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SECTION 1:

sk

DEFINITIONS AND ABBRIEVIATIONS

Act or Companies Act

Means Companies Act, 2013, and for any matters or affairs prior to the
notification of the relevant provisions of the Companies Act, 2013, the
Companies Act, 1956 and shall include any re-enactment, amendment or
modification of the Companics Act, 2013, as in effect from time to timc
and shall inciude the rules made thereunder

Allot/Allotment/Allotted

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

Applicant

Means a person who has submitted a completed Application Form to the
Company

Application Form

The form used by the recipient of this Disclosure Document, to apply for
subscription to the Debentures.

Application Money

Mcans the subscription monies paid by the Applicants at the time of
submitting the Application Form

Assets

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

at such date

Board / Board of Directors

Means the Board of Divectors of the Issuer.

Business Day

Any day of the week (excluding Saturdays, Sundays and any day which is
a public holiday for the purpose of Section 25 of the Negotiable
Instruments Act, 1881 (26 of 1881)) on which banks are normally open for
business and on which money market is functioning in Mumbai,

BSE

Means BSE Limited

Capital Adequacy Ratio

Means the capital adequacy ratio prescribed by the RBI for NBFC from
time to time.

CDSL Mcans Central Depository Services Limited

CERSAL CERSAI Means Central Registry of Securitisation Asset Reconstruction
and Security Interest of India

CIN Corporate Identification Number

Client Loan

Means each loan made by the Company as a lender and “Client Loans”
shall vefer to the aggregate of such loans.

Constitutional Documents

Means the memorandum of association and the articles of association of

the Company

Shall have the meaning as ascribed to the term in the Companies Act,
Control

2013. ’

Secured, Rated,  Partly Paid Up, Redeemable, Non-Convertible
Debentures/ NCDs Debentures of the face value of Rs. 1,00,000/- (Rupees One Lakh Only)

Each (“Debentures”/ "NCDs”), aggregating upto Rs. 50,00,00,000/-
(Rupees Fifty Crores Only).

Default Interest Rate/
Additional Interest Rate

As set out in the [ssue Details.

Decemed Date of
Allotment

The Deemed Date of Allotment of the Debentures shall be August 13,
2019

L3

Deed of Hypothecation

The unattested deed of hypothecation entered into/to be entered into
between the Issucr and the Debenture Trustee, pursuant to which
hypothecation over Hypothecated Receivables shall be created by the
Issuer in favour of the Debenture Trustee (acting for and on behalf of the

Debenture Holder(s)).

Debenture Holders/
| Investors

Means the Applicants whose names and addresses are set out in the
Application Form and who have agreed to subscribe to the Debentures,

&
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and for any subsequent Debenture Holders, each person that fulfills the

following requirements:

{a) Persons who are registered as Beneficial Owners; and ;

{b) Persons who are registered as a debenture holder in the
Register of Dehentire Holders,

Sub-paragraphs (a) and (b) shall be deemed to inctude transferees of the

Debentures registered with the Company and the Depository from time

to time, and in the event of any inconsistency between sub-paragraph

{a) and (b) above, sub paragraph (a} shall prevail.

Debenture Trustee

Beacon Trusteeship Limited or such other Debenture Trustee appointed |

by the Company from time to time.

Debenture Trustee
Agreement

Agreement exccuted by and between the Debenture Trustee and the
Issuer for the purposes of appointment of the Debenture Trustec to act as
debenture trustee in connection with the issuance of the Debentures.

Debenture Trust cum

Shall mean the debenture trust cum mortgage deed executed/to be
executed by and between the Debenture Trustee and the Company which
will set out the terms upon which the Debentures are being issued,

Mortgage Deed/ DTD security is being created over the Mortgaged Property and shall includle |
the representations and warranties and the covenants to be provided by I
the Issuer. ‘

Debenture Trustees Means the Securities Exchange Board of India (Dcbenture Trusteces)

Regulations Regulations, 1993 (as amended or restated from tine to time). i

Default Interest Rate /
Additional Interest Rate

As set out in the Issue Detail.

Means the depository with whom the Company has made arrangements

Depositaty for dematerializing the Debentures, being CDSE or NSDL.

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

DPID Depository Participant Identification Number.
Any date(s) on which the holders of the Debentures thercof are entitled to
any Payments (on account of coupon or principal or any charges,

Due Date(s) penalties or otherwise), whether on maturity or carlier, on exercise of the
option to redeem the Debentures prior to the scheduled Maturity Date (s)
or acceleration. |

Event of Default Shall mean any event, act or condition as set out in Section 95 of this :

Disclosure Document.

Financial Year

Means each period of 12 (twelve) months commencing on April T of any
calendar year and ending on March 31 of the subsequent calendar year or
the financial year of the Company used for the purposes of accounting,

Financial Indebtedness

means in relation to an entity, any obligation (whether incurred as
principal or surety) for the payment or repayment of money, whether
present or future, actual or contingent including but not timited to:

a) moneys borrowed (including  moncys  borrowed  from
shareholders);

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

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

d) the amount of any liability in respect of any lease or hire purchase |

contract which would, in accordance with GAAP, be treated as a |
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finance or capital lease;

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

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

g) any derivative transaction entered into in connection with
protection against or benefit from fluctuation in any rate or price
{and, when calculating the value of any derivative transaction,
only the marked to market value if payable by a borrower under
each such transaction shall be taken into accounty;

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

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

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

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

) any transactions or amounts treated as debt under generally
accepted accounting standards in India and/or under Applicable
Law.

m) and includes all Financial Indebtedness in respect of any of the
items referred to in paragraphs (a) to (1) above which the relevant
person has irrevocably committed to incur (whether by way of
issue of an irrevocable drawdown notice (or equivalent),
guarantee of any such Financial Indebtedness which has been
similarly committed to be incurred or  otherwise),
notwithstanding that no actual lability or debt exists at the time

of such consideration

Final Sottlement Date{s)

Shall mean the date(s) on which the Payments have been irrevocably
discharged in full and the Debentures have been redeemed by the
Company in full in accordance with the terms of the Transaction

Documents.

GAAP

Generally Accepted Accounting Principles prescribed by the Institutc of
Chartered Accountants of India from time to time and consistently

applied by the Issuer.

Covernmental Authority

Shall mecan any government (central, state or otherwise) or any
governmental agency, semi-governmental ov judicial or quasi-judicial or
administrative  ontity, clepal'tment or authority, agency or authority
including any stock exchange or any self-regulatory organization,
established under any Law

Gross Loan Portfolio

Means the outstanding principal balance of all of the Company's
outstanding Client Loans including current, delinquent and restructured
Client Loans, and includes principal balance of all-Client Loans
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securitized, assigned, originated on behalf of other institutions or
otherwise sold off in respect of which the Company has provided credit
enhancements in any form or manner whatsoever, but not Client Loans

that have been charged off. It includes on balance sheet and off-balance |

shaet portnlio hit dnee nat incliide intorest roceivahles and Aareried

interest.

Immovable Property

Means the identified parcef of land located in Chennai owned by the
Company, the particular details of which shall be set out in the in
Debenture Trust cum Mortgage Deed.

Means the generally accepted accounting principles, standards and

Interest Payment
Date(s)/Coupon Payment
Date(s)

Means payment dates on which Interest payable on the Debentures, more 5

specifically mentioned in the Issue Detail

Indian GAATP practices in India or any other prevailing accounting standard in fudia as |
may be applicable :
Indian Accounting | Means Accounting standard adopted by companics in India and issued |
Standard (IND AS) under the supervision of Accounting Standards Board (ASB)
Means the interest payable on the Debentures on the Interest Payment
Interest/Coupon , _
Dates, at the Interest Rate or the Revised Interest Rate as the case may be,
g C _ !
;::;est Rate/Coupon Means rate of interest as specified in the lssue Detail |
i

Interest Expense

Means all interest payable by the Company on all borrowings of the
Company and all financial assistance availed by the Company from any
bank, financial institution or any other person

Secured, Rated, Partly Paid Up, Redcemable,
Debentures of the face value of Rs. 1,00,000/- (Rupees One Lakh Only)

—
Non-Convertible

50,00,00,000-

any court, tribunal or Governmental Authority, in force in India

lssue Each (“Debentures”/ “NCDs™), aggregating upto Rs. ;
(Rupees Fifty Crores Only) for cash at par, in demateralized form on a |
private placement basis

Issuer/Company Ess Kay Fincorp Limited
Means any applicable law, code, ordinance, interpretation, guideline,

Law directive, judgment, injunction, decree, treaty, regulation, rule or order of

Liability

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

GAAP at such date.

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

Local Cuire

arrency India
Majority Debenture Means such numbm: of Debenture Holders collectively holding equal tol or
Holders more than 51% (Fifty One percent) of the value of the Outstanding ;

Principal Amounts of the Debentures

Material Adverse Effect

AT

Means the effect or consequence of an event, arcumstance, occurrence or
condition which has caused, as of any date of determination, or coukd
reasonably be expected to cause, in the opinion of the Debenture Holders,

a material and adverse effect on (a) the financial condition, business or |

operation of the Company, environmental, social or otherwise or

prospects of the Company, which in the opinion of the Debenture Trustec !
is prejudicial to the ability of the entity to perform its obligations under |
the Transaction Documents; (b) the ability of the Company to perform its |
obligations under the Transaction Documents; or (¢) the validity, legality |
or enforceability of any of the Transaction Documents (including the |

[
‘\:“{be%{éb//;
\;«\L";- Tt

1
LY
U g




Disclosure Document

FINAMGE

ability of any party to enforce any of its remedies thereunder); or (d) the
rights or remedics of the Debenture Trustee acting for the benefit of the
Debenture Holders hereunder or under any other Transaction Document

Maturity Date(s)

With respect to the Debentures shall mean the date on which the Principal
Amounts and all other amounts due in respect of the Debentures are
repaid to the Debenture Holders, in full, which date shall be set out in the
Issue Detail.

Mortgage

Shall mean the mortgage to be created by the Company over the
Mortgaged Property for securing the Secured Obligations of the Company
and further details of which shall be set out in the Debenture Trust cum
Mortgage Deed. i

Mortgaged Property

Shall mean, collectively, all of the Company’s right, title, interest, benefit,
claims and demands in Immovable Property together with all buildings,
erections, godowns, fixtures, fittings, equipment’s and constructions of
every description which now are or hereafter may at any time during the
continuance of this security be attached to or affixed to the Immovable
Property and all trees, fences, hedges, ditches, ways, sewages, drains,
waters, water-courses, liberties, privileges, easements and appurtenances
whatsoever to the aforesaid lands or any part thereof belonging to or in
anywise appertaining or usually held, occupied, enjoyed therewith or
reputed to belong or be appurtenant thercto or any part thereof including
all rights, liberties and easements in respect thereof and all the estatc,
right, title, interest, claim and demand whatsoever of the Company into
and upon the Immovable Property and the fixtures, fittings and
equipment’s thereon

Net Owned Funds

Has the meaning ascribed to it under Section 451A of the RBI Act, 1934

NBFC Master Circular

Mcans the Master Direction - Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company prescribed by the
RBI from time to time, as may be applicable

N.A.

Not Applicable.

Non-Performing
Assets/NPA

Mcans the aggregate of all loans, bonds and other credit facilitics
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

Shall mean principal balance of loans securitized, assigned, originated on
behalf of other institutions in respect of which the [ssuer has provided
credit enhancements in any form or manner whatsoever

Obligations

Means all present and future obligations (whether actual or contingent
and whether owed jointly or severally or in any capacity whatsoever)
obligations of the Company to the Debenture Holders or the Debenture
Trustee in respect of the Debentures and as specified under the
Transaction Documents including without limitation, payment of
Outstanding Principal Amounts, accrued Interest, default interest (if any),
addtitional interest, fees, conunissions aud all costs, Charges, experses atd
other monies payable by the Company in respect of the Debentures.

Qutstanding Principal
Amounts

Means, at any date, the Local Currency principal amount outstanding
under the Debentures.

