case without assigning any reason thereto. Names and specimen signatures of
all the authorized signatories must also be lodged along with the submission of the completed Application
Form.
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7.21

7.22

7.23

7.24

7.25

Procedure for application by Mutual Funds and Multiple Applications

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

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

(a) SEBIregistration certificate;
(b) Resolution authorizing investment and containing operating instructions;
(c) Specimen signature of authorized signatories.

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 purpose of availing direct credit of redemption
amount and all other amounts payable to the Debenture Holder(s) through EFT/RTGS.

Succession

In the event of winding-up of the holder of the Debentures, the Issuer will recognize the liquidator or such
other legal representative of the Debenture Holder(s) as having title to the Debenture(s). The Issuer may, in
its absolute discretion, where it thinks fit, dispense with production of such legal representation, in order to
recognize such holder as being entitled to the Debenture(s) s standing in the name of the concerned
Debenture Holder(s) on production of sufficient documentary proof and/or an indemnity.

Mode of Payment

All payments must be made through RTGS as set out in the Application Form.

Business Day Convention

(d) If any Due Date on which any interest or additional interest is 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 succeeding
Business Day.

(e) 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.

§3] If the Redemption Date falls on a day which is not a Business Day, the payment of any amounts in
respect of any interest and the Outstanding Principal Amounts to be made shall be made on the
preceding Business Day.

Tax Deduction at Source

(ii) All payments to be made by the Company to the 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.

(iii) 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.

(iv) If the Company is required to make a Tax Deduction, it shall make that Tax Deduction and any

payment required in connection with that Tax Deduction within the time allowed and in the
minimum amount required by Applicable Law.
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7.27

7.28

7.29

7.30

7.31

(v) Within the earlier of (A) 60 (sixty) days of making either a Tax Deduction or any payment
required in connection with that Tax Deduction or (B) 60 (sixty) days of each Due Date, the
Company shall deliver to the Debenture Trustee evidence reasonably satisfactory to the
Debenture Trustee that the Tax Deduction has been made or (as applicable) any appropriate
payment paid to the relevant taxing authority.

Letters of Allotment

The letter of allotment, indicating allotment of the Debentures, will be credited in dematerialized form
within 2 (Two) Business Days from the Deemed Date of Allotment. The aforesaid letter of allotment shall be
replaced with the actual credit of Debentures, in dematerialized form.

Deemed Date of Allotment

The Deemed Date of Allotment of the Debentures will be as specified under Section 4.44 (Issue Details) of
this Information Memorandum

All benefits relating to the Debentures will be available to the investors from the Deemed Date of Allotment.
The actual allotment of Debentures may take place on a date other than the Deemed Date of Allotment.. In
case, the Issue closing date is changed (preponed/ postponed), the Deemed Date of Allotment may also be
changed (pre-poned/ postponed) by the Company at its sole and absolute discretion.

Future Borrowing

The Company shall be entitled to borrow or raise loans or create encumbrances or avail financial assistance
in whatever form, and also issue promissory notes or debentures or other securities, without the consent of,
or intimation to the Debenture Holders or the Debenture Trustee.

Record Date
The Record Date will be 15 (Fifteen) Calendar days prior to any Due Date(s).
Refunds

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

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the
application money relating to the Debentures in respect of which allotments have been made, the R&T Agent
shall upon receiving instructions in relation to the same from the Issuer repay the moneys to the extent of
such excess, if any. If the Company fails to allot the Debentures to the applicants within 60 (sixty) calendar
days from the date of receipt of the Application Money, it shall repay the Application Money to the applicants
within 15 (Fifteen) calendar days from the expiry of the allotment period ("Repayment Period"). If the
Company fails to repay the Application Money within the Repayment Period, then Company shall be liable to
repay the Application Money along with interest at the rate of 15% per annum, from the expiry of the
allotment period.

Interest on Application Money

(a) Interest at 15% (fifteen percent) per annum, subject to deduction of tax at source in accordance
with Applicable Law, will be paid by the Issuer on the Application Money to the Applicants from the
date of receipt of such Application Money up to 1 (one) day prior to the Deemed Date of Allotment
for all valid applications, within 5 (five) Business Days from the Deemed Date of Allotment. Where
pay-in date of the Application Money and the Deemed Date of Allotment are the same, no interest on
Application Money will be payable.

(b) Where the entire subscription amount has been refunded, the interest on Application Money will be
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7.33

7.34

7.35

paid along with the refunded amount to the bank account of the Applicant as described in the
Application Form by electronic mode of transfer such as (but not limited to) RTGS/NEFT /direct
credit.

(c) 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 interest on the refunded money by electronic mode of
transfer like RTGS/NEFT/direct credit. Details of allotment will be sent to every successful
Applicant.

Interest on NCDs

Please refer Section 4.44 (Issue Details).

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.

Redemption
Please refer Section 4.44 (Issue Details).
Payment on Redemption

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

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

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

[Cash flow from Debentures]
As per SEBI circular no.CIR/IMD/DF-1/122/2016 dated November 11, 2016, illustrative cash flow for
debentures is provided under Annexure VIII.
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SECTION 8: DECLARATION
PART A

The Issuer declares as of the date of this Information Memorandum that all the relevant provisions in the
regulations/guideline issued by SEBI and other applicable laws have been compliéd 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 information available with the Issuer.

The extent of disclosures made in this Information Memorandum is consistent with disclosures permitted by
regulatory authorities to the issue of securities made by companies in the past.

For Finova Capital Private Limited

2

Name: Ravi Sharma
Designation: Vice President-Finance

Date: 22/12/2020
Place: Jaipur
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PARTB
DECLARATION BY DIRECTORS

(a) The Company has complied with the provisions of the Act and the rules made thereunder;

(b) The compliance with the said Act and the rules made thereunder do not imply that payment of dividend or
interest or repayment of preference shares or debentures, if applicable, is guaranteed by the Central
Government;

(c) The monies received under the offer shall be used only for the purposes and objects indicated in the

Information Memorandum.

1 am authorized by the Board of Directors of the Company vide resolution number 03 dated August 1, 2020 of the
Board of Directors read with the resolution dated December 18, 2020 of the Executive Committee of the Board of
Directors to sign this form and declare that all the requirements of the Act and rules made thereunder in respect of
the subject matter of this form and matters incidental thereto have been complied with. Whatever is stated in this
form and in the attachments thereto is true, correct and complete and no information material to the subject matter
of this form has been suppressed or concealed and is as per the original records maintained by the promoters
subscribing to the Memorandum of Association and Articles of Association. It is further declared and verified that
all the required attachments have been completely, correctly and legibly attached to this form.

For Finova Capital Private Limited

/é',!.f. A/V‘-’IZ’:

Name: Sunita Sahney
Designation: Wholetime Director

Date: 22/12/2020
Place: Jaipur
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SECTION 9:  ANNEXURES
ANNEXURE I: ISSUE DETIALS

Please refer Section 4.44 (Issue Details) above.
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ANNEXURE II: TRUSTEE CONSENT LETTER

CATALYST ' @

CL/MUM/29-21/DEB/T18

" Nowvember 25, 2020

To.

Finova Capital Private Limited

702, Seventh Floor, Unique Aspire Plot No, 13-14 Cosmo Colony, Amrapali Marg, Vaishali
Nagar, Jaipur RJ 302021

Kind Attn- Ravi Sharmn

Dear Sir,

Consent 1o act &5 Trustee for Listed, Secured, Redeemable Market Linked Debentures
aggregating upto Rs. 30 Crores to be issued by your Company,

This is with reference o the discusssons in respect of 2ppointment of Catalyst Trusteeship
Limited (CTL) to act as Debenture Trustee for the Unlisted, Secured, Redeemable Market
Lisked Debentures sggregaling uplo Rs. 30 Crores 1o be isswed. In this coanection, we are
agreeable to act as Trastee oa the following trusseeship remuneration:

Acceptance fees: Re40,000/- plus applicable taxes (One Time: Non Refundable & payable
o0 appaintment as trustes),

Service Charges : Rs40,0000- p.a. phs applicable taxes pavable m advance, for each
financigl year or any part thereof, effective from the date of execution till satisfaction of
charges in full. Prosmta charges would apply foe the flest year from date of appointment thll
318t March 2021

All cut of pockes expenses Incurred sowards Jegal foes, travelling, inspectiva charpes, et
shall be Jevied and re-imbursed on aclual basis.

We scoept the above terms.
For Catalyst Trusteeship Limited l-‘m Finova Cnplnl Private Limited
Authorized Signatory Authorized Signapanred s""‘”"

NOTE: As per GST guiddines, CTL would be required fo pay the applicable GST on
the amounts / charges payable to us as indicated above. Please note that the Campany
would be lable to pay all sueh charges even in the event of cancellation of the aforesald
transaction. Therefore, mo refund of any stututory dues already paid would be made,

..Mn_

CATALYST TRUSTESINS LIWATED Coste oo rasnamenmenn
© panbet (Moe Windess € Mo OFles M 604, CAT Siund M, Sartscrun Mast] Mamiel 430308 Tol 4t HLEEVALE §555 Fac 8" B02| 407 0u08
P OFfce GO Hacan P01 0. 05, Dlwner Gy (B ) Pune Puk Puve 415 238 Ve oF1 KO00 INING0NT o <8}
Ol Hten a-n-ln-u\-.n“lmnmm&umm THE0S1 Y L 1ASE BNI0AR
Mo,
e | Mawtol | gk ) [y | O
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- CATALYST
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CATALYEY TRASTIEEEP |IVITHD FEmuin: st mecsmet Sox.

CLAMUM2021/DEBT18
November 25, 2020

Toy

Fimuva Capetal Private Limited

02, Seventh Floor , Unigwe Aspire .Plot No, 13-14 Cosmo Colony,
Amrspali Marg , Vaishali Nagar , Jaiper RI 302021

Kind Attn- Ravi Sharma

Dear Sir,

Comsent t0 3¢t 35 Trustee for Listed, Seeured, Redeemable Market Linked Debestures
aggregating upto Rs. 30 Crores (0 bo issued hy your Company,

This is with reference 1o the discessions In respest of appointment of Catalyst Trastoeship
Limited to oct as Debenture Trusiee for the listed, Secured, Redeemable Market Linked
Debentures upto Rs30 Crores to be issued by your Compsay. In this connection, we are
agrocable to act as Trustes on the terms and conditions as mutwally agreed between the
Trussee and the Company.

The Company and the Trusiee shall ester into rolevant trestes agreements and other
necessary docurnents for the aforesaid issue of NCDs and also agrees & undertukes to comply
with the provisicas of the SEBI (Debenture Trustees) Regulaticas, 1993, SEBI (Issee and
Listing of Debt Securities) Regulatices, 2008, SEBI (Listing Obligations and Disclosure
Reyuiraments) Regulations, 2015, as may be ameaded from time 1o time, SEBI Circular No.
CIRACFINCMDI&2015 dased October 13, 2015 and the Listing Agreemsent purssant thereto
to be executed with Bombay Stock Exchange(BSE) Naticoal Stock Exchange(NSE}, the RBI

. Curculer No. RBI/2012-13/560 dated June 27, 2013, the Companies Act, 2013 and any ather
“applicable statutes, regulations and peovisions as amended from time to time,

The Company shall enter into Agresment with Trustee as required by Regulation 13 of SEBI
(Debenture Trusiee) Regulations, 1993 thereby agrecing 1o create the security within three
moaths from the date of closure of Issue or in accordance with the Companies Act, 2013 or as
per the provisions as prescribed by any regulatory asthority as applicable snd comply with
the provisions of applicable lmws,

We are also agreeable for inclusion of oar name a8 (rustees in the Company’s offer
document/disclosure document’ listing spplication/any other document to be filed with the

Stock Exchange{s) or any other sathority as rermd
ForFuvya We acoept the shove terms.

For Catalyst Trusteeship Limited For Finova Capital Private Limited
For Fimov syt ¢2 H@8LF hog
.

32 uthorsed Signatory

Authorized Si
Authorized Sigaatory -
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ANNEXURE III: RATING LETTER

.-
Acuite”
BAFFAGS B ALSELACH
Fress Release
Finavo Capital Privale Limied
December 18, 2020
Raling Upgeoded & Assigned

Todal Facillies Reped” Fs. 405,00 cr.
Tedal Bank Foclles Raled Fs. 275,00 cr.
ACLUNE A+ Bobie
hamg Temm Resing [Uepgraded #om A CLUITE EEE]
Men-Convaribie Debarpres Fs. S0.00 o1
ACUNE A+ Sobie
lamg Fern Reling [Upsgraded torn ACLITE B88+]
Men-Converibie Debanbres P SO0 T
ACAUNE Frovkiond &/ Sobis
hamg Fern Reling [Ugsgrmcie frorm A CUITE Provebional 8]
Men-Convaribis Debanbres Fs. 30,00 or.
ACLINE Frovigonal FRLD A Siooi
Lorg Temn kaling |acsigrasc]

"Fater annesure for dathals
Eofting Boonoke

Aucubd b upsgracked thie koreg Semm rofing on R, I75.00 or. banik Socilfies of Rncsa CopBal Priorie Unnbied
|FCPL frore ' ACINTE BEE+' [read oo ACINTE Brigde B plos) to “ACUITE A" {reod a3 ACUITE & mdnus). Tha cuSook
b " Elabde

Acubd hos upgroded tha korg tem raling on Bs. 50000 or. non-comse b dabanhoes of Ancea Coplial
Priviase Urnihed [FOPL) from "ACUITE BEE+" (reod as ACUITE igle B plu) fo 'ACINTE A-" {resd as ACUITE A
Fnilr]. Thie cutiook & Slalie’.

Acubd has upgroded the long hemm rating on Fs. 5000 or. proposed nonsconserbie debantunes of Anova
Coptial Prvahe Limihed [FCPL] from “ACUITE Frovisional A" (reod o8 ACUTE prowisional & eiles) 5o "ACUITE
Frovislomnal &° [recd o8 ACUITE Prowislonal A). The outiook B Shabile’.

Tha mdingg on e Bx. 50 or. proposed MCD Esue of FOFL & provslonal and fhe final rafing & subject fo
* Appaintmand of SEE repistened dabanfure frustes
*  Bupcuticn of s@gring of Tret Deed with the proposed Structuned Poyment Mechankm [5P) gluly
noorponated

*  Feceipd of Bnal feem sheet and confimadion fom fnsfes regardng fhe compidance with of the
fevmns aned conaitions of feem shaed

Furthame, Acubd hos mEgned the kong e rating of "ACUTE Providomnal FR-MLD A-" [recd o ACINTE
Frovislonal Principal Frolecied Moros! Linked Debanfunes A minug) fo the Fs. 3000 o, proposed principal
profecied oot Brced non-cormsertiole dabsanhunes of Finowo Copiol Frivote Unniited [FCFPL). T ousiossi s
Slable’.
Thai rafing oo thir B 30000 or. propaoed PP-MLD NCD Exea of FOPL & prosiional and the Snal seding & subdect
oc

® Appoinimant of ZE8 registened’ debanfure frushes

®  Eagcuthon of signing of Tret Dead

*  Racaiod of Bnal fern shaed and confimmation from frsfes eganding fhe compdanca with ol the

favTns and conaitions of fern shaed,

Rating rafienale lor e propessd NCD of R, 50 o

The cifferanca b rating b fokan due o e presence of Dobd Sardcs Raserse Account [DERL) and o
sinochne pregadt in S proposed MCD of Bs. 5 or. DERA | fo ba mainhained at a miinkmmumn of 10 pasecsmnt of

Lcuité Ratings & Reasarch Limibad wanw.acule.in
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CErRaGE § ALSLAACH

tha outstanding prncipal armourt. DERA niaseds o e mainsoined In T forn of Dank Soed depod, “ALA™
rated dobit securtfies, soweelgn dabt securtfies, bank guaranses, Inony combingtisn, for e dusation of th
MCDs and should Ralp Ir party mitigating tha ik areing ouf of e louicity mmatchs Someat the coupon
(Tt g

[Eagon fod Upsgrods

Rafing upgraca fakes into occount tha copBalinfuskon of B, 250 o, In Cotober 2020 from s eoishing Irveeshors
Sequosn Cophial indla Insesireents (R 218 o and Foaring Capdtal [Rs. 44 o] The rorfing rafiecss thie oottty
coptalzortion and copBiol buSaers reflecied trough Capital Adequocy Rofo [CAR) of 87 58 paecant and
lrearoge of 083 fmes o8 on Doholber 31, 2000, Tha rofing aiso fockors In fhe signiflcant boction showr in
dbbrsarrasts ared ol Sors wihich wae subdusd In Q1 of FrEl as o et of e cultreak: of pordenic.
Thelr CESDUSSTEN S kool Ond rowing D aary mMonin and wwee inching choso 1o tha pre COVID levei. Ina
sirrillar Franne impecyarnend I codesiers IS sean with ColecSon afficiancy In fhe ranga of 20 1098 parcant
In thes KBS fres mondie T rofing confinues to Soctor In FOPL'S aparkenosd mcnagamant along wish
aifficiat fek rranagement syssams ard CobesHon Peocs sdophad by company rafiss o in B one-Srs
amat guolty of —F1.0% parcent ard GHPA of 042 percent os on Sapienmiber 30, 2020 [peoviional].

Tre sxiing & coreTained by tha modest scake of openations and geogrophically concenTaton of oan
paortfolio [-F1 parcent In Rojoednan] and s secscnad porsiollo with -5 parcant of culssonding portiolio
vttty 0 Smesoring ke o 2 yosoes. The rofing & ok corsSroingd by Infsinart s casociioied with erding in
this sogrnend.

About FCFL

nospooied In 2015, Frowa Coptial Frivate Umniled [FCFL) B o Jalpur bosed HEFC peomoSed by M. Mohil
Sahray who his over Two decodes of axpaienca in neiall banidng ond Sroncial sendons. Thie compony 1S
angaged In ecdending MEME koans [secuned against proparty] and Homa kears.

FCFL opanasas fheough o nabworncof 104 beonc hee spread ooross shahes of Rojasthan, Modhya Frodesh, Usior
Pradesh and Dedhl and his a bomosses base of 7,045 bomoswses as on karch 31, 2090,

Amolyical Appreach
Acuits has corsldered tha shondolona business and financial sk profie of FCPL 1o amve ot tha rafing.

Esy Roling Diivers

Shrenglhs

# Esdablufed pratencs in MIME sepment; demonsinaled support froen maoroguass el on

FCPL commancad s ending opseation: since Maorch 2014 and asbencs REME Ioons [seouesd ogainst
proparfy) and Horme loors. FOPL'S bomosss peoflle compebe MEME units providing services, small trockes,
redoliors, businessmen and other keool seoll business operoion pimaedy engoged In providing asserial
servics. Thar Compory wids Sounded by M. Modhit Sohray (WD & CEO| and brs. Sunita Sahney | Dineschor].
A bttt Sahindy heas on experiensoe Spanning oy Teed decodes in resoll boniking and Sranciol senvicas.
B ez iaribar Qssocioied wilh K21 bonk and sersed In varkous copocBias in O enant segnments. b, Sahny
s by vk o ey o (oend rreonopoded InesiSudionol inseshons Bon Seoucka Coptial ndka Irrsesiraent and
Foering Coplal.

Seouucin Copital Indka Irvesimant ond Fosting Coptial hose oond repdesariotion and FCPL benafis from
e aspariisn, W GV RavEhankor [MD], and Mr. Ehoan el Mce-President] of Sequoka Coplial inda
and Mr. Adityo Doepak Panekh, Co-founder of Foadng Capital ore on thie boord of FOPL. FCPL has Baen
aicde to oblain funding fom these Irsestons o fhe fune of —Ru. 400 o, through compubony Convaiibie
cumuiahve praferance copBal In fees nouncs of funding heid In Fr20 18, Y2017 and FY2021. Recently, In
the Pty of Cotobes 2020, FCPL roled B 280 of. In s thind round of funding tom fhese Insesion.

Thi comipany”s cuSsianding koan portfolio stood ot R, 357 o, o on March 31, 2020 [-Ra 245 of. o oon
Moech 21, 3% ond Bs. =55 or. 05 on March 31, 2018]. The portfiolio furthes increosed o Fs. 445,12 or. o5 on
Saplannibad 30, 2020, FOPL has demonsiated grosh in s sooks of oparafions by espandng Bs rabwork o
104 beonches ocros sholes of Rojsfhon, Modhiwa Prodesh, o Prodesh and Daedhl,. Bopsfhon 581
contiries for mafor porfion of T company's porfolo with 79 bronches and accounting for —F1 parcant

Acufts Ratinga & Ressarch Limitad waw.acute.in
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of tha utstanding porsiolo os on Sephombar 30, 2020, Howsar, within Egjashian tha porffolio ks spread
Ooas 38 ditrich.

Acuité boloves Tt tha company's growih pospect: Wil be supported by e promoiers adanske
uperence In the Snancial serdoes secior foriled by suppor bom mongues rvastons ke Seguocka Coplal
ard Foering Caphial,

#® Haalthy ronckal sk prodls

FCPL's reabwior®n shood ot Bo. 17104 cr. o8 on March 31, 2020 ond reporied a hedithy coplial odeguacy
oo (CAR) of 4003 percant comprising Ther 1 copital. Tha company™s evaenge Indicasors are hoeaithy at
152 frreas 05 on Maech 31, 20200 Tha oompany os a dvensfled ende profle comprsdng Banks and
NBFCFI's, vwith fofal dabt of Fs. 31208 or. cuitianding as on March 31, 2020, Recently o oompany s
bt it o ok Fusncs unedar TLTRO frosm PEL’S lion Funjol: HaSional Sark and Bani of Baroda, Tha financkal
rek profie furiae iIrpeosed with mecent ooplal infutgon of Rs. 240 or. in T morih of Ocioboer 2020, Tha
natesth Improsed o R £2472 o, with a gearing of 0,53 fimas as on Ociobar 31, 2020,

FCPL's profttabdlity indicaion ane ako haalivy mariosd by Hat Indenest Maegin [NIM] sinich stood ot 1327
prCant a5 on March 31, 2020 which impeosed tom 7.22 paecant as on March 21, 2017, Tha oompony’s
Fotum on Avaropa Assets [Rodd | hove decired marginally to 243 parcent as on Manch 31, 2020 fom 22990
peecant as on karch 31, 2019, The manging decling In PoAd wids on ocoount of opeafing exparses
Irecumed In th ropid axporskon of B notwork beonches which e ya® io rucTly, Operating Bxpanse o
Eoming Aszsefs s8ocd at B21 paecant ai on March 31, 2000 a5 againet &.14 parcent o8 on Manch 31, 2017,
The axpertanca of tha fop marogemant and thed octwa focis on malnhaining robwst collectons has
supporad the company's peromancs In fhis furbulent environmmant.

ACulhd badiesas That the company”s comforable coptalination evak will suppot B grossth plans cvar e
iU R

Weaknesges
# Relofively low seasoned portiolic; Boelhood of slevaled sheis In cased quaollty

FCPL commancad its ending opadtion In March, 2014 axdending MSME oare (secuned against property|
hiwing on Oweoge fenung of UDas &7 yaars. Tha company's koan ook of Fs. 39684 of. o6 on Manch 31,
2020 hos groswn dgnificantly from B, 24510 o, a3 on March 21, 20179 and Bom 2. P4.87 or. g on March 31,
2018, Thea cursiandng loon portfols shood af Bs. 445,12 or. a5 on Sapdemioer 30, 2000, Due 1o sinsiantial
groreth I boan bk I thie kast coupls of yedars, —56 parcant of the ovenall porfollo has a semsoning of ks
Hhecan twet yimaes 05 o Sapdeniner 30, 2020,

Agciand ¥3 parcant of FCPL's porficlo of B 445,12 o, o5 on SepSambar 30, 2020 accounls Tor MEME loans
[securesd against property] and -7 pancent fowords Home koans. FOPL'S overoll cradi profie 5 suscepible
ho CcsnCaniTation Towonds MEME lnans [secured again property) which In Sum are focing Tair own inharant
reiz and chalanges. Furfae, Snoa MEME loans ona ectended o sef-amplioyed Individuaok for bueiness
prpo, tha sendcaabilty of thae koans b dracty dependent on the eval of economic ooty In e
region. MOty of the FOPL's MEME Domowers compriso serdces providens, small rodens, nohallees,
beglngsoman and orther kooal small Dusindes operahoes. 'Winlka the ocviles of moss of theacs sroall MERE unis
hawa baen Impocied becouwss of the onegoing iocidown and resticiions on mosement of men and
material, colecton: of FCFL indicole redlenca dnce mat of s Domowes e primdarly engaged In
prowiding essantol services. Howevad, T magniiude of Innaimnan® will b oo 'with Sortainty cnly over
T naort cr of tevo quariens. Tha company's openaions ore concantrated in Rojasthan with -F1 percant
of Tz cvvenall cutsionding porifollo as on Seplemider 30, 2020. FCPL has sharfed o diverd®y B geograprical
prasanca by opanating beanches In Maditya Prodesh, Uthar Prodesh and Dadhl. Cocumence of avents such
o Shovwdow In economis ottty o shiffing of activity fo offer geographies could Impoct fhe oosh fows
of T bomowers, oty Impocting crodt peofle of FORL,

Thia compary has mairioined 1% cssat quallty with o GHFA [af PAR 70+ doys poesf due) of DLA2 parcant and
NHP4 of D47 parcent s on Saptembar 30, 2020 [provkkonal. The ooslaction efficiency shood atan

of -87 parcent for 12 month penicd ended Manch 31, 2020, ReloTwaly low eosoning of portholio with
concentration in Rojosthan & espeched result In Incressed msat qualty pressunas due ho cument operadng
enonmant.

ACulhd Dadiorsas that e Sompany”'s abilty to mainiain its osses gualhy ghwan T ks se0soned koan book
and Increcsed prasance in tha neswer geograpnies will remaln a ey rating monBonabia.

Lculté Ratings & Ressarch Limitad waw.acube.in
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EBaling Senaitivity
mpact of natural colamities e Covid:19 on ongoing op-araSons
bonammaant In collechon afclency ond cssat qualhy

Maownarmans In BquidBy boffers

bosnammaans In proftabBsy mede

Changes In reguiksions anvimormand

Mioferhal Cowsnants

FORL kb subjeect to cowanants sTpubdhed by its encoesinveshons innespect of warou paromeserns e coptiol
shucire, asat qualty, among ofas. & par confimation recetsed tom clant, fha company & odhasing
ta all feirns and condifions sHpukoted o5 covenants by ol 1% encees inveshon.