QCuistanding Amounts

Means the Qutstanding Principal Amounts, together with all interest,
default interest, additional interest, fees, costs, commissions,-charges,

Y
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Trustee fees and other amounts due and payable by the Company under

Payment(s)

or in respect of the Trust Deed or any Transaction Document ‘|
Shall mean any payment towards the Qutstanding Amounts made/to be
made or owed by the Company in relation to the Debentures. ;

Payment Default

Shall mean default by the Company in making any Paymont on any Drae

Date(s).

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

Personal Guarantee

Shall mean the irrevocable and unconditional personal guarantee issued
by Mr. Rajendra Kumar Setia, Promoter and Managing Director of the
Company in favour of the Debenture Trustee (acting on behalf of the
Debenture Holder(s)), in a form acceptable to the Debenture Trustee.

Shall mean the purpose in accordance with which the Issuer shall utilize
the proceeds from the Issue and is as set out in Section 4.37 of this

Purpose
Disclosure Document.
CRISIL Limited, being a credit rating agency registered with SEBI
, pursuant to SEBI (Credit Rating Agencies) Regulations 1999, as amended i
Rating Agency ) ) . ] - T
from time to time or any other SEBI registered credit rating agency
appointed by the Issuer from time to time
RBI Means the Reserve Bank of India
The date which will be used for determining the Debenture Holder(s)
Record Date who shall be entitled to receive the amounts due on any Due Date(s),
which shall be the date falling 7 (Seven) Calendar days prior to any Duc
Date(s).
Registrar and Transfer Agent to the [ssue, in this case being Karvy Fintech
R&T Agent Private Limited or such other registrar appointed by the company from
time to time.
Register of Beneficial Means the register of beneficial owners of the Debentures maintained in
Owners the records of the Depository, as the case may be.
Register of Debenture Means the register maintained by the Company at its registered office and
Holders containing, the names of the Debenture Holders E

Risk Weighted Assets

Shall be calculated as per the method prescribed in the NBFC Master :
Circular |

ROC

Means the jurisdictional Registrar of Companics

Redemption Amount

Shall mean the amount to be paid by the Company to the Debenture |
Holder(s) at the time of the redemption of the Debentures and shall
include the Qutstanding Principal Amount(s), redemption premium (it
any), the accrued Coupon, default interest {if any), additional interest {if
any), and any other amounts, if any, in respect of the Debentures, payable
on each of the Redemption Date(s) as shall be specified in the Issue
Details.

Redemption Date

Shall, shall mean the date on which the Redemption Amount(s) for the
Debentures shall be redeemed by the Company as shall be specified in the
Issue Details;

SEBI Means the Sccurities and Exchange Board of India
| SEBI Debt Listing The S.e‘curlhes and‘ Exchange' Board of India (Issue and Listing O.t Debt
o egulations Securities) Regulation, 2008 issued by SEBIL as amended from time to
g ) h“‘:‘;'- ; time.
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SEBI LODR Regulations

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

Disclosure Document

This document which sets out the information regarding the Debentures
being issued on a private placement basis and has been issued pursuant to
regulation 21A of the SEBI Debt Listing Regulations.

Tax

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

TDS

Tax Deducted at Source.

Terms & Conditions

Shall mean the terms and conditions pertaining to the Issue as outlined in
the Transaction Documents

Term Sheet/ Issue Detail

Shall mean the key terms of the Debentures issued, including inter alia,
Interest Rate, allotment date, Redemption Date, credit rating, security
description, covenants if any as specified under Annexure [, and shall
include amendments made thereto from time to time

Transaction Documents

Shall mean the documents executed or to be executed in relation to the
issuance of the Debentures as more particularly set out in SECTION 5:

WDM

Wholesale Debt Market.

10
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS

21 ISSUER’S DISCLAIMER

Thie Dicclosure Document 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 licu 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 Disclosure Document does not constitute and shall
1ot 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  Disclosure Document to be
filed or submitted to the SEBI for its review and/or approval. However pursuant to the provisions
of Section 42 of the Companies Act 2013 read with the Companies (Pvospectus and Allotment of
Securitics) Rules, 2014, the Company undertakes to file the copy this Disclosure Document with
the Registrar of Companies.

This  Disclosure Document 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  Disclosure Document 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 Disclosure
Document does not purport to contain all the information that any Eligible Investor may require.
Further, this Disclosure Document 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 Disclosure Document nor any other information supplied i connection with the
Debentures is intended to provide the basis of any credit or other evaluation and any recipient of
this Disclosure Document 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 Issucr, and its
own appraisal of the creditworthiness of the Issucr. 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 [nvestor's
particular circumstances,

The Issuer confirms that, as of the date hereof, this  Disclosure Document (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  Disclosure Document 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 ot be relied upon as having being authorized by
the Issuer. The Issuer certifies that the disclosures made in this  Disclosure Document are
adequate and in conformity with the SEBI Debt Listing Regulations. Further, the Issuer accepts no
responsibility for statements made otherwise than in the Disctosure Document or any other
7.2+ material issued by or at the instance of the Issuer and anyone placing reliance on any source of
3 " information other than this Disclosure Document would be doing so at its own risk.

I
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This Disclosure Document 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 Disclosure Document 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 shouid not be reproduced by the recipient.

No invitation is being made to any persons other than those to whom Application Forms along
with this Disclosure Document being issued have been sent. Any application by a person to whom
the Disclosure Document has not been sent by the Issuer shall be rejected without assigning any

reason.

The person who is in receipt of this Disclosure Document 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 [ssuer. 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 Disclosure Document 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  Disclosure Document) without retaining any copies hereof. If any recipient
of this  Disclosure Document decides not to participate in the Issue, that recipient must promptly
return this Disclosure Document 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 Disclosure Document to reflect subsequent events
after the date of Disclosure Document and thus it should not be relied upon with respect to such
subsequent events without first confirming its accuracy with the Issuer. Provided however that,
any subsequent event, circumstance, occurrence or condition which is material to the Issuc or
which may influence the investment decision of the investors, shall be reflected in the Term

Sheet{s)

Neither the delivery of this Disclosure Document nor any sale of Debentures made hereatter 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 Disclosure Document 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 Disclosure
Document in any jurisdiction where such action is required. Persons into whose posscssion this
Disclosure Document comes are required to inform them of, and to observe, any such restrictions.
The Disclosure Document 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 Disclosure Document has been filed with the BSE in terms of the SEBI
Debt Listing Regulations. It is to be distinctly understood that submission of this Disclosure

e
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Disclosure Document

Document to the BSE should not in any way be deemed or construed to mean that this Disclosure
Document has been reviewed, cleared, or approved by the BSE; nor does the BSE in any manncr
warrant, certify or endorse the correctness or completeness of any of the contents of this Disclosure
Document, nor does the BSE warrant that the Issuer’s Debentures will be listed or will continue to
he listed on the BSF: 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
Disclosure Document has to be filed with or submitted to the SEBI for its review / approval. Itis to
be distinctly understood that this  Disclosure Document should not in any way be deemed or
construed to have been approved or vetted by SEBI and that this Issue is not reconmumended or
approved by SEBL SEBI does not take any responsibility cither 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 niade or opinions expressed in this Disclosure Document.

DISCLAIMER CLAUSE OF RBI

The Issuer has obtained a certificate of registration dated October 26, 2016 bearing registration no.
B-10.00080 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 Disclosure Document has not been filed with or submitted to
the Reserve Bank of India (“RBI”). It is distinctly understood that this  Disclosure Document
should not in any way be deemied or construed to be approved or vetted by RBI. RBI does not
accept any responsibility or guarantce 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 Issucr. 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 Disclosure Document. 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
Disclosure Document 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 lssuer is solely responsible for the truth,
accuracy and completeness of all the information provided in this Disclosure Document. Neither is
the Sole Arranger responsible for preparing, clearing, approving, scrutinizing or vetting this
Disclosure Document, nor it is responsible for doing any duc-diligence for verification of the truth,
correctness or completeness of the contents of this Disclosure Document. The Sole Arranger shall
be entitled to rely on the truth, correctness and completeness of this  Disclosure Document. [t 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 Disclosure Document has been prepared,
cleared, approved, scrutinized or vetted by the Sole Arranger. Nor should the contents of this
Disclosure Document in any manner be deemed to have been warranted, certified or endorsed by
the Sole Arranger as to the truth, correctness or completencss thereof. Each recipient must satisty

itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the  [i re
Document.
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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 Disclosure Document does not constitute a representation or warranty, express
or implied by the Sole Airanger that the information and opinions herein will be updated at any
time after the date of this Disclosure Document. 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
Disclosure Document. No responsibility or liability or duty of care is or will be accepted by the
Sole Arranger for updating or supplementing this Disclosure Document 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  Disclosure Document or in any other
information or conumunications 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  Disclosure Document. The receipt of this  Disclosure Document 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 Disclosure Document acknowledges that:

i.  cach 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

ii.  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  Disclosure Document, who shall beshave been identified upfront by the Issuer. This
Disclosure Document 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
Disclosure Document 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

. pre
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Disclosure Document

use of such information. Most entities whose bank facilities/instruments are vated by the Rating
Agency have paid a credit rating fee, based on the amount and type of bank facilities/instruments.

1SSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialized form. The lssuer has made arrangements with the
Depositoties 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.

15



i.

iit.

- Disclosure Document

EENaC)

FINANCE

SECTION 3: RISK FACTORS

The following are the risks relating to the Company, the Debentures and the market in general
envisaged by the management of the Company. Potential investors should carefully consider all the
risk factors in this  Disclosure Document 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 Disclosure Documents and reach their own
views prior ko 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 Issuet. Potential investors assume the risk that the Issuer will not be able to
satisty 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 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 financtal health of the Issuer, there is a possibility that the rating agency may downgrade
the rating of the Debenturces. 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 NCDs.

All securities where a fixed rate of interest is offered, such as this Issue, are subject to price risk.
The price of such secutities 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

16
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ACCOUNTING CONSIDERATIONS

Special accounting considerations may apply to certain types of taxpayers. Potential investors are
urged to consult with their own accounting advisors to determing 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 govermment
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 activitics, increasing costs or otherwise.

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 ssucr 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
cconomic growth, investment and consumption. A slowdown in the rate of growth in the Inclian
economy could result in lower demand for credit and other financial products and services and
higher defaults. Any stowdown 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.

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 March 31, 2019, the gross NPA was Rs 61.74 crotes on a gross portfolio of Rs 2,001.84
crores including managed / securitized portfolio of Rs. 472.16 crores).

The lssuer 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 NIPPAs may increase in the future as a
result of growth of Chient 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 Joans, 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

18
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(b)

(©)

(d)

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 ccononic
conditions worsen or growth rates decelerate in India, ar if there are natural disasters such as
floods and droughts in areas where the lssuer's members live. Moreover, there is no precise
method for predicting loan and credit losses, and the Issuer cannot assure that the lssuer’s
monitoring and risk management procedures will effectively predict such losses or that Joan
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.

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

operations.

Non-Banking Financial Companies in India are subject to strict regulation and supervision by
the RBIL. The Issuer requires certain approvals, licenses, registrations and permissions for
operating, including registration with the RBI as a NBFC. Further, such approvals, licensces,
registrations and permissions must be maintained/renewed  over time, applicable
requirements may change and may not be awarc 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 bé registered under the
relevant shops and establishments laws of the stales in which they are located. The shops and
establishment laws regulate various employment conditions, including working hours,
holidays and leave and overtime compensation. [f 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 resevues, which may
result in changes to busitiess 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 rescrve
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 requirc 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 visks
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Due to the nature of its operations, the Issuer is exposed to political, regulatory and
concentration risks.

(c) The Issuer intends to cxpand into new cities / states, with no guarantee that these operations
will be successful

The Issuer plans to expand its operations in ail the six (6) states in which it has a presence
currently and new states across India. The Issuer believes that this strategy is advisable from
a financial perspective and that it will provide risk diversification benefits and enable it to
achicve its corporate objectives. However, if the Issuer is not effectively able to manage such
operations and expansion, it may lose money invested in such expansion, which could

adversely affect its business and results of operations.
() 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 cffectively. 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.
(g) 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.