Ljuldity: &dequite

HOPL's overall Bquidty profile remalins odegquate 'wEh no negoive cumulaiiee mismatches In near o
il Semn a5 par ALM dated Manch 31, 3030 FCFL his not avalled arvy' rrcsnahorionm Sroim s larckars
arvd has been serving B dues. Tha comparny has unencumbensd cosh and cash equivs-alenss of Rs. 77418
or. a5 on Sephermicar 30, 2020 which compises coh ond bonk baloncas of Fs. 204.18 o and feeed
daposhs of B, #0 cor. FOFL ok Ras Imvasimans in Bguid funds amourting 1o Bs. 2587 or. FCPLS collactions
auring Auguss, Sepiomber and OcSolbar 20020 wana BL 10034 or, Bo 1014 o ond Rs. 1035 o respacisaly,
La.-7é¢ parcant of schasduled colactions for August, -89 parcant of schaduled oolas §ons for Sapsambar
and -74 parcent of :chaduled collectiors for Oclobar. FOPL essands MEME bans secured ogoinst
propaerty] with @ focus on omowers prosiding serdoas, smoll trodess, retolers, businesmen ond ofhar
local small business oparaton, which ane primanly engoged In providing assantiol services. The focus on
such borowaers espaciolly In cumend COVID sBuation hos enatled the compary o mainiain high
collaction eficlancy. Futher, FOPL mecaenty raked long term deod undar the TLTRO route and Shinough
addifional capial infusion from B adsting invesions.

Acuité believes fial the company’s Bquidity profla will continue to Barnalit from funding support trom s
Intaiors.

Culiloods Slabds

Acuité bolevas that FOPL will maimhain o ‘Shable” oulook over the near o madiom osing to an
astablshed frock econd of promasens and thar resource raking ablity along with damonsinahed growih
I loson porthcila whils mainiaining assef qualty and proffabdify matrics. Tha outicok may Ba evied to
‘Fodtive’ In case of highar than anvizoged growth in oan porfiolis while maindaining proffabiity and
osset qualty matics. Conversaly, e cutiook may e revised fo Hegaive’ In case of any dataronafion
Izt quolity o profiability metios,

Aboul e Roled Enfhy - Ky Finonchaly

[Paricuias Jurit Frai [Actual] Fy1¥ [Achual
[l Assats =3 AFT 35524
[esal income® =3 59.55 785
FaT =3 1.2 72
Hatecsth [s. . 17104 159,74
[aturm on Aweroge Assats [Fodd] [ 783 250
[Pt cn Bt Wharth [Boadei Ji= £.87 £.41
[fotal Debt/Torginie Hat Worth |Gearng) _[Mmas 182 118
Grcas HPA'S ES 0I1E 036

it HPA'S ES 015 028

Todcl Incorms sguak ko Mel nieae income pia cher ncocms

Shalua ol nen-coopsialion with previous CEA (I opplcoble)
w08 Appiicabbs

Lculté Ratings & Ressarch Limitad wanw.acube.in
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Blaf a0 B ALGI4A0H

Ay cahet inlormation
sins Appdle otk

Applicabes Crilera

+ Dadoull Rescogrittion = bt/ fvrere DCUte In i o Sing -Crtherkg- 52 im

# Mor- Banking Rnancing Endthas - D e et in e -rgting -ciarig 44 b

+ Financial Rofics and Adusimaents = D fewes gouite In g -rgtng-cotedg 23 Him

Habe on complesdby lewels of he rated irghumenl

Egling Hbfory (Updo Lol thees yean)

Mownie of Inginoeniens |/ AU
Gl pacills Temn b ) Rofings ) Cullicsik
ACUITE BEB+ Esobika
Tarrme Lascan Larg Taemm 1500 [Faver
ACUITE BEB+ 5ok
Proposied Bardk Foc iy Lamg TaeTr 28000 (R I
Epounnd Fodsnrmabée Homs ACUITE BEB+F ESobika
DaSan=2030 Ti 1500
Cormvoribin Detantures Lang Twm [Feramwd]
Propodid Mor-C oo KIZLITE BEE-+{ Ehobis
- Lng Taerm 3500 [P q
Proprosaed Hom-C orpsartini ACUTE Prostsional A Shabs
o e Long Tasmm 50.00 P
ACUITE BEB+S50bia
Ti Lazsani Ti 1500
T Lasrg TasTr P
ACLUITE BBB+/E50bia
I 3:Aug- 2020 | Proposaed Bord FoC Lrg TaETm 24000
< - et : [P imesie]
Propetsind Morm=C ormsariohe ACLUITE BBB+/E50bia
o Lairg Taerr 5000 iyl
Tawm Lasan Long e 1500 AN GGkl
17Fa=-2020 nignay
ACLUITE BBE+/55300dn
Ps Bark Fac Ti 28000
oprosd ey Lasrg TasTr b iAmigned!
*Annexure = Dehals ol Insiremeenls roted
Shee ol
Hiame od Date of | Cowpa Mizturdby
LN Faclibies lszumnce | Robe Duate — Ratings/ Ouliock
(s Cr)
—_—— ACUITE A-fStable
Tesm Loan o 11500 | D0u0eE- 2008 15,00 |Upgrodead from
ACLITE BBE+]
Rod Mot AUITE A-ShakHe
Froposed Bark |- - ab| aolicas A et 20100 [Upgrodied from
rocky 8 & mans A LITE BRE+)
HEID | Secunsd B ACUITE A= hable
To0M | Fedesmabs A POLBSE | 1Ry 15000 |Upgroded from
12 HCD AICLITE BRE+)
Aculte Ratings & Ressarch Limibad waw.acute.In
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MEID | Sacured i ACUITE &-/Shable
TOOM | Fedeemabls EI:I:EI:I- POBSE | 2104202 16000 |Upgroded from
X HCD ACLITE BRE+]
MEID | Sacunad 10 ACUITE &« Shable
TOOM | Fedeemabls AT 11500 | 2102024 2500 |Upgroded from
a8 HED ACLITE BR2+]
Ln?-:p:md K N-::' A Hnr:ﬂ ot . MCUITE ;';:u;u-ral.i..'
Fedesmabie  [MPPISARARRICaR i cle |Upgroded from
HED » " ACUIE Provisional &)
o Mt ACUITE Prosvigional P9.
Proposad PP- Hod
Elnlal wla]a Elaa | e ail 30,00 FALD A=) S5 oimde
MLD HCD Aploones
o n [Assigrisd)
Conhacis
Analptical lﬂ" Dhgeske
KAl Jaim “orsha Bist
Sericr Vice Proskaant Sonky Manoger « Rafing Dk
Tk 0Z2-47294000 Tiad: 023 « £FIR80101
mohilgirdegouite in ating desistacutiedn
Sreespore: Madha
Arabpst -« Borfineg Opmeorticre
Tiod: 02 2:-4F 254042
Shgyans mebesacyiiedn

Abou sculld Rofings & Reseonchc

Aculhd Pofings & RBassarch United & g fullsordcs Credit Rofing Agency regihened with the Socurithe: ond
Eschangs Beaord of India (SESS). T cornpany reecddvisd RRI Acoradisation o an Exdmsal Credit Asessrrant
rafhuson (8CAR, for Bank Loan Rofings wnder BASELN noims In thea year 200 2. Snca fen, Fhos cssigned moee
Hream E,000 cradit rofings fo warkous securitias, debt irsmurants and bank foclles of erdfes spreod oocas e
CoiniTy ol Qonces O wite onos section of Indusithas. | Ras s Ragistensd and Heod Oifee in Mumbal.

Daclolmec 4n Acuif oing doss nod comaffules an audf of e roled snflyr ot should noed b Peofed o o ecommersiolion o
opinn ha b dendac b peéaifus for a lnonci ocvier's o inverdoe's dependen! cosooman?’ of wiheifier fo Buy, milor held
sty Aculd rofingy oow booed! on e dofo ond informoion pevided by e s ond obloined om ohee miliobls
oercan AfhcugS mocnobs core Sox besn laian o sraune o e dollo ared infoemaiion b Bua, Aculfl, in pariicoler, mokas
I VRS rTeen o Wy, anvanes o inpled wth sseac! b e odsquney, ccooeney oy compisaman of e infomalisns
s opon, Acul ol mrpomibye for oy seon o omiolon ond sspecioly dofer Sof & o ne lnancay iy whoboseer
fer any diwc i ndiee! or comsoussiied] o of oy el arking Pom e s of reofinge. Aol rodifge oew et is o peoemre
of uvelionoes which moy lead fo o mvaion i cfingr o ondd wien Be douomeionoes 30 waron. Fleoe viet cwr weetaile
Feww. acuie n) for e el iRlormcificn on oy efeurment salec! by o,

Acuthé Ratings & Ressarch Limibsd wanw_aculbe.in
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ANNEXURE IV: APPLICATION FORM

FINOVA CAPITAL PRIVATE LIMITED
A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: September 24, 2015; CIN: U65993R]2015PTC048340
Registered Office: 702, 7th floor, Unique Aspire at P.no 13-14,
Cosmo Colony Amrapali Marg, Vaishali Nagar, Jaipur-302021 (Rajasthan)
Contact Person: Mr. Ravi Sharma; Telephone No.: N0.:4118201/202
Email: info@finova.in; Website:www.finova.in

DEBENTURE SERIES APPLICATION FORM SERIAL NO. |

ISSUE OF 3000 (THREE THOUSAND) RATED, SENIOR, REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED,
PRINCIPAL PROTECTED, MARKET LINKED NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS.
1,00,000/- (RUPEES ONE LAKH ONLY) EACH ("DEBENTURES"), COMPRISING OF (A) 1,000 (ONE THOUSAND)
RATED, SENIOR, REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED, PRINCIPAL PROTECTED, MARKET
LINKED NON-CONVERTIBLE DEBENTURES DENOMINATED IN INR EACH HAVING A FACE VALUE OF INR
1,00,000 (INDIAN RUPEES ONE LAKH) AGGREGATING TO A FACE VALUE OF INR 10,00,00,000 (INDIAN
RUPEES TEN CRORE) ("SERIES 1 DEBENTURES"), (B) 1,000 (ONE THOUSAND) RATED, SENIOR,
REDEEMABLE, TAXABLE, TRANSFERABLE, LISTED, PRINCIPAL PROTECTED, MARKET LINKED NON-
CONVERTIBLE DEBENTURES DENOMINATED IN INR EACH HAVING A FACE VALUE OF INR 1,00,000 (INDIAN
RUPEES ONE LAKH) AGGREGATING TO A FACE VALUE OF INR 10,00,00,000 (INDIAN RUPEES TEN CRORE)
("SERIES 2 DEBENTURES"); AND (C) 1,000 (ONE THOUSAND) RATED, SENIOR, REDEEMABLE, TAXABLE,
TRANSFERABLE, LISTED, PRINCIPAL PROTECTED, MARKET LINKED NON-CONVERTIBLE DEBENTURES
DENOMINATED IN INR EACH HAVING A FACE VALUE OF INR 1,00,000 (INDIAN RUPEES ONE LAKH)
AGGREGATING TO A FACE VALUE OF INR 10,00,00,000 (INDIAN RUPEES TEN CRORE) ("SERIES 3
DEBENTURES") ISSUED ON A FULLY PAID BASIS AND ON A PRIVATE PLACEMENT BASIS (ISSUE).

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: ___In words: -only
Amount Rs. /-In words Rupees : Only

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Finova Capital Private Limited
Dated

Total Amount Enclosed
(In Figures) Rs. /- (In words) Only

APPLICANT'S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT'S ADDRESS

ADDRESS

STREET
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CITY

PIN PHONE FAX

APPLICANT'S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT _

WE ARE () COMPANY () OTHERS ( ) SPECIFY

We have read and understood the terms and conditions of the issue of Debentures including the risk factors
described in the information memorandum and the private placement offer cum application letter, each dated [__],
2020 (collectively, the "Debt Disclosure Documents") and have considered these in making our decision to apply.
We bind ourselves to the Debt Disclosure Documents 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 Authorized | Designation Signature
Signatory(ies)

Applicant’s Signature:

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

DEPOSITORY NSDL /CDSL

DEPOSITORY PARTICIPANT NAME

DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of Cheque / Demand Draft / Pay
Order / Direct Credit / ECS / NEFT/RTGS/other
permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realization)

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

Application Form matches the sequence of name held with our Depository Participant, iii) if the names of the

Application this application are not identical and also not in the same order as the Beneficiary Account details with

the above mentioned Depository Participant or if the Debentures cannot be credited to our Beneficiary Account for

any reason whatsoever, the Company shall be entitled at its sole discretion to reject the application or issue the

Debentures in physical form.

Applicant’ s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafts are subject to realisation)

---(TEAR HERE)

ACKNOWLEDGMENT SLIP

‘ (To be filled in by Applicant) SERIAL NO.

Received from

Address
Cheque/Draft/UTR # Drawn on
application of Debenture

for Rs.

on account of

100



ﬁ FINOVA CAPITAL
Information Memorandum

ANNEXURE V: FINANCIAL STATEMENTS

Half Year Ended 30t September 2020 with Limited Review Report

Finowva Capital Piivate Limived
P LG58 SR SFT SR 380
Rugpd Offios: P02 Sevinth Floor, Uniges Adpire Pt Mo, 1314 Cosseo Coboiry, Amiapall Mang,
Waishali Magar daipur Rajasthan 320 inda
Tk -3 41-40 SRR Whalaloe wwes . Binoviin
Snaement of Ussudived Finasrdal Feuls Tor gve hall pead emdad Seprembeer 30,0020

| Actiresuails in Ra.
Particulars LT
Sppliinbed 30, DI
BSSETS
A Finanicial Axsets
Cash and cash egubalents M 7.ar
Bank Balance othed than cash and cash eguivalenti rArLi R
Lissin i 42,733.19
LIl riime: 111E 2 1E7.36
Crthet Tisandal assets 3 162.61
Substotal-Financial esers (4) 76,333.02
| . Mon-Fisancial At
Curfent Tax Assets (net)] 115.47
Dederred Tas Assets (ret] S501.0%
Progaity, plant and equipiment 362.47
Riggh! 1o oo Assel 263.65
Caber etangible Al 178
Intaingible it undsi il %
Cabei fecn-Tieanelal isets .40
Sule total-Mon-fnancial eweens (B] 1 33595
Tertal - Aasets |A4E] T7,6E2.08|
LIABILITIES AND EQUITY
|I.I.MIL|T|E
A Financial Liabiiges
Dl i i b
Bt iowingh (b thas delbl decuer ithes)
Liicka B bllithic

Cobed Nisanclal lHakiliths
Sulbstotal-Financal Rabilties [A]

| . Mon-Fissancial liabilities

Prave b 247

Crbed Fecn-Ticarecial Hatdbt s £3.64
Sule total-Mon-fnancial Rabilities (B 1261

C BQuImTY

Equity shaie capial &, L5, 40

Share aggdication oty pending aloteseil 21 BB0.00

Onbwi euity !D.ﬂ?&E[Il
Suletotal - Equity {C} 38, B05.08)

Testal - Liabilities and Equity {AsB+C} T7,6E1.08|

Fasi' i o sehall of the Board of Directers of
Fisetrva Capital Private Limited

MOHIT ot
SAHNEY Smmmis

Pshin Sabuy
|Managing Directes & CEQ )
DR : OT2EB0GLE

Hace. Jaipur
Dabe: Dicember 10, 2000
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Finisvs Cagitl Privwts Lindted
CIN-UEE93 01201 SPTOD &3340
Rl D! POZ; Seswinth Floos, Unbgue Aspive, Plot M. 1314 Casmi Colery, Amrapali Marg, Vitdall

Wagar Saipur, Rajasthan 302021 India
Tel0i 44188307 W ebaie . inovain

Snateiment of Unaudived Finafcial Resahs for the hall year ended September 30 2020

[Amoiints in Rs. L)
Parthuilars For the hall year | For the hall year
eidid Septembei | ended September
30, 02D [unaudited) 30, 019
(unaudied)
g 368180
BED 113,75
£,301.10 3,79.55
75 [T]
5,308.64] 3,145.55
1,310/ EE
Iimi o financlal instruments m&il 4B4.75)
|Emph.ril-Bﬂ-H'I:El:ptrﬁ-u 1,74760 175130
Dzeeiation, amcrlization and imparmest L4.43 5493
Dthers exzstnses 4121 436 45
Tuital Expeises [C) 4,577.33 3,264.40
Frofit beta g el i [A6E-0) 7331 53115
|E-.u1:n:|m1ﬂh:irr|:. ona] [T
|Profit bsbore vases [A¢B-C) 7331 53115
[
- Curent Tages 240,58 1010
Lk Presious Year Tas
. Deferred Tanes 7435 S10E
Profit bor the perid (A+8-C0) 5658 30020
|
E. Othusr Commpre henshe |noome
A, (1) Mema thart il misk B reclassified te profit o loss
1] Foe-mosaruemenits of met delined benedh plins .7.40] [T
[} Inessme tax relating b items that will not be reclassified to prolit o loss LER 00
Other Comprelensho Incoms (E) A0
|
Total Comprehuenshe ncome for the period (et of tax) [A1B-CDvE) 520,48 39220
Earmnings per equity dhare
B R | 502 352
| e |Rs. ) 450 245
Foor il ot bshalf of the Board of Directors of
Finowa Capital Private Limked
Plaie: bilgur MOHIT S
Dt Degk b 10, DUID SAHNEY S
Fhehi Saliey
{Managing Director & CEO |
DN : BTEEM1E
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SR, BATLIBOY & ASSOCIATES LLP Gl e e T B

Charte: s Azcoarisen Sacior - 4, lacm Road
Searugomi - 135 003 Haryeas, Inda
Tk i 34 O SO0

Ravlew Faport o 10 December 2020

The Board of Direciomns
Finowa Capial Privabe Limfsd

Independent Auditor's Review Report on the Half<yearly Unaudited
Financial Results of the my Pursuant fo . ation 32 of the SEBI

ﬂUsﬁE Obligations and Di ure Reguirements) Regulations, 2013, as
Dear Eis,

1. We have reviewed the accompanying shabeent of unavadibed financial resulis of Finova
Capital Privaie Limied (S “Company™) for the Faif year ended 30 Seplembsy 20230
(e "Eialement” ) atsched Rerewith, being submitbe=d by the Company pursuant io the
reguirements of Regulabon 52 of the 3EBI (Listing Chilgatons and Disciosure
Requiremenis] Reguiabons, 2015, as amended (the "Listing Regulations™).

Z. Thi= Exaiement, which ks B responsibiity of the Company's Managemand and
approsed by the Company’s Board of Direciors, has been prepared in acoondamce with
the rscogribon and messurement principdes lakd dossn in Indisn Accounting Sssndand
3£ (imd A3 34] "Interin Financial Reporting” prescribed wnder Section 133 of the
Companles Act, 2013 as amended, resd i relevant uies Bsoed thereunder amd
other socounbng principes genermaly accepisd in Inda. Cur respons bty s o sxpress
A conciusion on the Statement based o our review.

3. We onducisd our review of the Stat=ment in acoordance with the S@ndard on FRevdes
Engagements (BRE) 2410, "Revisw of Inberim Firsandal inforradion Ferfomed by e
Independent Audhior of the Entity”, ssued by the Instiute of Chartened Aocountants of

Indis. This stamdsrd reguires that we pian and perforn the reddes o obssin mosderabe
arsurance &% o whether the Statement Is free of materal misstaiement A review of
mierim Tirsancal informabon consists of making inguides, primarly of persons
responsibie for financial and accounting matiers, and appdying analricsl amd other
revieE procedures. A rsview |5 substantaly =ss in scope tham an sudl comducted In
accordance wikh Standands on Audiing and conseguently does not enable us b obisin
sssurance that we would beecome aaare of al significant matiers that might b=
idamtfied In an awdt. Acoordingly, we 0o not sxpress sn audi opinion.

4, EBased on our review comducted &, moSting Rxs come b o altenbon that causes us i
beleve that e accompanying Staiement, prepanrsd in scoondsmce with e recogniton
and mexsuremment principles @id dosen inthe aforesald Indlan Accountng Standands
["Ind A2") specified under Secticn 133 of the Companies A, 2013, as amended, read
with redevant nules ssued thereunder and other accountng principes generaly
accepied in imdla, Fos not dscdosed the: information requined fo b= discliosed In berres of
the Lising Reguisions, incuding the mamrssr o whic ik k= fo e disclossd, or that it
contaires any makerial missabamment.

LA Al | e e o i iy e w0 i e sabradE
B Sihew D5 e e Ewi 4 e T, mrchaer W0
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SR BatLieor & AssoCIATES LLP

Chirtesd dare svis win

5. We have not audi=d or reviesssd the amownis app=aring In the accompanying resulbs

for e comesponding half year epded 30 S=ptember 20419, which haye besn pressni=d
solely bazed on the Ffomaton complisd by mansgement

6. 'We daw sti=ntlon io Mofe 10 to the Stakement, which desoribes the uncerainty arising
froemn COVID 19 pandemic and Imipacting @ Company's operations amd ssimales
reiabed to Imparmend of assets, winich are dependent on future developments regarding
the severfy amd durabion of e pandemic

For 3.R. BATLIBO & ARROCIATES LLP
Chariered Acoountants
IC&l Firm reglctration number: 1010498 E3DD00S

AMIT  Gastrseneds

AMIT EABAN
Dabe: 70301210
KAE’RA 155537 #0530
par Amilt Kabra
Fartrer

kMembership Mo 058533
UGN 2005453348488 K] BETS

Face: Mumbal
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FY 19-20

FINOYA CAPITAL PRIVATE LIMITED
JALANCE SEITT ASAT MARCIH 31, 603

e (Aot s Repecs)
Zurdcslat Moo ASHONARNIL 0N As g March3l, 2009
SOUIYY AND LAANELITIES
SHARTACLDIRS' FLNDS

Shere Caplual 3 BAYML1E SEACIS 16
Reacrves and Surples 4 1.08.54:08,044 2,248,112
7 PIAG G IS8
NON CURRENT LIADILITIES
Loeg T Borowion i 222556015 LG W
Locg Torma Provisicns [ | R Sepe ) I34E3,380
SO AESE
LUKKESN S LIADILL SIS )
Daer Camrare asittis 7 wI5,17378 SIS 44D
$Sheet Tan Frevidon 8 W40 11D
B SIFEE M I
Tots g&m im’ﬂ“!
ASEETS
NON CURRENT ASSETS
Faesd Asmetd :
Preperty, My ard Dgapesat g L R M2 eT
Ao 9 2,12263 160,588
Totezgatds Asans usder Doveleproant 2 21 /9078 gy
Dafemed Tox s (N3] at 23075304 208,108
Lot Tema Lows e Advsiccs 13 35,52,34762 221 0,911
Oe: Noa Carar Ascts 13 10774830 1 MAL0.050
A R T O O
CURRENT ASETS
Clamen ivesmeTts 13 191564 10,283,808
Cawh: Wisk Babiooss : 14 @ALSLT4 £3,04, 18,358
S3er Torm [oum asd A by 14 € A65553 25.!}33.‘}3
Ok Oarrers Aisets 14 o s 3 hgese
1D AL IBSLIAEE
Tatal ' 4215933946 mggﬂ
Sunmery of Sigaificaat Acsarering Pofietes. i
The sceerapemying nolés are on integred part of the franvial staiemeaty
Foe SR BATLINOY & ASSOCIATES LLY Toc 3¢ op Selsaif o the Beard of Dirvetors of

Charend Azcountuits
AP g s s1i08 Ninder : 101099 200004

oFor Firora Capital Privats Limtzd

Cus1pouy Sww wasy ‘l’:&
M. Ne 43131 % 0 L,
Plowe jtipw '

Sorw 1.200¢ Secretary
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FINOVA CAPITAL FRIVATE LIMITED :
STATEMENT OF PFROFIT & LOSS ACCOUNT FUR THE YEAR ENDED MARCH 31 2020

(Amsonzts It Rupeca)
Purdvelars Tete Fac the ysar coded Far the yuee cnded
Darch 31, 3032 Momeh 33,3949
REVEXNUES :
Revorse fom Operetoos 1y 83,34,41.345 402500,454
O hiooas 13 30084282 23637310
Tolal Bevesac (T} DL H101,545 $34.77,544
EXFENSES
Briplones Bl Exposes 1 BALITAS 12250, 141
TFihunce Cosss 23 31,B653,226 1502145
Dgreciaion R Amahaln 2 6628 IR
VNG L3RR o 12,03,03,34% AVLINES
Foooision oo Lt & Advaics 23 113327,342 CIZIET
“Tors) Expreses §1) L TeAN6ME IRHAISDT
PROFIT EEFORE TAX um-(lxm 16,37.35,381 D287
CTox Exprmss
Curranyt Tewe S3176347 2247619
Lage Proviemr Fear Tix (36008 28552
Dedered Tex (2.07,72.6800 {13.39.525)
Tocal Tas Bxperse IV J.Z!MQ LA
I'ROFIT AFTER TAX (IHM-IY) ! 11,28 49232 . a8
Facahigs per equly shate of face vadee of R, 70 excl 2
B¢ 257 M
DAast 1048 %33
Susnary of Simifiesnt Accsuming Molickes X ]
The accompuayig me0es ure aa Integeal 3t of e Faaacal satements
As per 237 opord ol sves dame
For§. R BATLIBOE & ASSOCIATES (L9 ey 08 tebad! of the Baard of Disecirs of
Chagiered Acooastiorx - W’A CATTIAL FRIYATE LIMITED
IE P Registasion Ymber « {EIIIWIEINCE B 8 G s % s :
: For FIn&qup ol Pyt k07 Whewa Bapita: P d.
N R o B
per Amst Kobes ek Kehpoy Directpe o Director
Pastres MD & 2% iz e DRy
Mool S 194532 i c DO vaeee3 N MRSag
PothovaC ) ivate Liml
Place. Qugras (‘:-u.lhm.ag‘ sl FTM
Jug 16, 2089 Campuny Seseny
AL Ne 33137 ’ "
Fawe! Jiper
b .35 Secrelan
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FINOVA CAPITAL FRIVATE LIMITED >
CARH HLOW STATEMENT POR THE YEAR ENDED MARCEH 35,2020

W ir Bapees)