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

If the Issucr is not able to attract, motivate, integrate or retain qualified personnel at fevels 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.

The lssuer’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 Jarge part on its ability to identify, attract and
retain highly skilled managerial and other personnel. Competition for individuals with such
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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 veputation 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 lssuer to manage its husiness and growth and o
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 Issuct’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 belicves arc
commensurate with its operations and other general liability insurances. The lssuer’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 docs not main tain
insurance, such as losses due to business interruption and natural disasters, because they arc
either uninsurable or because insurance is not available to the Issuer on acceptable terms. A
successful assertion of one or more large claims against the Issuer that exceeds it's 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 Disclosure Document has been prepared in accordance with the provisions of SEBI Debt Listing
Regutations and in this section, the Issuer has sct out the details required as per Schedule Lof the SEBI

Debt Listing Regulations.

41
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a)

b}

Documents Submitted to the Exchanges

The following documents and such other documents have been required from time to time
shall be submitted to the BSE if the proposed NCDs 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 06, 2019 read with the resolution passed
by the Executive Committee of the Board of Directors dated August 08, 2019 authorising the
issuance of the Debentures;

Certified true copy of the shareholders' resolution passed by the Company at the Annual
General Meeting held on June 15, 2019 authorizing the Company to borrow, upon such terms
as the Board may think fit, upto an aggregate limit of INR 32,50,00,00,000 (Indian Rupees
Three Thousand Two Hundred and Fitty Crore only);

Certified true copy of the sharcholders’ resolution passed by the Company at the Annual
General Meeting held on June 15, 2019 authorizing the Company to create security in respect
of its borrowings under Section 180(1)(a) of the Companies Act, 2013;

Certified true copy of the shareholders’ resolution passed by the Company at the Annual
General Meeting held on June 15, 2019 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;

Where applicable, an undertaking that permission / consent from the prior creditor for a
second ot pari passu charge being created, in favour of the trustees to the proposed issue has

been obtained; and
Any other particulars or documents that the recognized stock exchange may call for as it

deems fit.

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;
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d) 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;

e) An undertaking to the effect that the Company would, until the redemption of the debt
securities, submit the details mentioned in point (d) above fo the Debenture Trustee within
the timelines as mentioned in the SEBI LODR Regulations. Further, the Company shall
promptly submit to the Debenture Trustee all the other documents/ intimations as arc
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 Trustee and the 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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Issuer:

Name: Ess Kay Fincorp Limited
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Credit Rating Agency

24




Disclosure Document 3
TIHANG

As per the Resolution passed by the Executive Committee of the Board at their meeting dated
August 08, 2019; following below members are authorized to issue the Disclosure Document:

1. Mr Vivek Singh Head Treasury
2. | Mr. Devendra Sharma Assistant Company Secretary

A brief summary of the business/ activities of the Issuer and its line of business containing at
least following information:-

(a) Overview:

Ess Kay is registered as an Asset Financing Non-Banking Financial Corporation (NBFC-AFC)
with the RBL It was incorporated in 1994 and is primarily engaged in financing of commercial
vehictes — mostly light commercial vehicles and multi utility vehicles. Tts corporate and

registeved office is in Jaipur, Rajasthan.

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

{b) Current Corporate Status:

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

being registered as an NBFC.

Access to Funds: Commercial lenders have greater comfort lending to a reguiated
NBFC with transparent ownership. As an Issuer, Ess Kay can raisc equity and offer
commercial returns.

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

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

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

attract.

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

Stakeholder Involvement: As an NBFC, Ess Kay can bring a variety of stakshelders to
the table, including clients, management, employees and investors. LR \\
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(c) Business Segments

Ess Kay lends financial assistance in the form of loans,

transportation life cycle from

Light Commercial Vehicles (
MSME financing. Apart from financing new vehicles, we have Refinancing loans avail

used and pre-owned vehicles of all kinds and brands.

Product Details:

Product

Vehicles loans

Features,
Secured by
hypothecation of vehicle

... Purpose

Purchase of
vehicle

to help meet customers’ needs in the
end-to-end. We finance Medium Commercial Vehicles (MCV),

LCV), Multi-Utility Vehicle (MUV), Cars, Two - Wheelers and
able for

Eligibility

Self-occupied individuals

MSME

Secured by mortgage of
property

Expansion of
business

Self-occupied residential
and

commercial property
Individuals

(d) Corporate Structure

Fadd
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4.5 Key Operational and Financial Parameters for the last 3 Audited years
(Rs in Crore

——— — - s
cParameters ;. o 0 s-Ma180 0 31-Mard?e

et _orth 55.18 86.27
Total Debt 1,299.17 89763 614.62
- Non cutm‘ent maturities of long term R02.62 498.15 301.98
Borrowings
- Short term borrowings 65.05 85.23 4597
- Curre|‘1t maturities of long term 431,50 18425 266.67
Borrowings
Net Fixed Assets 17.04 12.30 10.16
Non-Current Assels 1,022.26 694.66 388.22
Cash and Cash equivalents 277.61 29.37 55.43
Current Investments 11.00 - -
Current Assets 953.85 514.04 377.14
Current Liabilities 593.69 566.30 378.11
Assets Under Management 1637.96 1,133.54 636.41
Off balance sheet assets 391.50 221.77 241.30
Interest Income 286.46 165.60 117.76
Interest Expense 130.96 §4.79 65.70)
Provisioning & Write Offs 29.18 21.69 5.59
PAT 52.23 21.95 12.30
Gross NPA (%) 3.83% 3.37% 4.22%
Net NPA (%) 2.87% 2.57% 3.41%
Recognition of NPA 90 days 90 days 120 days
Tier [ Capital Adequacy Ratio (%) 31.17% 16.72% 11.56%
Tier 1 Capital Adequacy Ratio (%) 1.85% 3.59% 6.20%

4.6  Gross Debt: Equity Ratio of the Company (as on June 30, 2019):
Before the issue of debt securities 272
After the issue of debt securities 2.81

Calculations

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

Debt 1556.93
Equity 572.60
Debt/Equity 2.72

Subsequent to the issue, debt-to-equity ratio shall be calculated as follows:-

Debt 1606.93
Equity 572.6()
Debt/Equity P
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Project cost and means of financing, in case of funding of new projects:
Not Applicable

Any Change in Accounting policies in last 3 years

Change in Accounting Policy in FY 2018-19:

The Company has not change in the accounting policy during the financial year ending March
31, 2019.

Change in Accounting Policy in FY 2017-18: During the financial year ending March 31, 2018,
the

Company has changed the provisioning norms of standards assets from 0.35% to 0.40% based
on RBI Notification No. RBI/DNBR/2016-17/45 dated September 1, 2016. Pursuant to this
change, the provision on standard assets has been increased by Rs 60.27 lacs and profits have

been reduced by Rs 60.27 lacs.

During the financial ycar ending March 31, 2018, the Company has changed its NPA
provisioning policy based on RBI Notification No. RB/DNBR/2016-17/45 dated September 01,
2016 pursuant to which loans outstanding for a period exceeding 90 days are classified as
substandard assets and substandard assets for a period exceeding 12 months are classified as
doubtful debts. Due to this, the profit for the year has been decreased by Rs 72.96 lacs.

Changes in 2016-17
Changes in provisioning norms on NPA assets (refer pg. no 9-10 of the audited results for

2016-17).
- Changes in provisioning policy of NIPA assets.

During the financial year ending March 31, 2017, the Company has changed the provisioning
norms of standards assets from 0.30%to 0.35%. Pursuant to this change, the provision on
standard assets increased by Rs 39.07 lakhs and profits has been reduced by Rs 39.07 lakhs.

During the financial year ending March 31, 2017, the Company has changed its NPA
provisioning policy based on RBI Notification No.DNBR.009/CGM(CDS)-2015 dated March
27, 2015 pursuant to which loans outstanding for a period exceeding 120 days are classified
as substandard assets and sub-standard assets for a period exceeding 14 months are
classified as doubtful debts. Due to this, the profit for the year has been decreased by Rs

123.51 lakhs

Related Party Transactions for last three financial years

As per Annexure V

28



Disclosure Document

FINAMCE

Brief History Of The Company Since Its Incorporation Giving Details Of The Following Activities

a. Details of Share Capital as on June 30, 2019

Share Capital

Amount

(Rs. in Crores)

Authorised Capital

Equity Share Capital 5.75
Preference Share Capital Nil
TOTAL 5.75
Issued, Subscribed and Fully Paid- up

Equity Shares Capital 4.60
Preference Shares Capital Nil
TOTAL 4.60

b. Changes in its capital structure as on June 30, 2019, for the last five years:-

‘Date of Cl\ang.ei

Existing . |

Change inauthprized Share Capital |

(Rs. in Crores)
i Particulars

- Change in capital -

December 31, 2010 [ 1.25 (E.S.) 250 (E.S.) +1.25 (E.S.)
December 31, 2012 250 (E.S.) ‘1‘32 252; ’jgg Eﬁ:;
December 5,2017 ﬁf(?a 3;;’3(5;.53’.) +1.25(E.5)
Each ES of Rs. 100
September 9,2018 5.75 (E.S) 5.75 (E.S) ;‘(’f;ssfj'f“lt{esd o
each.

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 June 30, 2019, for the last five years

. _ Name of . L.fce ) Considerat Nature .

] , No. Val  Issu . R P - AR TR o
Dateof ~ equly .- e ¢ ion “of . Cumulafive paid-up - Remark
lotment - shareholde . ) Amount  Allotme capital (Rs.). B .s

s (Rs, price - . :
r ._ (Rs.) nt
) :
(No. of of . Equity
. | Equit
shares * equit AU Share
share .
Issue y Capital Premium
price) share P (in Rs.)
s
Share
Asha transterr
3650 | 100 8 i
31.03.2010 | Kothari 10 500 1,825,000 Equity 123“),15 12,3;5,0 ed on
e | 151.2012
Mantra 2000 | 100 | 500 | 1,000,000 | Equity A2 280 R Share
I M S
=4

29 TR
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T e

Name of . _ Considerat  Nature
. No. Val . Issu . . . . . _ _
Date of equity har o X ion of - Cumulative paid-up Remiarks
“allohment  shareholde share - ve t Amouni ~ Allotme capital (Rs.} '
B s (Rs. price
T \ {Rs.) 1313 : -
Kumar 5 00
Setia
Ladder Up
Corporate
Advisory 2707 100 ; 2632 7,124,824 Equity
Private
Limited
Total 2,897 | 100 | 2632 | 7,624,904 Equity
BanyanTre
eGr.owth 119,94 100 | 100 | 179,910,000 Preferen | 119,94 | 11,994,0
Capital 0 ce 0 00
LLC
5 00
322,35 | 32,2355
31.03.2015 5 00
31.03.2016 322,35 | 32,2355
5 (0
Share
received
Yash Setia 13 100 | NA NA Equity on
12.11.201
6
Share
Shalini received
Setla 13 ]00 NA Na . Equﬂy on
12.11.2016 322,35 | 32,235,5 12.11.200
5 00 6
Share
purchase
d from
3790. isti
Atul Arora 13 100 49278.84 Equi existing
68 quity sharchol
der on
12.11.201
6
68294
Equity
Banyan share
Tree issued in
27032017 | Growth | 68294 | 100 | 72°|  Na Equity | 2070 | #0709 lieu of
Capital 23 9 0 Compuls
LLC ory
Converti
i ble
M
SRR preferon
';.r" W/ K e
*C§\\ x’ﬁ
S A0
31 \\\\, ! \////
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Face

‘No. val Ceonsidernt  Nafure

Name of

. Date of equity : ion of Cumulative paid-up -

] share  ue
allotment shareholde . © Amount  Allotme capital (Rs)
r ) ' - (Rs) nt

) Remarks

ce shares
Total 68333 | - 32?30' 49278.84 Equity
Norwest
Venture Fresh
Partners X 12,46 | 55,43,94,11 Allotme
— Mauritius | 44,468 | 100 | 7.26 | 7.68 Equity ot
Baring
Private Fresh
Equity 12,46 | 19,90,14,87 | Allotme
30122017 | India AIF__| 15,963 | 100 | 7.26 138 | Bquity | 22071 | P00 17 W
Karma ? 0 246
Holdings Fresh
Mauritius 12,46 | 6,00,54791. Allotme
Limited 4817 | 100 7.26 2 | Equity nt
Evolvence Fresh
India Fund 12,46 | 18,65,35,14 ) Allotme
I LTD 14,962 [ 100 | 7.26 412 | Equity nt
Transfor
s from
Banyan
Tree
Growth
Capital,
Rajendra
Kumar
 Setia &
Norwest Ladder
Venture Up
Partners X 12,46 | 51,55,96,00 Finance
_ Mauritius | 41,356 | 100 | 7.26 | 4.56 Equity Limited
35091 | 3509190 | 9919779 Transfer
30.12.2017 9 0 24.6 s from
Banyan
Tree
Growth
Capital,
Rajendra
Kumar
Setia &
Baring Ladder
Private Up
Equity 12,46 | 18,50,76,47 Finance
India ATF | 14845 | 100] 7.26 4,70 | Equity Limited
Karma 12,46 | 5,58,53,324. Transfer
Holdings 4480 | 100 7.26 80 | Equity I s from
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Face
Val

i1 ¢

Considerat
ion
Amount

Natu{re
Cof
~ Allotme

Name of

No. Issu

share

Cumulative paid-up

| Remarks
capital (Rs.) emarks

equity
shareholde :

- Date of
© allotment

t

{Rs.