Partinuiers

 Fr tae yek! r20ed

A CASHPLOWS ILOM OPERATING ACTIVITICS.
Nutyprett sl Foaton, cnd sdtorfvany den

Adpwtreats:
Depewiuns o A=orian
Inms mmmmmhm
ety on Sule o ey
Loss on Sules o Flsod Asous
Provsin se Lees
Operadag cub fow belars vorkiag o plal sed stbir disepn
Mavemret s~ veking eapion’
Twooese 11 Roees ol usdo: Traaxiay echivity
Inzsiss 1 Shart 3 boone aad ecdhvances
Teoese nLoag-ore bars sed edvunces
Tnmeass nOther >
Yoreowss 0 Chher Moo eprmaet cogats
Decmee) ] poswae in Ofier lengterm [nkiite:
Deavecs jo Dt aswest ok | bae
Cysth Lieed i Dperation
Nt [ies Pasd
Nt Coeh (nwed (v) Operatiog Aciviies ()

B CASH FLOWS TROM INVESTING AETTVITIES
Purchets of Fived 2sreeTatisg s
Praft froer Soe of IrvesToons
Ivessset i fined depres
et ext framsled U (avestay AsEviths (&

C. CASH FLOAE TROM FINANCING ACTIVITEES
Frocesds 3o Hsie (f Sese Cepitel Rclaciig Secarios Temmion
ShTime g -
Trocesds ToriDorowlags fHom Deit srd Cthers
Fuywest of Darowiigs fiom Baik 1ed Obn
- mmmmmm

T CIANGE B CASH AND CASH EQUIVALENTS (A+8+2)
Corik 138 Gas) U vadean 31 tho beghdag ey
Cah llﬁﬁt Wnul:wﬂihym

Corr puacsts of Gal :d Csd pqtlvms
Caed b el ad s wih i ecfir oz 14)
Shert Torn Invostrsed jrafos noio £3)
Cod 10d Crak Byeivalcots st the and of year

As et ot repatef sves dake

ForS R DAI‘I.IIOIA ASSOCIATIS LLp

~ AN STV S

Purex
Mearbentip Ke. 03]

e Cangran
Tuews 15, 20000

Fae tue yow caled

Mﬂu ¥harch 31,300

SRR LA i d
e SLX1 488
KETERT 16353 45¢)
1835 77 596 (LSS LA
KA A35190
L ‘ LR
154592700 FYLY TR
2 BTN (L2027
#655,752) 131550
(1X33,245) (AES T
3771547 JREI L)
S20T4.2Im (1L5,00,000)
BAALIN E355M
4 A3R1,050 (e Ri))
11514547, 1) [153,08,10 3%5)
1557347815 UStSisien
[rESR AP ORI
A2 TN CAnans
120008 OO
8108 % | EEATE
M
e 101,71 £6£43
v (ML)
1,66,50.00.000 LI82.0000
d 35,21.7%6)
556 4
474D 589 302343005
ATBOLITS 244523255
PIEMIAE IETEE]
a8 1419355
o TEISISH &QQEN
’ I PO P LR
nri;unmum Beard of DEecases of
sm'mmrnam‘nnm
2 . nove Pyt ud. 5
o um.of;m Pt s, PO Firove Sanite W"l
e ,ﬁ S
Mua X5 Sasis Sabaey Director
MO ECD reCtQIanhe Tie Divoar
DN: DIN- 0305354
For FmANDml umumed
Vi N3ia8i 27
T A /’

w8352 Gompeny Secesfary
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FY 18-19

FENOVA CAMTAL PRIVATE LIMITED
BALANCE SHEET AS AT MARCH 31, 2019

in
Farticolar N As sl 2009 March 3L 018
EQUITY AND LIABILITIES
SHARENULDERS' FUNRS
Sham Capeal 3 1645491 18 1R M1 em
Rezarvm sad Serpdn - RLBIN 143,302,001
L on on 543308
NON CURKENT LIABILITIES
Lasg Temm Bonwwings s 1420546, 109 403 610 205
Loog Term Prswacors. 6 134529 443744
B A9 368 HADMY
CURRENT LIAMLITIES
Oxher Canern Lisbil pes L) SIT029.441 34540710
Shon Ters Proviases . 16,658 913 14090543
55388354 640564
Tosl TISD 1
ASSETS
NON CURRENT ASSETS
Fised Avate
Fropeny, Phat ang Eguagreen! bl 26002, 167 17860
lategible Assas 9 290 584 290,388
Defersd Tex Asset (Net) 0 230504 TR
Long Terme Loans 3nd Advasces 1 1218502911 S20 200930
Orter Nee Cament Amcts 12 20,500,000 200000
E— % S
CURRENT ASSETS
Cunes invexrsars 13 ADRIEL M ST
Cab ol Baok Nafarxces R 638419555 1M 540
Shom Term Loars snd Advances 15 233953022 112482309
Ovdoer Cumment Adsets 16 18630 050 13,26.230
S 7T EL YTy
Total — T IR
s—uyﬂwwm pA
mwu-&mnwlmim(—uu&m
As per our repoet of even date
S K BATLIDOT & ASSOCIATES LLF an.thllﬂillhl.dmu
g:nncm MACAMAL?NVAY!W
Regiistion Number - VONFNEIN0004 .ol PYL. L“‘
Rr pwt. Lid. fFor Finova C2P
Sualls Sabacy
Wl Titwe Divectce Directer
o oirector DN 02395354
For Finova Capital Private Limited
Gartns Banessl
?A'.h‘c'.:! ¥ —
1
Pace Meobe Authdrised Signatery
Jene 122018
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FINOVA CAFITAL PRIVATE LIMITED
STATEMENT OF PROFIT & LOSS ACCOUNT FOR THE YEAR ENXDED MARCH 31, 2014

|Amounts in Rupees)
Particulars Nude For the year ended For the year ended
March 31. 1019 March 31, 2018
REVENUES
Feeverrse from Operations 17 06, 58 434 148,100,129
Other locome 18 23397310 56N AT
Total Revesse (I) 430477744 153,803,666
EXPENSES
Employee Beeefk Expenses 19 123,220,141 34276030
TMCMD 20 152,021,876 46581336
Depescimion & Amonisation 9 1,781 468 1,137,743
01!!" B!pm 21 50,002.427 18159278
Provision o8 Loass & Advances n 730225 3526919
Total Expenses (11) 336,415,137 _ MO.655,506
FROFIT BEFORE TAX (HIy=<-11) 04,062,607 SHE2300
Tax Expense
Current Tax 16,247,609 14,475,863
Lest Previoes Year Tax {815.532) .
Defervad Tux (1,519,226) (917,245)
Total Tax Expense (1V) 2092361 3558618
PROFIT AFTER TAX (IIIHIV) —maane ___3S3050,
Earnings per equity share of face valoe of Ry, 10 each 23
Basic 1405 731
Diueed £33 613
Semmary of Significant Acceunting Pelicies pa

‘Mnmupunm:nnwipmdmmﬂm

As per omr repact of even date

For S R. BATLIBOI & ASSOCIATES LLP
Chanered Accountants
mlixm Regitration Number - 1010459W/EI0004

(A

per Amit Ksbra
Parmar
Meubership No. 094533

Pvt. Led.
I

/I’(m
MD & CEO

DIN- DT2E091%

For

Place. Mumber Garima Jsamsani

June 12,2019 Company Secretary
M. No: 43137
Phace: Musshai
Juze 12, 2019
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For Finova Capital Private Limited

M

Au’.hctsod Signatory

for Finova Capital "';,"“"
-
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F" FINOVA CAPITAL

FINOVA CAPITAL PRIVATE LIMITED
STATEMENT OF PROFIT & LOSS ACCOUNT FOR THE VEAR ENDED MARCH 31,2008

(Amounts s Rupees)
Particulars Nole ¥ or the yoar ended For the year ended
March 31, D18 March 31,2007

REVENLUES

Revertue fom Openigions 1] 148,106,129 R 410007

Other Inceeme " SEATAT? 04
Totad Revenwe (1) 153 513 606 12 463759
ENPENSES
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Other Faperacs 2 185152927 1583018

Peorvision om Loses & Advances 3 152919 BI660
Fotal Expenses (11} 103,651 506 13,781,043
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Tax Expeme

Currest Tax 14475885 sansn

Lewe MAT Cradn 20225

Dvterred Tax 1917245) 860
Total Tas Exponse (1Y) 13,58561% 5374045
PROFITAFTER TAN (1Y) 36,563,682 E&Ql
Enrnings per equiny share of face valoe of Re 10 cach 24

Haswe 731 278

[Alsed Ri3 b 3
Summary of Sigetficant Accounting Pelicies 21
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- %(u e
por ASN Kabea g \ Sabney Semita Sahaey
Purisct MD & CEO Whole Tirme Divector Director
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FINOVA CAPITAL FRIVATE LIMITED
CASH FLOW STATEMENT POR THE YEAR ENDED MARCH 31, M1k

L n Rupees)
A For the year eaded Masch  Foar the year ended March
Farticabers 312018 31, 2017
A. CASH FLOWS FROM OPERATING ACTIVITIES
Nex prufa belore Tavasan, and estoaonhney ien 10,1223 300 13681840
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Imcmmm Deposes (H12305) (135007
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Nex Caeh frominsed dn) Gpareivg Acnvithes (A) (51958 163498703}
B CASH FLOWS FROM INVESTING ACTIVETIES
Prrchose of Fosd AssecsMaangs bles (13532 192 14.135407)
Ireetest Revened K12 804 145 057
Newom® frowYued iw lavesting devaties 81 LA 38T) 13.0%3.950)
CL CASH FLOWS FROM FINANCING ACTIVITIRS
Pooconds froes Bsoe of Shere Capoial g buhng Socuribes Bresum ) ELRNE CIFTASY AL 4000
Skarz b Exp (11.85) 585 3
Prosownde fioes Bawrosngs Som Rask sad Ocdus 35 0400 000 120,008.425
Repoguaents of Borowngs lrom Bark and Others (554800 %851y (EROINAD))
Nt Cand frwonared i ) Flnoclng Aot () w Iﬁlu?ﬂ
NET CHANGE IN CASH AND CASH EQUIVALENTS (A B () s 15018203
Uas and ca oquivsierme o the Dogmring oF 1 year 15908711 250,503
Coods and Cank Equnaicats ot the end of the year 245,432,255 1598711
Comparents of Cavh wnd Caob eguivalents
Cadin harsd ond balerces widh bonks (refer seee 15) RS2 10,808,709
Shoet Term brvestrrent (scfor note 14) METII R A s 00
Conh xad Cavh Equisabemts 36 the ool of sear 165452253 15908011
As per awr report of even date
l‘of&ltl.\l’l.l'l)la ASSOCTIATES LEP o and o0 hebad of the Baard of Direttars of

TTAL PRIVATE LIMITID
For o.;ppm pyt. Ltd.

L'V'
Samits Saliey
Wiode Tiwe Dyrecier Director
§ 3
Membenhp No (88513 For Fis ‘O\W PVT L u.Mlic
Phce: lapwr
May 24, 2010 Cotngyen Ascorsary Sionato
PP O M No 42581 Y
Pace Japw
Mow 24,3018

113



ﬁ FINOVA CAPITAL

Information Memorandum

ANNEXURE VI

BOARD RESOLUTION/COMMITTEE RESOLUTION

FINOVA CAPITAI

\

CERTFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTORS OF FINOVA CAMITAL PRIVATE LIMITED HELD ON SATURDAY, THE 01% DAY OF
ALGUST, 2020 AT 02:00 P.M. AT TME CORPORATE OFfICE OF THE COMPANY SITUATED AT
FOURTH FLOOR, UNIQUE ASPIRE, PLOT NO. 13-14, COSMO COLONY, AMRAPAL MARG, VAISHALI

NAGAR, INIPUR-S02021{RAIASTHAN) _ -
TO_5SUE_NON-CONVERTISLE DEBENTURES AGGREGATE NOMINAL VALUE UP YO s,
300,000,000/ (RUPEES THREL HUNORED CRORLS ONLY) IN OFNE OR MORE TR ANCHES FROM
TALTO TiME

"RESOLVED THAT pursuant to the provisions of Sections 42, 71 a0 other applicable provisions,
any, of the Comparses Act, 2013 read with the Companies {Prospectus and Allotment of Securities)
Rules, 2014 and the Companies {Share Capital and Debontures) Rutes, 2014 (cluding any statutary
modificaticafs] or re-enactment(s) thereot, for the time being in force) and other applicable law,
and pursuant 1o spproval of members in their Extra-ordinary Genersl meeting dated 31 July, 2020
and in accordance with The Memorandum of Associatian and Articies of Assccation of the
Comeany, and subject to approvals, consents, sanctions, permisions as may be secessary fram a
ppropriate statutory and regulstory authorities, snd subject 10 such conditions and modifications
s may be prescribed by 1he respective statutory and/or regelutory authorities wivle granting such
approvals, consents, sanctions, penréssioas and subject 1o such conditions or mod#ications which
may be agreed to by the Boaed, the approval of the Board be and is hereby accorded for the
isse and allotment of mon-comvertisle deterdures, up to an apgpregate armount of Rs.
300,£0,00,000/- (Rupees Three hundred Crores Onlyl, fn coe or more tranches, on terms and
Condelons as may be agmeed, on a private placement basis from time to tavwe,

RESOLVED FURTHERTHAT the Soard hereby authorizes the Executive Committe of Board of
Directors and other internal members to decide tranches of allotmenm from time to tims and alf
Such acts, deeds and things as may be deerned neCessary in respect of issue of NCDs incloding but
not limited to ramber of ksues/ tranches, face value, issue price, issue sze, timing. amount,
secwity, coupon/interest rate(s), yield, redemption price, listing, allotment and other wrms and
Conditions of Bssue NCDs as they may, in ther absolute discretion, deemed necessary,

RESOLVED FURTHER THAT Mr, Mot Sahney, Maraging Director and CEO, Mrs. Sunita Sahney,
Whole Tme Director and Ms, Garima Jhameani, Comparty Secretary be and are hereby Jontly or
severaly suthorined to do sl such acts, deeds and things as they may decm necessary or desirable
 connection with the asue, offer and allotment of the Debentures *

CERTIFIED TO BE TRUL

COrP, SECRRTARY

M. NO,: A43137
FINOVA CAPITAL PVT, LTD.
QN + USSSSIR,Z01 SPTCOLRTLD
Ropd. Office | TO2, Seversy Fluor, Urbome Ay, Mot Mz 2214, Coame Colany, Amipiol oy Vodiha f Nocor, jolper - H090 7
Com. Offke | P Fipae Unvper Aopive, Piet Vo, | 314, Couro Colady, Asrumt Moy, Vaddhel' Nopar doper - 302001
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(3 FINOVA CAPITAL

CERTIFIED W!COPVOF“EMMU“ONSPASEDA‘IM ' 1 e U HE EXECL
COMPITTEE OF FINOVA CAPITAL PRIVATE LIMITED HELD ON FRIDAY, THE 18™ DAY OF DECEMBER,
2020 HELD AT CORPORATE OFFICE OF THE COMPANY AT FOURTH FLOOR, UNIQUE ASPIRE, PLOT NO
13-18, AMRAPALI MARG, VAISMALI NAGAR, JAIPUR- 302021 (RAJASTHAN) AT 11:00 A,M,

“RESOLVED THAT prarsuant to the resolution of the beard of directors of the Company passed In its
meeting held on August 1, 2020 and In terms of the consent of the shareholders of the Comparry
granted vide the shareholders resolution passed at the Extra Ordinary Gersral Meeting held an
31.07.2020 and the provisions of Sections 42, 71 and other applicable provisions, ¥ any, of the
Companies Act, 2013 and the rules mode thereunder, indluding any statutory modifications or re-
enactments thereof for the time being in force (the “Act”), the Foregn Exchange Mansgement Act,
1959 (a5 amended from time to time), rules, reguations, guldedines, notifications, clarifications and
ciroulars, & 2wy, prescribed by the Government of India, a% applicable regulations, directions,
guldednes, circulers and notifications of the Reserve Bark of India ["RBI), the Securities and Excharge
Beard of Indla {"SEBI"), induding the Securities Contracts (Regulation] Act, 1956, the Sacurities and
Exchange Bosrd of India Act, 1992, the Securitios and Eschange Board of India (Listing Obligations and
Disdiosure Requinments) Regulations 2015, and the Securities and Exchange Board of India (lssue and
Listing of Debe Securities) Regulations, 2008, a5 amended, or any other reguiatary autharity, whether
in India or abroad, and in accordance with the Memorandum of Associstion and the Artides of
Assacistion of the Company and the listing agreements entered into with the stack exchanges (the
"Stock Exchanges’| where the securities of the Company may be listed, and subject 10 approvals,
consents, sanctions, permissions as may be required from AfYy appropriste Satutory and regulstory

autharities, the approval of the Committee be and s hereby accorded for:

[a) issue and aliotment of 3,000 (three thousand) Rated, Senlor, Redeemable, Tasable,
Transferable, Listed, Principsl Protected, Market Unked Non-Convertible Debentures
denominatad in indisn Rupees "INR"} esch having a face vaue of INR 1,00,000 (Indlan Rupees
One Lakh) and aggregating to a face value of WK 30,00,00,000 [indian Rupees Thirty Crore) or
such other amount as may be determinad, with coupon rate linked 1o the 10 Year Gsec¢ 5,77
GS 2030 {ISN - IND020200153) ("Reference Index’) (or such other COUPON rate as may be
agreed| on & private placement basis to Unifi AlF [being the Identified persors for the
pumox-sofSecquofv:ehatrlnm:’)fnrnlﬂnadebtfwmmbwmu
cperations of the Company and for such other purposes as may b agreed with the Investors,
in ane or more series comprising the fellowing series ar such other serias as may be appeoved
by the Commattes:

(i) 1,000 {one thowsand) rated, senior, redeemable, taxable, trarsferable, lsted,
principal protected, market Inked noe<onvertible debantures =ach having a face
value of INR 1,00,000 Indan Rupees One Lakh) and aggregating to a face value of INR
10,00,00,000 (Indian Rupees Ten Crore) or such other amourit as may be determined
["Series 1 Debentures”) with a coupan rate lnked 1o the Roference Index, such that
the annualized coupon rate shall be [(A} 0% (rero percent), if the Reference mdex
Performance & less than or equal to -75% {minus seventy five percent), (B) 11,75%
(Elevan decimal seventy five percent] (XIRR), If 1he Reference Index Performance =
greater than -75% (minus seventy five percent) but fess than +75% {plus seventy five
percent], andfor (C} 13.85% (Eleven decmal elghty five percent] [XRR), if the
Reference Index Performance is greaater than or egual to +75% s saventy five

FINOVA CAPITAL PVT.LTD.
TN UGSP9ERI20) SPICOA8340
Regd. Ol « 702, Soverth Moo, Unigue Aspice, Mot 86.13.14, Come Colory, Arvopst Norg, \%cﬂ&?&%?
Corp. Ol 1 Fourt Flocg, Lriges Acpine, Pir Ma 1314, Casro Colory, Arvopall Marg, Vskab MNogo, Ivips - ¢
Tef: O14] 4118202, wwe Finavoda, B-soi - réollMasvnle Directsr L

115



Information Memorandum

@ FINOVA CAPITAL

[b]

il

(i

percant)] {or such other coupon rate as may be W)nmkctwdedwlon of taxes
at source in accordance with applcable law, with or without gross up, and for a pericd
of 114 {fourteen)| months from the deemad date of allotment or such other maturity
period (subject to applicable law)-as may be agreed with a callput option at the end
of period of 30 {thirty) months;

1,000 fone thousand) rated, senior, secured, redeemable, taxable, transferable,
Ksted, peincipal protected, market linked ron-cormrtible debentures each having 8
face value of INR 1,00,000 {Indian Rupaos One Lakh) and aggregating 10 a face value
of INR 100000000 {Indian Rupees Ten Crore} or such other amount 2s may be
determined |"Series 2 Debontures”| with a coupon rate Inked to the Reference index,
such that the annuallzed coupon rate shall be [(A} 0% {2ero percent), if the Reference
Index Performance is less than or equal to -75% (minus seventy five percent), 1]
11 85%% (eleven decimal eghty five percent) (XIRR), if the Reference Index

- Performance is greater than -75% (minus saventy five percent] but less than +75%

{plus seventy five percent), andfor (C) 31.55% (eleven decimal ninety five percent)
(XIRR), i the Reference Index Performance is greater than of equal to +75% {phus
seventvﬁ-epemm]l {or such other coupon rate as may be agreed) subject to
deduction of taxes at source in accordance with applicable law, with or without grass
wp, and for a period of [30 (thirty) months] from the deemed date of afotmant or such
other msturity period (subject to applicable law) as may be agresd with o call/put
epticn at the end of pericd of 20 (thirty) months; and

3,000 [one thousand) rated, senkor, redesmable, taxable, transferable, §sted,
prindipal protected, market linked non-corvertible debentures each having o fece
value of INR 1,00,000 (ndian Rupees On= Lakh) snd aggregating 10 & face value of
10,00,00,000 {Indian Rupees Ten Crore) or such other amount as may be determined
("Series 3 Debentures”| with a coupon rate fnked to the Reference Index, such that
the annualized coupon rate shall be [(4) 0% (rero percest), if the Reference Index
Performance is less than or equal 10 -75% (minus seventy five parcent), (8) 11.90%
(Eleven decimal ninety percant} [XIRR), if the Reference Index Pecformancs & greater
than -75% {minus severtty five percent) but less than + 755 (plus seventy five percent),

. andfor (€) 12.00% {Twehw percant] (ORR], If the Reference Index Performance s

greater than or equal to +75% (phus seventy five percent]] (or such ather coupon rate
a5 may be agreed) subject 10 deduction of taxes at source in accordence with
applicabile law, with or without gross up, and for a period of [48 (forty eight] menths]
from the deemed cate of alictment or such other maturity period {subject to
applicable law) as may be sgreed with & call’put option at the end of period of 30
{thirty] months.

For the purposes of the above, reference irdex performance {"Reference Index
Parformanca®) shall be caloddated {as a percentags) &5 the ditference of {a] the ratio
af [i) the final fixing level (being the official dosing level of the Reference Index on the
final fixing date, 3s may be determined in accordance with the Transaction Documents
{as definad belaw)} and {ii] the initia] fixing level |being the official chosing level of the
Referenos index on the initial fiding date, as may be determised in accordance with
the Transaction Documents), and {b) 1 (ore); and

colaterallze the amounts to be raised purssant to the issus of Debentures together with ab
interest and other charges therecn (up 1o such limits and security cover as may be agreed| by
cew or more of the following |} hypothecation of certain identified Joans/book debits (and/or
other assets) of the Company, (i) charge over flxed deposits of the Company, (1] charge over

For Finavs Capital it Ltk

Director

116



Information Memorandum

@ FINOVA CAPITAL

debt mutus! funds waits hald by the Company, am/ov (i} such other sacurity or contractual
comfort as mey be required ¥ terms of the issuance of the Debentures (the
*Security/Collateral™).

RESOLVED FURTHER THAT Mr. Mahit Sahney [DIN: 07280918), Mrs. Surita Sahmey (DIN: 0239534,
Whale Time Directar and Mr. Ravi Sharma, Vice President-Finance (collsctively, 1he "Authorised
Persons”) be and are hereby severally authorized to do such acts, deeds and things as they deem
necessary or desirable in conmection with the ssue, offer and alictment of the Debentures, including,
without imitation the foliowing:

(a)

(&)
<)

@

ie)

(el

{h)
i

L

™

i

seeking, ¥ required, any approval, consent ar walver fram any/all concernsd governmental
and regulatory authorties, andfor any other approvals, consant or walvers that may be
required In’ connaction with the issue, offer and allotment of the Debentures;

axacuting the term sheet in relation to the Debentures;

negotiating, approving and decding the terms of the issue of Debantures and all other related
matters;

soeking the lting of the Debentures on any Stock Exchange, submitting the Isting application
and taking all actions that may be necassary in connection with obtaining such listing;

{# %0 required) croating and maintaining a recovery experse fund with the relvant Stock

Exchanges n  accordance  with  the  requirements of the circubr  no.
SEBI/HO/MIRSD/CRADT/CR/P/2020/207 dated Octaber 22, 2020 on "Contritutian by Issuers
of listéd o propased to be (isted debt secuntles towards creation of "Recovery Expense Fund™
Issued by SEBI;

approvieg the debt dsclosure document/information memorandum and the private
placement offer cum application letter {incuding amending, varying or modifying the same,
as may be considered desirable or expedient), in accordance with 3l appicatie laws, ruks,
reguiations and guidelines;

finalicng the 1arms and conditions of the appointment of an arranger, a debenture trustee, 3
registrar and transfer 3gent, 8 <radi rating sgency, begal counse, & depository and such ather
intermediaris as may be required Inclading their successors and their agents;

finalising the terms of the the issue, offer and alfotment of the Debeetures;

-m-tng'imn arrangements with the depostory in connection with issue of Debentures in
dematerialised form;

creating and perfecting the Security/Collateral as required i accordance with the terms of
the Transaction Documents [as defined below) in relation to the issue, offer and aliotment of
the Debentures; L

Mm the date of allocation and tbcdumcd date of sllotment of the Debentures;

negotiatieg. exscuting, filing and deflvering any  documents, instraments, deeds,
amendments, papers, applications, notices of kiters as may be required in connection with
the issue, offer and afiotment of the Detentures and dealing with regulatory authorities in
connection with the &sue, offer and allotment of the Debentures inchading but not imited to
the REI, SEBI (i so required], any Stock Exchange, the relevant registrar of comganies, the

For Finwua Saplial but. Ltd.