}

pri{'l?

{Rs.}

nt

Banyan

Mauritius
Limited Tree
Growth
Capital,
Rajendra
Kumar
Setia &
Ladder
Up
Finance
Limited
Transfer
s from
Banyan
Tree
Grawth
Capital,
Rajendra
Kumar
Sctia &
Ladder
Evolvence Up
India Fund 12,46 | 17,34,69,45 Finance
ILTD 139141 100} 7.26 5.64 | Equity Limited
Evolvence 12,46  36,00,04,59 35091 ; 3509190 | 9919779 | Transfer
23.02.2018 | Coinvest[ | 28,876 | 100 | 7.26 9.76 | Equity 9 0 24.6 5
Rajendra L
Kumar 20,00 | 2,50,00,000. 3509] 35(}9190 992];)7679 Tran;sfci
26.02.2018 : Setia HUF 1,250 | 100 | 0.00 00 | Equity i ’
Splited into
50 Equity
11.09.2018 i:i‘uﬁ; cy |NA 02 INA INA Equity ;;(5)45 3509190 NA Split
02 Per
Share
Rajendra 5465 18300 | 3660120 Comf{mi
. . on o
13.10.2018 Kul‘nm‘ 0 02 NA NA Equity 600 0 NA Warcant
Setia s
gfwth v | 16770 596.2 | 99999621.8 18468 | 3693660 Purchase
31.10.2018 SF Ple 3 02 9 ’ ” | Equity 203 :5 NA from
Limited RKS
TPG Fresh
31.10.2018 | Growth IV §§048 02 296'2 1732124062 Equity 18756 | 3751289 28023?];\ Allotme
15 447 4 T
SE Pte A e R
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410  Details of the Shareholding of the Company as on the latest quarter end

a. Shareholding pattern of the Company as on June 30, 2019:-

" Wame of Shareholder

Number of

Shares

Desntat Form
1 | Rajendra Kumar Setia 96,01,097 41.71% 96,01,097
» | Norwest Venture Partners X- 56,46,047 24.53% 56,46,047
Mauritius
3 | TPG Growth IV SF Pte Limited 30,72,538 13.35% 30,72,538
4 | Evolvence Coinvest | 18,99,647 8.25% 18,99,647
5 | Baring Private Equity India AIF 15,40,400 6.69% 15,440,400
6 | Shalini Setia 7,27,100 3.16% 7,27, 110
7 | Karma Holdings Mauritius Limited 464,850 2.02% 4,64,850
8 | Rajendra Kumar Setia HUF 62,500 0.27% 62,500
9 | Yash Setia 650 0.00% 650
10 | Bhajan Devi Setia 650 0.00% 650
11 | Atul Arora 650 0.00% 650
Total 2,30,16,129 100 2,30,16,129

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

" b, List of top 10 holders of equity shares of the Company as on June 30, 2019

Name of Shareholder

Number of

Shares

Percentage '
(%) of .

Number of -

1 | Rajendra Kumar Setia 96,01,097 41.71% 96,01,097
2 :[‘;L‘;‘T?;:e“t“re Partners X- 56,46,047 24.53% 56,46,047
3 | TPG Growth IV SF Pte Limited 30,72,538 13.35% 30,72,538
4 | Evolvence Coinvest I 18,99,647 8.25% 18,99.647

' 51 Baring Private Equity India AIF 15,40,400 6.69% 15,40,400
6 | Shalini Setia 7,27,100 3.16% 7,27,100
7 | Karma Holdings Mauritius Limited 4,64,850 2.02% 4,64,850
8 | Rajendra Kumar Setia HUF 62,500 0.27% 62,500
9 | Yash Setia 65() 0.00% 650

10 | Bhajan Devi Setia 650 (1L.00% 650)

11 | Atul Arora 650 0.00% 650

Total 2,30,16,129 100 2,30,16,129
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411  Following Details Regarding The Directors Of The Company:

a. Details of the Current Directors of the Company

" Directorof
. the
‘company

Name of the

Age Addréss-' . Director in other comp?‘iit y

rectors

. . since
Rajendra
Kumar Setia 49 2Cha12
1. Jawahar 00957374 | 21.11.1994 Nil
(Managing yre Nagar, Jaipur
Director)
Shalini Setia o 5 Cha 12
2, (Wholo-time yts Jawahar 02817624 | 01.01.2010 Nit
director) Nagar, Jaipur
703, Dev Plaza,
Amar Lal Near - Devenio Optimus
Daultani Tejaswani Advisors Private
64 | Hospital Limited
3. . 05228156 | 01.04.2016 . )
(ndependent yrs | Kadri, - At}Vll’ St(?ck.Brokmg
Director) Temple Road, Private Limited
Mangalore, - Viraj Profiles Limited
Karnataka
H.N.LCG804A - Mannapuram Home
Munish , Sushant Lok- Finance Limited
Dayal 53 1,Laburnum - Proactive Data Systets
4. " | Apattment 01683836 | 26.02.2018 Private Limited
(Alternative yre Gurgaon, Teh - RMZInfratech Pvt. Ltd.
Director) - - Infrasoft Technologies
Gurgaon Limited
- Sterling Holiday Resort
Limited
- Five-Star Business
Anand 22/1, Warren Finance Limited
Raghvan 58 Road, - Five-Star Housing
5. " | Mylapore, 00243485 | 07.04.2018 Finance
{Independent Y5 | Chennai - Private Limited
Dircctor) 600004 - Chennai International
Centre
- Nani Palkhivala
Arbitration Centre
- Shriram Life Insurance
Caurav Flat No..l()l Qon*tpany Limited
Trehan A, 10 Fioor, - b%ve-b'tar Fiu!?mess
6. 44 | Embassy 03467781 | 31.10.2018 Fmgnce Limited
(Nominee yrs | Apartment, 46 - Shriram General
Director) Nepean Sea Insurance o
Road - Company Limited
- _Manipal Health .. x
(e %
3 e
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Director of

ame of the the o, .
5 Name of the Age Address © Director in other company .

Directors company

Enterprises Pvt Ltd
- 5. Jana Capital Limited

*Company to disclose name of the current directors who are appearing in the RBI defaulter list andior ECGC
default list, if any. — None of the Directors of the Company are appearing on the RBIECGC defaulters

list,
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b. Details of change in directors since last three years:-

Name | Designation Date . O_t Datf’" of .
: " Appointment . Resignation
Naval Independent i
Jawaharlal | JCPSEN | oq0p58s | 05032012 | 20052014 Apporntment
Totla of & Resignation
Anshuman Independent 02276712 20.05.2014 25.03.201 Appointment
Goenka Director o -03.2015 & Resignation
o Nominee : Appointment
Sanji Singhal | 02408616 | 25032015 | 30122017 | PP
J1oIng Director ’ 12201 & Resignation
Govind Saboo | ndePendent | oz | 20122014 | 0r0az016 | SPPOMIEN
Director & Resignation
Amar Cha Ind t i
arChand | Independent | (. 1iaco | 25032015 | 08052018 | APPOMMEN
Chug Directot & Resignation
Arjun D i
Hun s Director 00469127 | 21111994 | 29092015 | Appointment
Setia & Resignation
Amar Lal Independent \
Daultani Director 05228156 01.04.2016 - Appointment
Nomi ,
Rahul Bhasin | oo : 30122017 | 05002018 | hPpOmtment
Director & Resignation
Nomi
Munish Dayal | ooee 01683836 |  26.02.2018 - Appointment
Director
R Anand Independent | ;1013485 | 07.04.2018 - Appointment
Ditector
Gaurav Nominee
0346778 31.10.20 - i :
Trehan Director (7781 1.10.2018 Appointment

412  Brief particulars of the management of the Company:

- Board of Directors:

Name &
Designation.
1. | Mr. Rajendra
Kumar Setia

(Managing Director
& Promoter}

He is a first genera

skills and is a good mentor to the employees. He is a Science
graduate, having rich experience of more than 2 decades in finance
sector business and vehicle financing. He is also the President of
Rajasthan  Finance Companies Association, institution  for
representing interest of finance companies in the State of Rajasthan

2. | Mrs. Shalini Setia

{Whole-time
Director)

Whole-time Director of the company is Co-promoter of the
Company. She has 6 years of experience in the industry. She actively
participates in strategic decision making of the company. She is an
eternal optimist and has promoted ethics in working environment by
creating a work culture which provide a stabilized growth
environment and motivation.

3. | Mr. Munish Dayal

(Nominee Director)

He is a Senior Partner with Barings Private Equity Partners India
since May 2007. He heads the investment practice in Banking,
Financial Services & Insurance (BFSI) and also serves as an Operating
Partner. He has over 29 years of global experience in esta_b‘l@shing and

. .‘.( . -b j
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Designation

" building businesses in the BESI industry, aving worked with

-»
2
i
-m

'3
¥ 4

Experience

Citigroup for 16 years as Managing Director across major markets
{London, Europe, Singapaore, Middle East, Africa, India) Hiz roles
ranged from global transaction services, risk management to asset-
based finance, culminating as the Regional Head of SME and Retail

mass markets for Asia Pacific.

Mr. Amar Lal
Dauftani

(independent
Director)

A postgraduate in Economics from  Agra University, joined
Allahabad Bank as Management Trainee in 1978 and worked i
different capacities in various branches of Allahabad Bank holding
important assignments. He is a versatile banker having 34 years of
rich experience in Credit, Forex and other General Banking
Operations. He has completed his term of office as Executive Director
of corporation bank.

Mr. Anand
Raghavan

(Independent
Director)

Mr. Anand Raghavan, a Chartered Accountant by Profession has
over 30+ years of experience with different entities like Sundaram
Finance & Ernst & Young LLP. He is curvently serving as special
advisor in Ernst & Young LLP along-with directorship in reputed
organization such as MMTC Limited, Five Star Business Limited,
Five Star Housing Finance Private Limited and Sterling Holiday
Resort Limited. '

Mr. Gaurav Trehan

{Nominee Director)

He is a Partner based in Mumbai. Since joining TPG in 2004, He has
spent time in TPGYoung LLD along-with directorship in reputed
organization such as MMTC Limited, Five Star Business Limited,
Five Star H Prior to joining TPG, he worked in the Mergers,
Acquisitions and Restructurings Department of Morgan Stanley in
Menlo Park with a focus on the technology sector. He received a BS
in Mathematics and Applied Science and Economics from UCLA. He
serves on the Boards of Manipal Health Enterprises Private Ltd,
Shriram Properties Private Ltd, Jana Capital Ltd, Shriram General
Insurance Co Ltd, and Union Bank of Colombo.

- Details of Key Managerial Personnel of the Company

S

* Name &

Designation
Mr. Atul Arora

(Chief Financial
Officer)

Experience

Mr. Atul Arora is Chartered accountant by profession, started his
career with Taurian Manganese & Ferro Alloy CISA a mining
company based in Ivory coast, After 2 years of international finance
exposure he has joined Ess Kay Fincorp Limited in 2010. With his
diverse experience gained through range of assignments handied
during his stint with the company has grown along and currently
holds position of Chief Financial Officer in the company.

Mr. Girish
Dangayach
(Chief Digital
Officer}

Mr. Girish Dangayach is a Chartered Accountant and Certified f
Digital Strategist from Columbia University with more than 13 ycars |
of strong experience. Previously Girish worked with Genpact,
Deloitte, Accenture, KPMG and [nfosys. Girish helped many global
leading fortune 500 companies to transform their business processes
in the area of Sales Operations, Finance, Customer Service,

Procurement, HR and Manufacturing, At 5K, Girigﬁ;‘;&_ mﬂﬁm g o
T o

",*KQ" %)»
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Designation

build best in class processes and introducing new age digital
technologies to enhance experience for customer and colleagues.

Mr. Sameer Arora

(Senior Vice
President (North))

Mr. Sameer Arora a Civil Engineer by qualification has 27+ years of
experience. He started his career as an entrepreneur and joined Ess
Kay Fincorp in the year 2007 with ~10 years of extensive experience
in the field of sales, collection and operations. With his diversified
skill set he carries specialized hold on sales and marketing of
financial products. He is one of the main drivers of devising new
product strategies and overlooking its implementation on the
groundt.

M. Ritesh Sharma

(Sentor Vice
President (West))

He is MBA Finance / B-Com({Hon) having 17 years of expericnce in
Finance Industry (Rajasthan & Gujarat State). He started career with
Ess Kay Fincorp in year 1999 as a sales manager & with continue
growth currently holding position of Senior Vice President (Western
Region) in the company.

Mr. Yash Setia

(Business Strategy

Analyst)

Mr Yash Setia, started his Career with Esskay in 2017, is involved in
all business strategies and growth plans of the company. A HR
College of Commerce and Economics Mumbai graduate, he has the
acumen on data and technology and responsible for business
development as well as profitable collection.

Mr. Harish Kumar
Rao

{Vice President (Co))

Harish Rao, with 18+ year of experience in CV and Car finance with a
core strength of marketing and product development for vehicle
finance in rural market of India. During his vast career with STFC,
Magma, Au and Fullerton India, he had developed his skills in
People management, Channel Management, Collection, credit
appraisal and underwriting too.

Mr. Amarpreet
Singh Batra
(Vice President
(Tractor))

Amarpreet Singh Batra, having over 15 years of experience with
reputed corporates. He holds a B.Tech Degtee in Mechanical Strcam
from SSBT's College, Jalgaon Maharashtra. Prior to joining Ess
Kay ,he was heading Rajasthan State as General Manager in Magma
Fincorp Limited.

Mr. Mihir Vaishnav

(Vice President
{Smic))

Mihir Vaishnav graduated from Mumbai University and pursued
MBA Has corporate experience of 24 years having worked with
Times Group, 20th Century Finance, GMAC, [DBI Bank, TVS Credit,
and ICICI Bank. He has worked in domain of Retail Assets and
Liabilities having handled product range of 20k to 2 cr which
includes financing of Two Wheeler, Auto, Commercial Vehicle,
Construction Equipment, Mortgage (HL & SME).

Mr. Pankaj Sharma

{Vice President (Risk
& Credit))

Mr. Pankaj Sharma is 2 MBA with a total work experience of 14+
years in the field of Credit & Risk for Retail Loans & SME. Previously
he has worked for Mahindra Finance, Bajaj Finance, Centurion Bank
of Punjab, DCB, Fullerton India and Magma Fincorp Limited. He
joined Ess Kay in Dec 2016 and currently heads Credit & Risk
Function.

10.

Mr. Vivek Singh
(Head ~ Treasury)

Mr. Vivek Singh is a Post Graduate with specialization in the field of
finance, accounts, tax and international business. He is a Chartered
accountant and PGDIB in International Business from India Institute
of Foreign Trade (New Delhi). He started his career with Traxun
Towers Limited and has spent almost 14+ years in the field of |
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11,

Mr. Rajeev Yadav

{Vice President
(Legul))

12.

Myr. Harendra
Singh Rathore

(Associate Vice
President
(Collection})

13.

Ms. Anagha
Bangur

(Company Secretary)

14.

Mr. Abhijeet
Sharma

(State Collection
Manager)

15.

Mr. Ritesh Kumar

{Deputy Vice
President Operation)

1 the past while working with Corporate Group’s
such as RPG Enterprise, Ladder up Finance Limited and Reliance
ADAG.

Rajeev Yadav PGDBM (Marketing) and a Law graduate by
qualification. He has in all a total experience of 15+ years. He started
his career with Cipla Limited in the year 2000 and then moved on to
Hinduja Leyland Ltd, Mahindra Finance and ICICI Bank Limited. He
has diversified experience of sales, compliance, collection, banking
regulations of NBFCs and Bank. He heads legal department for the
company and currently takes care of all the legal matters on behalf of
the company.

Mr. Harendra started his carcer with Ess Kay Fincorp Limited in the
year 1995. He moved on to different organization through his career
and has worked with organization like GE, ICICI Bank Limited and
Kotak Mahindra Bank. He started his career as an executive level
manager but with his ability and understanding of geography and
business has now attained the position of State Collection Manager
for the state of Rajasthan. He has worked in various sphere of
Collection /Debts Recovery and Risk Management during his entire
stint with various organization.

Ms. Anagha Bangur a Company Secretary by qualification, has
served in salt manufacturing company viz. with Saboo Sodium
Chloro Limited which was listed on Bombay Stock Exchange.
Anagha Joined Esskay Fincorp in 2013. Has experience in
formulation of Group Financial Policies, Corporate Laws, Merchant
Banking, Equity and Debt Listing and ensuring adherence to the
statutory regulations of listed, non listed Companies.

Abhijit Sharma a Graduate in Law from Rajasthan University, having
experience of more than 15+ years in the field of collection. He started
his Career in with ICICI Bank and has worked with Afrtel and
Indiabulls in various positions predominantly in the state of
Rajasthan and Gujarat. He is associated with of Ess Kay Fincorp since
2010 and through his acumen and ability has scaled to the level of
Senior Manager (Collection).

With 5 years of field experience he joined Ess Kay in 2008 as an
operation executive, with his dedication and continuous skill up- |
gradation, he currently holds the position on Operation Head.

16.

Mr. Anil Sharma

{Assccinte Vice
President Accounts))

An MBA in Human Resource from Annamalai University, having
experience of 12 yrs in HR Domain with Vehicle Finance Industry.
He has worked with Mahindra & Mahindra Ltd, L& T Finance,
indusind Bank, Infosys and many other companies. He also has
exposure comprising of 7 Northern states

17.

Mr. Honey Jain

{Associate Vice
President Accounts)

A Chartered Accountant and a Company Sccretary by qualification,
has 5 years of core accounting and auditing experience. He started
his career as an Internal Audit Head in the company and is now
acting as the Associate Vice President {Accounts) of the company.

Remuneration of directors (during the current year and last 3 (three) financial y

41
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414  Following Details Regarding The Auditors Of The Company:-

a.

ditor of the Company:-

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

BSR& Co. LLP

11.09.2018

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

Date of

Name Address

Appointment .
~ / Resignation

__s'&'iiditor of the
‘since (in case of

Gopal Since Appoint
, B-49 GautamMarg Hanuman incorporation ment &
ih'ya,ai‘d Nagar Jaipur-302021 4111994 15024111994 | Resignati
ssoclates to 30.09.2014 on
. Appoint
SS Kothari 146-148 Tribhuvan Complex, 30.09.2014 to ment &
Meht Ishwar Nagar, Mathura road, | 30.09.2014 1092018 Resignat
ehta New Delhi 110017 ol Ol‘jl shat
5th Floor, Lodha Excelus
M/sBSR | Apoilo Mills Compound 11.09.2018 i Appoint
& Co. LLP | N.M. Joshi Marg, Mahalaxmi, R ment
Mumbai, Maharashtra-400011

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 Disclosure Document 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 2014-15
Auditors’ reservations or qualifications or adverse remarks

For the year 2015-16

Auditors' reservations or qualifications or adverse remarks:

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

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

For the year 2018-19

Auditors’ reservations or qualifications or adverse remarks:

:-NIL

- NIL

: - NIL

: - NIL

- NIL
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Details Of Borrowings Of The Company, As On The Latest Quarter End:-

Details of Secured Loan Facilities as on June 30,2019:-

she

Rs.in Crores)

\ D DGOk Ged
-¢ > A0

RBL Bank Limited Term Loan 15.00 5.50 30 months 133%
RBL Bank Limited Term Loan 22.90 15.43 36 months 133%
RBL Bank Limited Term Loan 40.00 32.00 36 months 133%
HDFC Bank Limited Term Loan 10.00 2.79 36 months 133%
HDFC Bank Limited Term Loan 10.00 7.27 36 months 133%
HDFC Bank Limited Term Loan 15.00 13.45 48 Months 133%
HDFC Bank Limited Term Loan 25.00 25.00 36 months 133%
I?; South Indian Bank Term Loan 5.00 1.33 48 months 125%
The ‘South Indian Bank Term Loan 12.00 5.25 48 months 125%
Limited
Karnataka Bank Limited Term Loan 5.00 1.64 42 months 133%
T‘:-m'n.llnad Mercantite Bank Term Loan 10.00 0.28 42 months 133%
Limited
Oriental Bank of TermLoan | 10.00 416 | 36 months 120%
Commerce
DCB Bank Limited Term Loan 10.00 1.32 36 months 133%
DCB Bank Limited Term Loan 13.00 6.88 36 months 133%
Yes Bank Limited Term Loan 45.00 11.77 18 months 133%
Andhra Bank Term Loan 15.00 6.25 36 months 133%
Axis Bank Term Loan 25.00 10.53 42 months 120%
Vijaya Bank Term Loan 5.00 342 60 months 125%
Au Small Finance Bank Term Loan 55.00 22.56 39 months 110%
Au Small Finance Bank ~II | Term Loan 25.00 19.64 42 months 110%
Indusind Bank Limited Term Loan 25.00 14.83 36 months 133%
Indusind Bank Limited Term Loan 15.00 13.97 48 Months 120%
Utkarsh Small Finance Term Loan 20.00 13.33 36 months 110%
Bank
Ujjivan Small Finance Term Loan | 20.00 1750 | 24 months 120%
Bank Ltd
Small Industries
Development Bank of Term Loan 15.00 9.50 66 months 133%
india II
Hinduja Leyland Finance | .1 can | 10.00 161 | 36 months 110%
Limited
H,mc_l Uja Leyland Finance Term Loan 17.00 7.00 36 months 110%
Limitedd
Hinduja Leyland Finance | &, 1 oan 7.00 340 | 36 months 110%
Limited
Hinduja Leyland Finance | . 1 5an 7.50 447 | 36 months 110%
Limited
Hinduja Leyland Finance | Term Loan 20.00 14.03 36 months 120%