—

Director
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Central Registry of Securitisation Asset Recorstruction and Security Interest, the Ministry of
Corporate Affairs, or any depository, and such other authorities as may be required;

im)  toexecute all documents with, file fores with and submit applications 1o any Stock Dacharge
lif so requred), the relevant registrar of companies, the Ministry of Corporate Affairs, the
refevant sub-registrar of assurances [if so required], Central Registry of Securitisation Assot
Reconstruction and Security Intenest or any depository;

[n] sgn and/or dispatch all documents and notices to be signed and/or dispatched by the
Compéery under or in connection with the Transaction Documents;

{0) to teke all steps and do 2 things and give such directions as may be required, necessary,
expedient or desiable for ghing effect to the Transaction Documents, the transactions
contemplated therein and the resolutions mentioned herein, inchading without imitation, to
approve, negotiate, finalise, sign, execute, ratify, amend, supplement and/or lssuo the
following, including any amerdments, modifications, supglements, restatements of rovations
thereto [row or in the future) )

“li} | the debt disclosure decument/information memorandum and the private placement
offer cum appication letter for the issue, offer and allotment of the Debentures in
. Farm PAS4 (collectively, the "Disclosure Documents™|; : y

() debenture certificate for the Debeatures;

(i} cebenture trust deed, dedenture trustes agreemant, deed of hypothecation, and any
athar dozuiments requred for the creation of security Interest over the Comperry’s
mavable assets, or the issue, offer and 3lotment of 1k Debantures (Inchading any
powers of attomey in conmaction thereto), and any other document in relstion
thereto [coliactively, the "Transaction Docurnents”};

(v} any other decuments required for the purposes of the issue, offer and allotment of
the Debentures and the transactions contemplated thereby, including but not limeted
to letters of undertaking, declarations, sgreements, reports; and

v any other document designated 8s & Transaction Document by the debenturs
trustee/holders of the Debentures;

[P} doallacts necessary for the issue, offor and allotment of the Debentures in sccordance with
the terms set ot In the Disclosure Documents and the Transaction Documents; and

{aql to genarally do any other act or deed, to negotiste and execute any documents, applications,
agresments, undertakings, deeds, affidavits, declarations and certificates In refation to {a) to
(p) sbave, and to give such diractions &3 it deems fit or 35 may be secessary or desirable with
regard to the Ssue, offer and adotment of the Debentures”

RESOLVED FURTHER THAY the Authoried Fersons ba s are hereby severally authorised to take al
necessary steps relating 10 the creation, perfection and registration of charges and also to =ign and
=bmit the necessary forms with the relevant registrar of companies, the Central Registry of
Securtisation Assat Raconstruction and Security Interest, the Ministry of Carporate Affairs, or any
depository, and other relevant governmental authorities. ’

For Fimava Copital PVL LI
Director
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RESOLVED FURTHER THAT the Committee heraby approves and ratifies all such acts, deeds and
actions taken by the Company till date for the purpose of the issue, offer and aliotment of the
Debentures.

RESOLVED FURTHER THAT the Authorised Persors be and are hereby sevarally suthorised to record
the name of the haldars of the Debentures in the register of debenture holders and 1o undertake such
othum:,doodsndamamberequlndwmdhawmelmandalomuofm
Daberitures and the Bsting of the Dobantures.

mwnwmsamnhemhomedPemosMoMmhnhymvadmmal
stamp duty required to be paid for the issue, offer and allotment of the Debentures In accordance
with the aws of Indla and pmmthemmddotummmemmmmd

RESOLVED FURTHER THAT the Authorised Persons be and are heraby saverally authorised to 2pprowe
and finakse, sign, execute and deliver the Transaction Documents and such other agreaments, deeds,
‘undertakings, indemnity and documents as Miry be required, or any of them in correction with the
Debentures 10 be issued by the Campany,

RESOLVED FURTHER THAT the Authorised Parsons be and heroby severally authorised to register or
lodge for registration upon execution documents, letter(s) of undertakings, dedarations, and
|reements and other papers or documents as may be reguired in relation to any of the abave with
any registaring authority or any governmental authority competent in that beba.

RESOLVED FURTHER THAT the Authorked Porsons be snd are hareby severally autharised to delegate
| ) anmwaWMremplmjmmuanfwumhdmed necessary to do such acts
and axecute such documents as may be required in connection with any of the matters relsting to the
=zae of the Debentures,

RESOLVED FURTHER THAT the common seal of the Company be affieed to the stamped engrossments
of such documents as may be requlnﬁ!obemu&dummemmomeelofkm»wln the
prasance of any dinector(s] of the Company and/or an Authorised Person and/oe the Compary
‘Secretary of the Company who shalk sign/ Countersign the same in token thereof in accordance with

the artichos of association of the Company.

RESOLVED FURTHER THAT the aforesaid resalutions shat come Info effect immediately and a copy of
the foregoing resolution certified to ke 3 true copy by any of the Directors of the Company may be
fumnished to such parties concemed with respect to the issue of the Debantures

CERTIRED TRUE COPY
FOR FINOVA CAPITAL PRIVATE LIMITED

Fer Fineva Eapital Pyt Ltd,
/(‘w%;
Dirmronr
SUNITA SAHNEY

WHOLETIME DIRECTOR
DIN: 02195354
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ANNEXURE VII

SHAREHOLDERS RESOLUTION

(f‘ FINOVA CAPITAL

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA ORDINARY GENERAL
MEETING OF THE MEMBERS OF FINOVA CAPITAL PRIVATE LIMITED HELD ON FRIDAY, THE 31°" DAY
OF JULY, 2020 AT 04:00 P.M. AT THE CORPORATE OFFICE OF THE COMPANY SITUATED AT FOURTH
FLOOR, UNIQUE ASPIRE, PLOT NO. 13-14, COSMO COLONY, AMRAPALI MARG, VAISHALI NAGAR,
JAIPUR-302021(RAJASTHAN)

1. APPRO

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable provisions, if any,
of the Companies Act, 2013 ("the Act”} and the rules made thereunder, and pursuant 1o the Foreign
Exchange Management Act, 1935, rules, regulations, guidalines, notifications, clarifications and
Orculars, if any, prescribed by the Government of india, all applicable regulations, directions,
guldelines, circulars and natifications of the Besarve Bank of India {"RBI"), the Securities and Exchange
Board of India Act,1952 (“SEBI"), induding the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India [Listing Obligations and Disclosure Requirements) Regulations,
2015, and the Securities and Exchange Board of India (lssue and Listing of Debt Securities) Regudations,
2008 {inchuding ary statutory medification(s) or re-enactment{s) therecf for the time being in force),
or ary other regulatory authority, whether in India or abroed, and In aceordance with the
Memeorandum of Association and the Articles of Assoclation of the Company and subject to such
conditions and modifications as may be prescribed by the respective statutory and/or regulatory
authorities while granting such approvals, consents, sanctions, permissions, sppraval of the members
of the Company be and Is herely accorded to the Board of Directors of the Company (hereirafter
called “the Board” which term shall be deemed 10 indude amy Committee thereof, which the Board
may have constituted or hereinafter constitute to exercise its powers inchuding the powers conferrad
by this resolution and with the power to delegate such authority to any person or persans) to offer,
issue and aliot, in one or more tranches Nor-convertible Deberstures (NCDs| including but not limited
to subordinate debentures, bonds, and/or ather debt securities etz. on privste placement basis,
during the pericd of ane year from the date of passing of the Special Resolution by the Members, for
an amount of Rs. 300,00,00,000/- (Rupees Three Hundred Crores Only) on such terms and conditions
and a1 such times at par or at such premium, s may be decided by the Board In one or more tranches
to such persen(s) , including one or more company(ies), bodies corporate(s), statutory corporations,
commerclal banks, lending agencies, finandal Insttutions, msurance companies, mutual funds,
pension/provident funds and Individuals, s the case may be or such cther person|s) as the Board may
decide

RESOLVED FURTHER THAT the aggregate amount of all such NCDs taken together with domestic/off-
shore, secured/unsecured, loans/barrowings, commercial papers, and guarantees shall not exceed
the borrawing powers under section 180(1)(¢) read with section 179 of the Companies Act, 2013,

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to
determine and corsider terms of issue of NCD that are appropnate and mast beneficlad to the
Company Inchuding, without Smitation, the class of imvestors to whom the NCDs are to be issued,
timing, size, serles/ tranches, issue price, tenor, interest rate, Esting, if any, creatlon of security,
appointment of debenture trustee(s) and other agencylies) and to do all such acts and things and deal
with all such matters and settie all the questions, difficulties or doubts that may arise in this regard
without requiring the Board to secure any further consent oo appraval of the Members of the
Company and take all such steps as may be necessary and to sign and execute any deeds, documents/

undertskings/ agreemants/ papers/ writings, as may Tb'i Ewﬁd f.ll,Bu regard and matters connected

FINOVA CAP
ON ; US5093R)201 SPTCO4BI40 For Pinova Cepital Private Ll‘_n;

lever oava J + 0303}
Regd OMice : 702, 5 1 Flocr, Unigae Aagire, Plor N 1314, © Calooy, Arvcpak w:vg.“-od.vu'l Nege, .hkvsom:’,! N .
Corp. Offiae | Feuw s Mlose, Liigee Aspirs, Mor No. 1 314, Coamo Colary, Aweopol Marg, Vaihall Nogor, lalowr - !
Tals 01 414118202, ware Fioowim, Emell 1 infol) iveve Jo Company Secretary
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therewith or incidental thereto and to get the acts pursuance to power herein conferred executed
through ary committee of the Board, Directar(s) and / or officer(s) of the Company.*

RESOLVED FURTHER THAT the Board of Directors of the Company be and Is hereby authorized to do,
froen time to time, all such acts, deeds and things as may be deemed necessary in respect of issue of
NCDs including but not limited to number of issues/ tranchas, face value, ssue price, issue size, timing,
amount, security, coupon/interest rate(s), yield, listing, allotment and other terms and conditions of
issue NCDs as they may, In thelr absolute discretion, deemed necessary to give effect 1o this
resolution.”

CERTIFIED TO BE TRUE
FOR FINOVA CAPITAL PRIVATE LIMITED

For Finova Capital Private Linilted

J W% :
Company Secretary
GARIMA JHAMNANI
COMPANY SECRETARY
M. NO.: A43137
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QFINOVA CAPITAL

CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT IN RELATION 10 ITEM NO. 1 PASSED AS
A SPECIAL RESOLUTION AT THE EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF FINOVA
CAPITAL PRIVATE LIMITED HELD ON FRIDAY, THE 31ST DAY OF JUY, 2020 AT 04:00 P.M. AT THE
CORPORATE OFFICE OF THE COMPANY SITUATED AT FOURTH FLOOR, UNIQUE ASPIRE, PLOT NO, 13-
14, COSMO COLONY, AMRAPALI MARG, VAISHAL! NAGAR, JAIPUR-302021 (RAJASTHAN)

ITEMNO. 3

Based on the projected long-term borrowings and taking into corsideration the scheduled maturities
and for the purpose of retaining fexibility for inter changing between banks loans and nen-corvertible
debentures (*NCDs”) of the Company, it it prapased to borrow during one year by way of issuing NCDs
of an amount not exceeding Rs. 300,00,00,000/- [Rupees Three Hundred Crores Only) in one or more
tranches on a private placement basis,

As per the provisions of Rule 14 (2) of Companves (Prospectus and alfotment of Securities) Rulos, 2014,
a Company shall not make 2 private placement of its securities unloss the proposed offer of securlties
or invitation to subscribe securities has been spproved by the Sharchalders of the Company, by a
Special Resolution. Further &t has been pravided in the aforesaid rules that It is sufficent to pass a
previcus special resolution only once in a year for all offers ar invitstion for nen-convertible
debentures.

Hence, it is propased to empower and suthorized the Board of the Company to make offer or
invitation by way of private placement to issue non-convertible debentures apgregating up to Rs,
300,00,00,000/- (Rupees Three Mundred Croes Only| up to a period of one year from the date of
passing of Special Resolution, for the purpese of business sctivities of the Company.

As per Rule 14 (2) of Companies [Prospectus and allotment of Securities) Rules, 2014 and other
sppicable provisions of the Companies Act, 2013, approval of the members is sought by way of a
Spedal Resolution.

The Board of Directors at their meating held on 31 July, 2020 had approved the issue of non-
convertible debentures on private plscement basis,

The Board of Directors recommends the resolution set aut at items ro. 1 of the Notice for the approval
by the members as Special Resolution.

None of the Directors, Key Managerial Persannel of the Company or their respective relatives, are In
any wiy concerned ur interested, finsnoally o Sthérwise, in the sakd resolution.

CERTIFIED TRUE COPY
FERRLNRYA AT, BATYATE LIMITED
Jrowssd
Comgany Secretary
GARIMA JHAMNANI
COMPANY SECRETARY
AQ3137 FINOVA CAPITAL PVT, LTD.

s CIN : USS993R/201 PTCOABIA0

Repd. Offics : 702, Savwrh Floce, Unigue Aspire, Plat Ne 1 3214, Couvo Colany, Aovopat Marg, Yoshali Noger, Jolper - 302021
: . > -
Corp. Offise | Fawrh Floar, Lnigue Aggire, Mot Na. | 3-14, Camrso Colomy, Amropall Marg, Vesshl: Nogor, laiger - 30202
Tel, 01471-4110202, wawfinoval, Emcl o Infoflinoeain
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ANNEXURE VIII
ILLUSTRATION OF BOND CASH FLOWS AND SCENARIO ANALYSIS

PART A
REDEMPTION SCHEDULE (SERIES 1)

SCENARIOS FINAL PRINCIPAL INTEREST REDEMPTION PAYMENT
REDEMPTION AMOUNTS TO BE AMOUNTS (IN INR) (being the
DATE (SERIES 1) REDEEMED (IN (SERIES 1) (IN aggregate of the
INR) INR)** Outstanding Principal

Amounts in respect of
Series 1 Debentures and
the Interest Amounts
(Series 1))

If the price of 24th February 2022 10,00,00,000/- 0/- 10,00,00,000/-
Reference Index
decreases by 75% or
more from the Initial
Fixing Level

If the price of 24th February 2022 10,00,00,000/- 1,38,78,831.69 11,38,78,831.69
Reference Index
decreases/increases
by less than 75%
from the Initial
Fixing Level

If the price of 24th February 2022 10,00,00,000/- 1,39,98,055.63 11,39,98,055.63
Reference Index
increases by 75% or
more from the Initial
Fixing Level

** The determination of the Interest Amounts (Series 1) under this Annexure VIII Part A assumes the scenarios
specified under the column titled "Scenarios” above.