Tty

Disclosure Document Panct
d Xl P ’ -
3 [ ) Fr30)
. ) (5]
Limited
Tata Capital Finance Term Loan 15.00 6.37 36 months 120%
Service Limited
Mahindra & Mahindra | 0. oo | 3000 434 | 12months |  110%
Finance Services Ltd
Mahindra & Mahindra
Finance Services Limited- | Term Loan 50.00 6.50 12 months 110%
I
Bajaj Finance Limited Term Loan 20.00 12.31 42 months 120%
Bajaj Finance Limited-11 Terim Loan 25.00 24.21 36 months 120%
Nabkisan Finance Ltd Term Loan 15.00 11.24 51 months 110%
Nabkisan Finance Limited | Term Loan 7.75 7.79 63 months 110%
Manappuram Finance TermLoan |  25.00 1607 | 42 months 110%
Limited
Man.app uram Finance Term Loan 50.00 50.00 36 months 110%
Limited-II
CLIX Capital India TermLoan |  30.00 1785 | 36 months 133%
Unlimited
Fi | Servi
F?dl?ank inancial Service Term Loan 15.00. 4.86 12 months 110%
Limited
.Magma Fincorp Limited Term Loan 10.00 6.47 36 months 100%
‘t(. i .
Tata‘Capf ﬂ, Finance Term Loan 5.00 3.75 36 months 120%
Service Limited
F k Fi i i
?di,)an inancial Service Term Loan 5.00 4.04 48 months 110%
Limited
F k Fi ial i
t.edl?an inancial Service Term Loan 5.00 2,78 12 months 110%
Limited
Volkswagen Finance Pvt "
Ltd.(T.L) Term Loan 20.00 17.58 36 months 110%
Vivriti Capital Pvt Ltd Term Loan 10,00 10.00 42 months 110%
Bank of Maharashtra Cash Credit 4.50 351 NA 133%
Bank of Maharashtra-
WCDL wWCDL 10.50 10.50 NA
State Bank of India Cash Credit 6.00 5.87 NA 133%
State Bank of India -
L)
| wepL WCDL 39.00 39.00 NA 133%
RBL Bank Limited Cash Credit 5.00 (.00 NA 133%
HDFC Bank Limited Cash Credit 10.00 0.00 NA 133%
Au Small Finance Bank Cash Credit 49.00 0.00 NA 110%,
Axis Bank Cash Credit 5.00 0.02 NA 1209%
Aavas Financiers Ltd RCF 25.00 0.00 NA 120%
Tata Capital Finance N
Service Limited RCF 10.00 Q.00 NA 120%
Total 561.26
iy
. - @ KAY X
b. Details of Unsecured Loan Facilities as on June 30,2019 ML ﬁ‘"\
i Vo6
* oy
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FINANCE

(Rs.in Crores

" Principal

Re ":ivmeiint-' .
Amount pa3 -

, . ... Amount
Lender's Name - Type of Facility '

Sanctioned .. Date/Sch
IFMR FIMPACT Long
Term Multi Asset Class NCD 20.00 20.00 72 Months
Fund
Reliance Mutual Fund NCD 25.00 25.00 42 Months

¢. Delails of Non-convertible debentures as of June 30,2019

{Rs.in Crores)

. Deben i Coupon Da}* ¢ Redemptio . Se : ed
of Credit
ture {Rate of Allotm n Date/ Ratin
_ Schedule & -
ent L R
14.75% 28/05/2 | 533.33 Lacs | CARE 120% of
3230 0 014 each at BBB the
30.05.2015, aggregate
30.11.2015, of the
30.05.2016, outstandi
30.11.2016, ng
30.05.2017, principal
30.11.2017, amount of
30.05.2018, the
30.11.2018, Debentur
30.05.2019 es or
100% of
the
aggregate
of the
outstandi
ng
principal
amount of
the
Debentur
es and the
value of
all future
interest
payments
on those
outstandi
ng
Debentur
es,
whicheve
tis
greater.
3231- | 3.37 years | 12.05% | 944.77 21/12/2 1 05/02/2019 CARE | Secured | Secured
192185 P.A 5 015 05/05/2019 BBB 2
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Deben

fure
Series

ate
Amou of
nt allotm
ent

" Redemptio
n Date/
Schedule

Tenor/ Coupon
Period of  (Rate of
Maturity:  Interest)

“Rating

FIMNANCE

% Secured

/
Unsecur
ed

hypothoee
ation of
book debt |
which
shall be
maintaine
d at 110%
of
debenture
outstandi

ng.

192186

192385

CARE
BBB-

2000.0 | 29/09/2 | 29/09/2022

0 016

6 Years 13.00%

Unsecur NIL

ed

192586

194085

CARE
BBB

20-
Mar-17

15.00 20-Sep-18
Quarterly
instaiments
after a
period of 9
months

1.5 Years 11.50%

Secured Nil

195586

195835

250000
000

12/07A1 12/01/21 [CARE]
7 BBB+

Market
Linked

42
months

Unsecur NIL

ed

195836

197335

16/02/18
16/05/18
16/08/18
16/11/18

[CARE]
BBB+

150000 | 16/08/1
000 8

15 11.00%
months

And first
exclusive
charge
with 1.33
tinies
{133%)
security
cover
over the
book
debts of
the
company.

Secured

197336

204835

18/08/2020 | [CARE]

BBB+

36
Months

Market
Linked

150000 | 18/08/1
000 7

Exclusive
charge via
a deed of
hypothece
ation over
specific
standard
asset
portfolio

Secured

47
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bhen

Redemptio

Tenot! 1 0;:1: e : ;
Mp Amou Credit

ture Perindof (Rate of nDatef . 7, . :
Series  Maturity “Interest) nto Scheduie Rating U“f’?zcuf"
§ covering
security
of 1.1X at
all times
& Pari
passu
charge
over the
immovabl
e
property
of the
Company
204836 24 10.85% | 20,000 27 31.01.2018 | IND A | Secured | Exclusive
- Months | Monthly | 0,000 | Decem | 28.02.2018 (50) charge via
205035 ber 30.03.2018 a deed of
2017 | 30.04.2018 hypothec
31.05.2018 ation over
29.06.2018 specific
31.07.2018 standard
31.08.2018 asset
28.09.2018 portfolio
31.10.2018 of
30.11.2018 receivable
31.12.2018 s covering
31.01.2019 security
28.02.2019 of 1.2X at
29.03.2019 all times
30.04.2019 & Pari
31.05.2019 passu
28.06.2019 charge
31.07.2019 over the
30.08.2019 immovabl
30.09.2019 e
31.10.2019 property
29.11.2019 of the
27.12.2019 Company
205036 24 10.85% | 30,000 28 31.01.2018 | INDA | Secured | Exclusive
- Months | Monthly | 0,000 | Dec20 | 28.02.2018 (5O) charge via
2083235 17 20.02.2018 a deed of
30.04.2018 hypothec
31.05.2018 ation over
29.06.2018 specific
31.07.2018 standard
31.08.2018 . asset

e

A
R

LS

WO
o
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FINANCE

. Secure
Credit /
Rating  Unsecur

. Date
Amou of
nt allotm

Redemptio
n Datef
Schedule

FTenor!
Period of

" Peben
ture

Coupon
{Rate of

Security

Series  Maturity  Interest)
. ) o ent - ed
31.07.2018 ation over
31.08.2018 specific
28.09.2013 standard
31.10.2018 asset
30.11.2018 portfolio
31.12.2018 of
31.01.2019 receivable
28.02.2019 s
29.03.2019 covering
30.04.2019 security
31.05.2019 of 1.2X at
28.06.2019 all imes
31.07.2019 & Pari
30.08.2019 passu
30.09.2019 charge
31.10.2019 over the
29.11.2019 immovabl
27.12.2019 e
property
of the
Company
205936 18 9.75% | 20,000 | 12th | 12.09.2018t | [CARE] | Secured | Exclusive
- Months 0,000 | March, | 2.10.201812. | BBB+ charge via
207935 2018 11.2018 a deed of
12.12.20181 hypothec
2.01.2019 ation over
12.02.2019 specific
12.03.2019 standard
12.04.2019 asset
12.05.2019 portfolio
12.06.2019 of
12.07.201% receivable
12.08.2019 § covering
12.09.2019 security
of 1.2X at
all times
& Pari
passu
charge
over the
immaovabl
e
property
of the
Company

50




Dehen

ture
“Series

207936

210435

Discilosure Document

Tenor/

" Period of

Maturity

1277 Days

Coupon
(Rate of
Interest)

Linked
to
Referenc
e Index

Amou
nt

25,00,0
0,000

allotm

of

ent

15th
May
2018

Date .. Redemptio

n Date/

 Schedule.

Rullet
Payment

(CARE
PP-MLD
BBB+

Secured

FINANCE

First
ranking,
exclusive
and
continuin
g charge
on
identified
receivable
$ covering
security
of110.0%
(One
Hundred
and Ten
Percent)
the
aggregatc
amouni of
principal
outstandi
ng of the
NCDs

210436

211935

36
Months

11.23%
p-a

75,00,0
0,000

24th
May
2018

26.11.2018
24.05.2019
25.11.2019
25.05.2020
24.11.2020
24.05.2021

CARE
BBB+

Secured

The
Debentur
e shall be

first

ranking
exclusive
charge on
Hypothec

ated

Assets of
Receivabl
es which

shall be
maintaing
d at 1.20x
times of
debenture

s

outstandi

ng.

211936

212435

36
Months

10.9007
% p.a

50,00,0
0,000

14th
June
2018

31.05.2019
29.05.2020
11.06.2021

BWR A

Secured

oz

First
ranking,
exclusive

51
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. Deben

lure
Series

Tenor/

- Coupon

Period of  (Rate of
- Maturity Interest)

Amou
nt

Date
of

allotim

ent

Redemptio

1 Datel
Schedule

Credit
Rating

Secured

. ﬁiﬂﬁgé

Unsecur
ed

continuin
g charge
on
identified
receivable
§ covering
security
of105.0%
the
aggregate
amount of
principal
outstandi
ng of the
NCDs

212436

213185

15
months

10.85%
XIRR

75,00,0
0,000

29th
June
2018

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

BWR A

Secured

Exclusive
charge via
a deed of
hypothec
ation over
specific
standard
asset
portfolio
of
receivable
s covering
security
of 105%
aggregate
amount of
principal
outstandi
ng at alt
times &
Pari passu
charge
over the
immovabl
¢
property
of the
Company

213186

213935

36
Months

10.9007
%

monthly

75,00,0
0,000

27th

July
2018

31 May
2019
29 May

Brickwo
rk
Ratings

Secured

First
tanking,

_exclusive

Pl

52
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P
2
iy
‘m

2
N

Redemptio ) Secured
- Credit.

n Datef Rati { Un
. Schedule atng chur

Date
Amou of
nt allogm
ent

" Dehen Tenot
ture Lertod of
Series  Maturity

Coupon

iRate of
Interest;

Security

coupon, 2020 (A and
compou 11 June Stable) continuin
nded 2021 g charge
monthly on
and identified
payable receivable
annuall s covering
y sccurity
of105.0%
the
aggregate
amount of
principal
outstandi
ng of the
NCDs
213936 24 11.14% | 25,000 | 31st 01 March CARE | Secured first
- Months p.a 0,000 | Augus 2019 A- ranking
214185 t 2018 02 exclusive
September charge by
2019 way of
02 March hypothec
2020 ation in
31 August favour of
2020 the
Debentur
e Trustee
on behalf
of and for
the
benefit of
the
Debentur
¢ Holders
over the
Hypothec
ated
Assets
214436 24 11.14% | 75,00,0 [ 26th 22 March first
Months pa 0,000 | Sept 2019 ranking
- 2018 22 exclusive
215185 September charge by
2019 way of
22 March hypothec
2020 ation in
22 August favour of
2020

53
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Deben )

fure
Series

Tenor!

Period of
Maturity

Coizpun

(Rate of

Interest)

Amou
nt

Date -

of
allotm
ent

Redemptio

n Date/

Schedule

Rating

 Credit

- Unsecur

ed

22 Debentur
September e Trustee
2020 on behalf
of and for
the
benefit of
the
Debentur
e Holders
over the
Hypothec
ated
Assets
215186 36 10.9007 | 75,00,0 | 28th 31 May Brickwo | Secured First
- Months % 0,000 | Septe 2019 rk ranking,
215935 monthly mber 29 May Ratings exclusive
coupon, 2018 2020 (A and
compou 11 June Stable} continuin
nded 2021 g charge
monthly on
and identified
payable receivable
annuall s covering
y security
0f105.0%
the
aggregate
215936 63 11.1610¢ | 50,000 | 21st | SthMarch | CARE | Secured | Secured
- Months % 0,000 | Decem 2024 A- by way of
521593 coupon ber hypothec
5 (equival 2018 ation of
ent to book
11.75% debts
XIRR}) which
shall be
maintaine
d at 100%
of
debenture
5
outstandi
l'ls.
521593 | 731days | PPMLD | 36.65 | 07.06.2 | 04.06.2021 | CRISIL | Secured | Secured
6- 019 A Stable
521993

54
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" Secured
Credit /
Rating  Unsecur
) -ed

Date
Amou of
nt atfotm
ent

Redemptio
n Date!
Schedule

Tenot/ Coupon
Period of (Rate of
Maturity  Inferest)

" Deben

Security:
fure < ty
Series

ation of
book
debts
which
shall be
maintaine
d at 120%
of
debenture
s
outstandi

ng.

521993
6-
522018
5

23
Months

11.50

25

14.06.2
019

14.05.2021

CRISIL
A Stable

Secured

Secured
by way of
hypothec

ation of

book

debts

which

shall be

maintainge

dat
105.0% of
debenture

5

outstandi

ng.

522018

522043

24
Months

11.50

25

14.06.2
019

14.06.2021

CRISIL
A Stable

Secured

Secured
by way of
hypothec

ation of

book
debts
which
shall be
maintaine
d at
105.0% l)f
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d. List of Top 10 Debenture Holders as on June 30,2019: -

Rs.in Crores

1 Franklin Témpleton 200
2 Sachin Bansal 150
3 Franklin Templeton 75

4 Karvy Capital 50

5 PPMLD 36.65
6 Axis Mutual Fund 35

7 Principal Mutual Fund 30

8 Northern Arc Capital L & Unifi AIF 25

9 Northern Arc Capital (IFMR Fimpact Income Builder) 25
10 IFMR FImpact Long Term Multi Asset Class Fund 20

Note: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debentures
issues) details should be provided.
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The amount of corporate guarantee issued by the Issuer along with name of the counterparty
(like name of the subsidiary, ]V entity, Group Company, etc.) on behalf of whom it has been
issued. — - NIL

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

Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionatly
Convertible Debentures / Preference Shares) as on June 30, 2019 - NIL

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

Details of any outstanding borrowings taken/ debt securities issued where taken /issued (i) for
consideration other than cash, whether in whole or part, (i) at a premiwm or discount, or (it} in
pursuance of an option — NIL

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

a)
b)
c}
d)

Statutory dues: - Nil

debentures and interest thereon; NIL

deposits and interest thereon; NIL

loan from any bank o financial institution and interest thercon. NIL
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417 Disclosures With Regard To Litigation

418

A.

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 Disclosure Document and
any direction issued by such Ministry or Departiment 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 Disclosure Document 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 Disclosure Document 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 50, 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

persons
- NIL

Details Of Promoters Of The Company:-

Details of Promoter Holding in the Company as on June 30, 2019 :-

| . | Total
No.of . . shareholdin

shares in
Demat
form.

“ Na Qf

> share

total no of
equity

' Name 6f'th'e'#s:'ha.reholders

shares

.| shares .
1 Rajendra Kumar Setia 96,01,097 | 96,01,097 41.71% Nil N.A
2 | Shalini Setia 7,27,100 7,27,100 3.16% Nil N.A.
3 Yash Setia 650 65() 0.00% Nil N.A,
4 | Bhajan Devi Setia 650 650 0.00% Nil N.A
j€ r Seti i N.A
5 Rajendra Kumar Setia 62.500 62,500 0.97% Nil
HUF
.-/:'_
Cséﬁjlfgx .
gn
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Abridged version of Audited Consolidated (wherever available) and Standalone Financial

Information ( like Profit & Loss statement, Balance

least last three years and auditor qualifications , if any™.

Profit & Loss Accouant

Sheet and Cash Flow statement) for at

Particulars i | 31“1““17
Revenue from Qperations 151.67
Other Income 5.54 4.37
Total Income 157.21 364.93
Expenses:-
Total Operating Expenses 67.62 102.62 147.77
EBITDA 89.59 124.71 217.17
Less: Depreciation 1.61 2.34 3.21
EBIT 87.98 122.38 213.95
Less: Interest & Fin Charges 69.16 89.45 138.46
Less: Exceptional Item - -
PBT 18.82 32.92 75.49
Tax 6.52 160.97 23.26
PAT 12.30 21.95 52.23
Balance Sheet

1) SOURCES OF FUNDS

(Rs.in Crores)

Shareholders’ funds

a}  Share capital 2.71 3.51 4.60
b)  Reserves and surplus 83.56 202,79 550.58
Non-current liabilities

a)  Long term borrowings 568,64 §12.40 1234.12
b}  Provisions 18.51 33.00 61.31
Current liabilities

a)  Short Term borrowings 45,97 85.23 65.05
b)  Trade payables

¢)  Other current liabilities 56.12 84.07 47.53

d) Provisions

ASSETS

Fixed Assets

10.38
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Non- current assets

a)  Deferred tax assets(net) 4.33 6.24 8.24

b)  Long term receivables under financing

activity 369.61 669.90 991.73

¢)  Long term loans and advances

d} Other Assets 14.07 9.71 16.96

Current assets

a)  Cash and Bank Balances 55.43 29.37 277.61

b)  Short term receivables under financing

activity 266.80 440.36 646.24

¢)  Short term loans and advances

d)  Current Investments 16.51 4.67 15.67
[ € Other Current Assets 38.41 47.23 19.02

Cash flow Statements:

U
A) Cash Flow From Operating Activities
Net Profit before Tax 18.82 32,92 75.49
Adjustments For:
Contingent Provision on Standard Assets 5.60 21.69 29.18
Finance costs 84.79 130.96
Interest Income from bank deposits (165.61) (280.46)
Depreciation 1.61 2.34 N
Loss on Sale of Fixed Assets 0.04 0.00 0.01
Provision for employee benefits 1.63 240
Gain on sale of investments {0.08) {0.04)
Operating Profit Before Working Capital 26,07 (2232) (45.25)
Changes
Add:
(Increase) Decrease in receivables under ‘
. . 78

financing activities (Long term) (126.16) (212.18) (321.78)
(Increase) Decrease in receivables under
financing activities (Short term) (46.93) (300.31) (202.99)
Increase (Decrease) in Other Current Assets (14.43) 20.08 (1.17)
Increase (Decrease) in Other Non Current (10.70) 1.47 (4.37)
Assets
Increase (Decrease) in Other Current _ .

32.31 22.39 CATY
Liabilities 23 2 AT
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ng term 8.17 17.10
Liabilities
Increase (Decrease) in Other Long term 0.57 (0.16) (0.20)
Provisions
Increase (Decrease) in Other Short term 0.01) 0.00 0.80
Provisions
(Increase) Decrease in Trade Recievables (0.67) 1.65 0.21
(Increase) Decrease in Bank Deposits 5.82 (4.85) (183.15)
Direct tax paid (6.65) (11.59) (28.65)
Interest Paid (82.00) (107.36)
Interest Received 161.23 259.40
Net Cash from Operating Activities(8) =~ | = (135.15) " | (418.42) (614.77)
B) Cash Flow From Investing Activities
Purchase of [nvestments (16.51) 0.00 (50.00)
Sale of Investments 11.92 39.04
Purchase of Fixed Assets (6.96) (5.55) (7.52)
Sale of Fixed Asscts (.10 0.05 0.14
"Net Cash from Tnvestilg ActivitiesB) 5 | “{837) | éa (18.34)
() Cash Flow From Financing Activities
Proceeds from issue of equity shares 0.80 1.09
Proceeds from share premium 97.28 295.56
Issuance of NCDs 70.00 185.00 600.00
Repayment of NCDs (13.42) (76.22) (141.55)
Amount received from Long term borrowings 370.28 505.47 105.07
Repayment from Long term borrowings (206.27) {370.49) (141.80)
Short terin borrowings (27.34) 39.26 (20.18)
Dividend tax paid 0.90 0.00 0.00
‘Net Cash from Financing Achvities(C) | 19825 381.09 " 698.19
mtjlz;;efs(ec;n Cash and Cash Equivalents 3479 -30.90 65.00
cC)ffatsll:ea:giarCash Equivalents at the Beginning 5.36 40,09 919
| g:i”“d CaSth‘é"’“lemw&‘e%d"f the | 4000 9.19 7428

420  Abridged version of Latest Audited / Limited Review Half Yearly Consolidated (wherever

available) and Standalone Financial Information (like Profit & Loss statem%‘uﬁlﬂalance
. ver e . + -/CD% ...—_.._;" e
Sheet) and auditors qualifications, if any*. o o

i
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N.A,

* The Issuer undertakes that it shall provide latest Audited or Limited Review Financials in line
with timelines as mentioned in Simplified Listing Agteement 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/ annuai result. 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.

421 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.

4.22 Name of the Debenture Trustee and Consent thereof

Beacon Trusteeship Limited has agreed to act as the trustees for and on behalf of the Debenture
holder vide their letter dated August 02, 2019 and have given their consent to the Company for
their appointment as the trustee under regutation 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.

The consent letter of the trustee has been provided in Annexure I1.

423  Rating Rationale Adopted by the Rating Agencies

The Debentures are rated “CRISL A”; outlock: Stable by CRISIL Limited. Instruments with
this rating are considered to have adequate degree of safety regarding timely servicing of
financial obligations. Such instruments carry low credit risk.

The rating letter has been provided in Annexure IEf of this Disclosure Document.

The Issuer /investor reserves the right to obtain an additioinal credit rating at any time during the tenire
of the Debentures from any SEBI registered Credit Rating Agency for full or part of the issue size, as it
mmay deent fit, which shall be at least equivalent to the prevailing credit rating fo the Issue.

Also the Issuer reserves the right to substitute the prevailing Credit Rating to the Issue, with a credit
Rating which shail 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 issuc size, subject to the prevailing relevant

regulation/rules, efc.

424 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
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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.

Unconditional & Trrevocable Perconal Guarantee of Mr. Rajendra Kumar Sctia. Promoter and
Managing Director of the Issuer for all the dues under the NCDs issued under this document.

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

The NCDs shall be Unlisted on Issuance.

However, the debentures can be listed at the WDM segiment of BSE on the option of the Debenture holder (s)
during the tenuire of the NCDs. The Issuer undertakes o provide the necessary docuinentations for listing.
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QOther Details

a) Debenture Redemption Reserve Creation:

As per Section 71 of the Act, any company that intends to issue debentures must create a
debenture redemption reserve to which adequate amounts shall be credited out of the
profits of the company until the redemption of the debentures. However, at present, under
the Companies (Issuance of Share Capital and Debentures) Rules, 2014, non-banking
financial companies are exempt from this requirement in respect of privately placed
debentures. Pursuant to this exemption, the Company does not presently intend to create
any reserve funds for the redemption of the Debentures. The Company undertakes that, if
required to do so, it would create a Debenture Redemption Reserve ("DRR"} as per the
provisions of the Act and the guidelines issued by SEBL and if during the currency of the
Debentures, any guidelines are formulated (or modified or revised) by any government
agency having authority under Law in respect of creation of DRR, the Company shall abide
by such guidelines and execute all such supplemental letters, agreements and deeds of
modifications as may be required by the Trustee. Where applicable, the Company shall
submit to the Trustee, within 45 (Forty Five) days from the end of each Financial Year, a
certificate issued by its auditors certifying that the Company has created and maintained
the DRR in accordance with the provisions of the Act.

b) Issue/Instrument specific regulations:

The lssue of Debentures shall be in conformity with the applicable provisions of the
Companies Act, 2013 including the notified rules thereunder, the applicable RBI guidelines
and the SEBI Debt Listing Regulations, the SEBI LODR Regulations whenever applicable.