PART B
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REDEMPTION SCHEDULE (SERIES 2)

SCENARIOS FINAL PRINCIPAL INTEREST REDEMPTION PAYMENT
REDEMPTION AMOUNTS TO BE AMOUNTS (IN INR) (being the
DATE (SERIES 1) REDEEMED (IN (SERIES 1) (IN aggregate of the
INR) INR)** Outstanding Principal
Amounts in respect of
Series 1 Debentures and
the Interest Amounts
(Series 1))
If the price of 23rd June 2023 10,00,00,000/- 0/- 10,00,00,000/-
Reference Index
decreases by 75% or
more from the Initial
Fixing Level
If the price of 23rd June 2023 10,00,00,000/- 3,22,48,299.73 13,22,48,299.73
Reference Index
decreases/increases
by less than 75%
from the Initial
Fixing Level
If the price of 23rd June 2023 10,00,00,000/- 3,25,43,604.17 13,25,43,604.17

Reference Index
increases by 75% or
more from the Initial

Fixing Level

** The determination of the Interest Amounts (Series 2) under this Annexure VIII Part B assumes the scenarios
specified under the column titled "Scenarios" above. .
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PART C

REDEMPTION SCHEDULE (SERIES 3)

SCENARIOS FINAL PRINCIPAL INTEREST REDEMPTION PAYMENT
REDEMPTION AMOUNTS TO BE AMOUNTS (IN INR) (being the
DATE (SERIES 1) REDEEMED (IN (SERIES 1) (IN aggregate of the
INR) INR)** Outstanding Principal
Amounts in respect of
Series 1 Debentures and
the Interest Amounts
(Series 1))
If the price of 24t December 2024 10,00,00,000/- 0/- 10,00,00,000/-
Reference Index
decreases by 75% or
more from the Initial
Fixing Level
If the price of 24t December 2024 10,00,00,000/- 5,68,39,022.60 15,68,39,022.60
Reference Index
decreases/increases
by less than 75%
from the Initial
Fixing Level
If the price of 24t December 2024 10,00,00,000/- 5,74,00,799.72 15,74,00,799.72

Reference Index
increases by 75% or
more from the Initial

Fixing Level

** The determination of the Interest Amounts (Series 3) under this Annexure VIII Part C assumes the scenarios
specified under the column titled "Scenarios” above..
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PART D

REDEMPTION SCHEDULE (CALL/PUT OPTION)

SCENARIOS FINAL PRINCIPAL INTEREST REDEMPTION PAYMENT
REDEMPTION AMOUNTS TO BE AMOUNTS (IN INR) (being the
DATE (SERIES 1) REDEEMED (IN (SERIES 1) (IN aggregate of the
INR) INR)** Outstanding Principal
Amounts in respect of
Series 1 Debentures and
the Interest Amounts
(Series 1))
If the price of 23rd June 2023 20,00,00,000/- 0/- 20,00,00,000/-
Reference Index
decreases by 75% or
more from the Initial
Fixing Level
If the price of 23rd June 2023 20,00,00,000/- 6,44,96,599.45 26,44,96,599.45
Reference Index
decreases/increases
by less than 75%
from the Initial
Fixing Level
If the price of 23rd June 2023 20,00,00,000/- 6,50,87,208.34 26,50,87,208.34

Reference Index
increases by 75% or
more from the Initial

Fixing Level

** The determination of the Interest Amounts (Call/Put Option) under this Annexure VIII Part D assumes the scenarios
specified under the column titled "Scenarios” above..
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PART D
GRAPHIC REPRESENTATION OF SCENARIO ANALYSIS/VALUE MATRIX

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

Series 1:

r&‘;i:;ittlgldzzce of the Issue Price (Rs.) Ann;iltlziﬂ :)l;li Tax Maturity Value* (Rs.)
-90% 1,00,000.00 0% 1,00,000.00
-50% 1,00,000.00 11.75% 1,13,878.83
-10% 1,00,000.00 11.75% 1,13,878.83
+10% 1,00,000.00 11.75% 1,13,878.83
+50% 1,00,000.00 11.75% 1,13,878.83
+90% 1,00,000.00 11.85% 1,13,998.06
+120% 1,00,000.00 11.85% 1,13,998.06
*The return on the debentures is calculated based on the issue price of Debentures.

Series 2:

I\R/l:f‘::-:::ztll;ldl;;lce of the Issue Price (Rs.) Ann%ilzzig :)l;li Tax Maturity Value* (Rs.)
-90% 1,00,000.00 0% 1,00,000.00
-50% 1,00,000.00 11.85% 1,32,248.30
-10% 1,00,000.00 11.85% 1,32,248.30
+10% 1,00,000.00 11.85% 1,32,248.30
+50% 1,00,000.00 11.85% 1,32,248.30
+90% 1,00,000.00 11.95% 1,32,543.60
+120% 1,00,000.00 11.95% 1,32,543.60
*The return on the debentures is calculated based on the issue price of Debentures.

Series 3:

r&‘g‘;&f;ﬁh‘;‘ce of the Issue Price (Rs.) Anmll;;ltlls;g f;ﬁ Tax Maturity Value* (Rs.)
-90% 1,00,000.00 0% 1,00,000.00
-50% 1,00,000.00 11.90% 1,56,839.02
-10% 1,00,000.00 11.90% 1,56,839.02
+10% 1,00,000.00 11.90% 1,56,839.02
+50% 1,00,000.00 11.90% 1,56,839.02
+90% 1,00,000.00 12.00% 1,57,400.80
+120% 1,00,000.00 12.00% 1,57,400.80
*The return on the debentures is calculated based on the issue price of Debentures.

Call / Put option:

Movement in Price of the . Annualised Pre-Tax .
Reference Index Issue Price Return IRR Maturity Value*
-90% 1,00,000.00 0% 1,00,000.00
-50% 1,00,000.00 11.85% 1,32,248.30
-10% 1,00,000.00 11.85% 1,32,248.30
+10% 1,00,000.00 11.85% 1,32,248.30
+50% 1,00,000.00 11.85% 1,32,248.30
+90% 1,00,000.00 11.95% 1,32,543.60
+120% 1,00,000.00 11.95% 1,32,543.60

*The return on the debentures is calculated based on the issue price of Debentures.
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Movement range Series | | Series 11 | Series III
Effective Annualised Interest Rate
If the price of Reference Index
decreases by 75% or more from the 0% 0% 0%
Initial fixing level
If the price of Reference Index
decreases/increases by less than 75% 11.75% 11.85% 11.90%
from the Initial fixing level
If the price of Reference Index
increases by 75% or more from the 11.85% 11.95% 12.00%
Initial fixing level
Scenario Analysis
Series I:
Scenario Particulars Return Face Value Maturity
(XIRR) (Rs.)) Value (Rs.)
Moderately | If the price of Reference Index decreases/increases
falling to by less than 75% from the Initial fixing level 11.75% 1,00,000.00 1,13,878.83
rising
OR
Sl.lb.stantially If the price ofRef.el."enc.e.Index increases by 75% or 11.85% 1,00,000.00 1,13,998.06
Rising more from the Initial fixing level
OR
Sub;tantially If the price ofRef.el."enc.e.Index decreases by 75% or 0% 1,00,000.00 1,00,000.00
Falling more from the Initial fixing level
Series II:
Scenario Particulars Return Face Value Maturity
(XIRR) (Rs.) Value (Rs.)
Moderately | If the price of Reference Index decreases/increases
falling to by less than 75% from the Initial fixing level 11.85% 1,00,000.00 1,32,248.30
rising
OR
Sl.lb.stantially If the price ofRef_ell"enc.e.Index increases by 75% or 11.95% 1,00,000.00 1.32,543.60
Rising more from the Initial fixing level
OR
Sub_stantlally If the price ofRef_ell"enc.e.IndeX decreases by 75% or 0% 1,00,000.00 1,00,000.00
Falling more from the Initial fixing level
Series III:
Scenario Particulars Return Face Value Maturity
(XIRR) (Rs.) Value (Rs.)
Moderately | If the price of Reference Index decreases/increases
falling to by less than 75% from the Initial fixing level 11.90% 1,00,000.00 1,56,839.02
rising
OR
Sl-lt?stantially If the price of Ref-erenc.ellndex increases by 75% or 12.00% 1,00,000.00 1,57,400.80
Rising more from the Initial fixing level
OR
Sub_stantially If the price of Ref_ell"enc.ellndex decreases by 75% or 0% 1,00,000.00 1,00,000.00
Falling more from the Initial fixing level

Graphical Representation:
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Series |

Annualised Pre-Tax Return

Series II

Annualised Pre-Tax Return

Series I1I

Annualised Pre-Tax Return
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Performance of the Reference Index
== Annualised Pre-Tax Return IRR
11.85% 11.85% 11.85% 11.85% 11.95% 11.95%
-50 -10 +10 +50 +90 +120
Performance of the Reference Index
== Annualised Pre-Tax Return IRR
11.90% 11.90% 11.90% 11.90% 12.00% 12.00%
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Performance of the Reference Index

e Annualised Pre-Tax Return IRR
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Annualised Pre-Tax Return

15%
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x 5%
e

0%

11.85% 11.85% 11.85% 11.85% 11.95% 11.95%

0%

-90 -50 -10 +10 +50 +90 +120

Performance of the Reference Index

e Annualised Pre-Tax Return IRR

This scenario analysis is provided for illustrative purposes only and does not represent actual termination of
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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ANNEXURE IX

IN-PRINCIPLE APPROVAL FROM THE BOMBAY STOCK EXCHANGE

B5E Lirmated RaEisl:er\e:I Offioe: Floor 15, P ) Towers, Dalsl Strest, Mumbai — 400 301, India l ;’
T:#91 22 2372 BO43 [ 2099 F:+5d1 X2 2272 34%7  www.bssindia.com
T A L T =i I i

Curp-\:lrut-: I\:I:rti‘h_-.' Mumber: L7120MHZI0IFLCISS1EE
DS FOOMP S/ IP-PPOW S 6L 2021 December 21, 2020

Tha Compainy Secretary
Fimown Capital Private Limited
702, Tehfloor, Unique Aspine 2t P.no 13-14, Cosmo Codony Amrapali Marg, Vaishall Nagar, Jsipur-302021 |Fajasthen)

Daar Sir M acam,

We atknowledss recaot o yoaur up:fcuti:!n on the online porial on December 21, 2020 sulu'n; In-Fﬂ'ncipIe soproval for
Emsue n:-‘r-:ul:ti-:rreu securi'l'lr. In this rezand, the EAchange iz pleased ko 5ru1tirrpr1'n:iple HFPI'D'ﬂITﬂrIiSl‘.inE 1] :IjEI:ttlel.III'I-IfI'E
the following monditions:

1. Filing of listing application.
2. Payment of fess as may be presoibed from tme to time.

3. Complisnce with Securties snd Exchange Eoard of ndia [lssmse and Listing of Deot S=osrtes] Resubstions, 2008 ac
mmended 2012, snd submission of Disclosures and Docurrents a5 per Remulstions 21, in the format specified in Schedule | of
the said Remulstions and slso Compliance with provisions of Companrdes Act 2043.

4, Recsipt of Statutory & other soprovals & complisnce of puidelines isssed by the statutory suthontias includine SEBI, REI,
DeCA, eho. as misy b= aoplicanile

5. Complisnce with chamge in the ruidelines, remuistions directions of the Exchamge or any stabotory suthorities,
documientary requirements from time to time.

5. Complisnoe with below mentiored ciroslar dabed June 10, 2000 issued by ESE bafore opening of the issue to the
irestors.:
httos:y e, bsmincis com//msrkets il srket] oo/ Disph sshoticesCinoulars o P pere =202 006 10-34

This In-Prirciple Approval is valid for 8 period of 1 year from the debe of issue of this letter. The Exchange reserves its dght
to withdmaw its in-principle approval =t any Ister staze if the informstion submiitted to the Exchange is found to be
mcomalete! incorrect/misleading falze or for any contrawention of Rules, Bye-laws and Regulstions of the Exchanz=, SEBI
[Listing Oblemtions and Disclosure Reguirements| Regulstions, 2015, Guidelines/'Remulstions issued by the stabutory
muthorities atc. Further, i is subjec to paymenk of all applicanis chanses levied by the Exchange for usaze of any sysbem,
software or similar such fadlibes provided by B5E which the Company shall avail to propess the applcation of securities for
which approvwal is given wide this letier.

wours ru'ﬂﬂ'ul-ll.

For BSE Limited

5d/- Sdif-
Rupal Khardeiwal Blicchay Arolkar
Senicr Manager Assiztant Merager
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	(i) any capital market instrument such as equity, debt, debt linked, and equity linked instruments or any other capital market related activities (whether directly or indirectly);
	(ii) any speculative purposes;
	(iii) investment in the real estate sector/real estate business (including the acquisition/purchase of land); and
	(iv) in contravention of Applicable Law (including without limitation, any guidelines, rules or regulations of the RBI and SEBI).
	(i) The Debentures issued are principal protected and promise the return of the principal amount of the Debentures in full on the Final Redemption Date.
	(ii) The Issuer has a Net Worth of more than INR 100,00,00,000 (Indian Rupees One Hundred Crore).