¢) Application process

The application process for the Issue is as provided in Section 7.10 of this Disclosure

Document.
Issue Details
As per Annexure 1 of this  Disclosure Document

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 pim on working days.

281 3 Nature of Contract
1 | Certified true copy of the Memorandum & Articles of Association of the I1ssuer.
Copy of the Board resolution dated August 06, 2019 authorizing the issuefoffer of non-

convertible debentures;
Copy of the Exccutive Committee resolution dated August 08, 2019 authorizing the offer

3 of non-convertible debentures and list of authorised signatories;

Certified true copy of the resolution passed by the Company at the Annual General
4 | Meeting held on June 15, 2019 authorizing the Company to borrow, upon such ferms as
the Board may think fit, upto an aggregate amount of Rs 3250 Crores; A%
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Natute of Contract .

5l : B
5 | Copies of Annual Reports of the Company for the last three financial years
6 | Credit rating letter from the Rating Agency
7
o

Letter from Beacon Trusteeship Limited giving its consent to act as Debenture Trustee
Certified truc 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

429  Details of Debt Securities Sought to be Issued

Under the purview of the current document, the Issuer intends to raise an amount upto Rs.
50,00,00,000/- (Rupees Fifty Crores only) by issue of Sccured, Rated, Partly Paid Up,
Redeemable Non-Convertible Debentures on a private placement basis.

Please refer to Annexure I to this Disclosure Document for further details on the Issue.

4.50 Issue Size

The Issuer intends to issue Secured, Rated, Partly Paid Up, Redeemable, Non-Convertible
Debentures Issue aggregating upto Rs. 50,00,00,000/- (Rupces Fifty Crores only) as more
specifically mentioned in Annexure 1 of this Disclosure Document.

431  Price at which the security is being offered

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

The security being in the nature of debentures and being issued at par, are not required 1o be

valued by a valuer.

433  Underwriting

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

434  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 NCDs, promoters or directors contribution is not required.
435  Authority for the Placement

This private placement of Debentures is being made pursuant to the resolution of the Board of
Directors passed at its meeting hetd on August 06, 2019 which has approved the placement of
Debentures upto Rs 3250 Crores and shareholders resolution dated June 15, 2019 pursuant to
section 42 of the Companies Act, 2013. The present issue of Rs. 50,00,00,000/- (Rupees Fifty
Crores only) is within the general borrowing limits in terms of the resolution passed under
Section 180(1)(c) of the Companies Act, 2013, at the Annual General Meeting of the
shareholders of the Company held on June 15, 2019 giving their consent to the borrowing by
the Directors of the Company from time to time not exceeding Rs. 3250 Crores subjeét isany
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restrictions imposed by the terms of the agreement entered into from time to time for grant of
[oans to the Company of all monies deemed by them to be requisite or proper for the purpose
of carrying on the business of the Company. The borrowings under these Debentures will be

within the prescribed limits as aforesaid.
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4.36 Utilization of the Issue Proceeds

The issue proceeds will be to meet funding requirements of the lssucr for on lending purposc.
The Issuer undertakes that the proceeds of this Issue shall be utilized for the deployment of
funds on its own balance sheet and not to facilitate resource requests of its group entities/parent
Company/associates. No part of the procceds shall be utilized directly/ indirectly towards
capital markets (debt & equity), land acquisition or usages that are restricted for bank financing.

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

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

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

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

4) All types of loans and advances by NBFCs to their subsidiarics, group compaiies /
entities.

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

437  Principle Terms of Assets charged as Security

The Qutstanding Amounts shall be secured by way of (a) exclusive and continuing fixed charge
on over specific asset portfolio of receivables including present and future receivables
(“Company’s Specific Receivables/ Hypothecated Receivables”} created pursuant to the Deed
of Hypothecation to be executed between the Company and the Debenture Trustee as described
herein; (b) a first pari passu mortgage on the Mortgaged Property and as described under the
Debenture Trust cum Mortgage Deed; and (c) the Personal Guarantce. The Hypothecated
Receivables shall at all times be equal to 1.20x the value of the Qutstanding Principal Amount
of the Debentures together with other Outstanding Amounts.

The Issuer undertakes:

- to maintain receivables cover at all times equal to 1.2x of the aggregate amount of
principal outstanding of the NCDs together with the Outstanding Amounts at all times
during the tenure of the NCDs (“Security Cover”).

- To execute Debenture trust cum mortgage deed and Deed of Hypothecation not later than
15 (Fitteen) calendar days after the Deemed Date of Allotment and perfect the same by
filing CHG-9 Form within 30 (Thirty) calendar days of creation/modification of security
document.
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- either (i) return the subscription amount with the agreed rate of interest or (ii) to pay
additional interest of 2.0% (Two Percent) p.a. over the coupon rate on all amounts
outstanding Debentures (including the Quistanding Principal amounts and any accrued
interest) from the Deemed Date of Allotment until such time the security is
created/modified, in case there is any delay in the creation, registration, modification and
perfection of the security over the Company’s Specitic Receivables

- To provide a list on a monthly basis , of specifics loan receivables/identified book debts to
the Debenture Trustee over which the charge is created and subsisting by way of
hypothecation in favor of the Debenture Trustee (for the benefit of the Debenture holders)
(“Monthly Hypothecated Asset Report”).

- The Company’s Specific Receivables provided as Security shall be current. If a
Hypothecated Receivables becones delinquent over 30 (Thirty) calendar days, such
receivable shall be veplaced and file the requisite forms with ROC within 15 (Fifteen)
calendar days from the said change

- In case security cover fall below the required cover, the Issuer to pay 2% per annum additional

interest over coupon for the period till the security cover is restored back to the requisite levels.

However, in no case reinstatement of such security cover shall exceed 30 days from the day

such cover falls below the required cover.

The Company shall promptly and in no event later than 7 (Seven) calendar days from the

date on which the value of the assets falls below the Minimum Security Cover, creatc

additional Security Intcrests over such additional Company's Specific Receivables of the

Company (which are acceptable to the Debenture Trustee (acting on the instructions of the

Debenture Holders) as may be required to maintain the Minimum Security Cover and

shall execute such deeds, documents and writings and do such acts and things in this

regard as may be required by the Debenture Trustee.

Eligibility Criteria for the Company’s Specific Receivables

1. Company’s Specific Receivables must be ‘standard assets’ (with a DPD of not above 30 days) in
the books of the Tssuer;

2. Company's Specific Receivable to be provided to the Debenture Trustee must comprise of only
loans directly originated by the Issuer and not foans purchased from the third party.

3. Company’s Specific Receivable to be provided to the Debenture Trustee must comprise of only
secured portfolio.

4. Company's Specific Receivable to be provided to the Debenture Trustee to comprise of
sanctioned loans (collectively to single Borrower) of not more than Rs. 10 takhs

5. Company’s Specific Receivables are existing at the time of selection, and have not been
terminated or prepaid;

6. Company’s Specific Reccivables should not have been restructured or rescheduled;

7. Company's Specific Receivables are free from all Encumbrances and are not subject to any lien

or charge;
8. All loans hypothecated under the deed of hypothecation should comply with RBI norms and

guidelines.
9. The Company’s Specific Receivables being charged must comply with all extant ‘know your

customer’ norms specified by RBL
10. The Company’s Specific receivables generated from lending to Issuer’s associate/s &
subsidiary/s and/or Related Party shall not be considered for asset cover calculation for this
issuance. No drawing power for shall be provided for Company's Specific Receivables
generated from the lending to Issuer’s associatefs fsubsidiary/s/ Related Party.

68



Disclosire Document AR

Additionally, on the Deemed Date of Allotment, the Issuer shali deposit Post Dated Cheques (PDC(s))
for Interest & Principal, towards all Coupon and installments of principal payment along with 4
undated cheques for an amount not exceeding the principal amount of the NCD, to be signed by Mr.

Rajendra Kumar Setta in favor of the Debenture Trustees.
The Coupon and Principal repayment to be serviced by way of RTGS to the Dehenture Holders.

438  Minimum Subscription

As the current Issue of NCDs is being made on private placement basis, the requirement of
minimum subscription as described in the SEBI Guidelines shall not be applicable and therefore
the Company shall not be liable to refund the Issue subscription(s)/procecd(s) in the event of
the total Issue collection falling short of Issue size or certain percentage of Issue size.

439  Put Option Details & Procedure

Kindly Refer - Annexure I of this Disclosure Document for Put Option Details.

Procedure for exercise Put Option

In case of exercise of “Put Option” by Debenture holder , it shall notify its intentton to do so
through notice sent by registered post/ courier to the Issuer at least 30 (Thirty) calendar days
prior to the put due date at their registered addresses.

In case the Put option due date falls on a day which is not a Business Day, then previous
business day shall be considered as the effective payment date and on such date, the
redemption procceds shall be paid along with the interest amount on the outstanding value of
the debentures computed as per the section on ‘Coupon rate on Debentures’.

Payment on exercise of put option’ will be made by credit any electronic modc in the name of
the Debenture holders whose name appears on the list of the beneficial owners as provided by
the depository to the Company as on the record Date. However where it is not possible to use
electronic mode of payment, ‘payable at par’ warrants or Cheques may be issued which shall be
sent by speed post.

The Debentures shall be taken as discharged on payment of the redemption amount by the
Company on exetcise of Put Option to the list of the beneficial owners as provided by the
depository to the Company as on the Record Date.

The Company’s liability to the debenture holders towards all their rights including the
payment or otherwise shall cease and stand extinguished from the date of exercise of Put
Option and duc payment by the company in all events. Further, the company will not be liable
to pay any interest or compensation from the date of exercise of Put Option.

440  Holding Covenant

During the currency of the Debentures the Issuer to seek prior-written consent of the
debenture holders/debenture trustee, of any change on the following:
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1) “Mr. Rajendra Kumar Setia” to remain part of the Promoter Group and to continue to be
designated as the “Managing Director” of the Company & to be on the Board of the

Company.
2) Existing Promoter Group to maintain ateast 35% (on fully diluted basis) of equity

holding on fully diluted basis in the Company.

In the absence of the availability of such consent, the Debenture Holders shall have the right but
not an obligation to exercise Optionally Accelerated Redemption.

Rating Covenant

The Issuer to obtain a rating of minimum “A” by all its existing credit rating agencies within 6

(six) months from the Deemed Date of Allotment.
In case of non-compliance of above-mentioned covenant, the Debenture Holders shall have the
right but not an obligation to exercise Optionally Accelerated Redemption.

Optional Accelerated Redemption

The Issuer shall maintain the below mentioned covenants during the entire tenor of the
Debentures and till all the amounts outstanding are been duly repaid:

1. The Credit rating of the Issuer is downgraded to BBB+ or below by any rating agency.
(“Minimum Rating Threshold” )*

2. No Withdrawal/Suspension of long term rating of the instrument.

3. The rating that is outstanding with “Issuer / Issuer / Company not cooperating” or

such similar words
4. Breach of any of the “"Holding Covenant” as mentioned in this Disclosure Document.

5. Non -Compliance of the Rating Covenant.

(*In case the Issuer offers a higher Hureshold to any debentire issuance during the entire tenor of the
NCD and £ill all the amounts outstanding are been duly repaid, then the “Minimum Rating T) hreshold”
mentioned herein stands revised to such higher threshold.)

In case of the breach of any above mentioned criteria, the Debenture Holders shall have the
option to require the Company to redeem the Debentures along with accrued interest
("Optional Accelerated Redemption”)

The occurrence of events above will be determined by the Debenture Holders solely and at its
discretion.

Upon the exercise of the ‘Optional Accelerated Redemption ‘option by the Debenture Holders,
the Debenture Trustee shall issue a notice to the Company for redemption of all amounts
outstanding in relation to the Debentures (including any unpaid principal, accrued but
unpaid Coupon, Default Interest (if applicable)) as on the date of exercise of the ‘Optional
Accclerated Redemption” Option (“Optional Accelerated Redemption Date”).

The Company shall be required to make payment of the aggregate amounts outstanding in
relation to the Debentures, including any -unpaid Principal Amount, accrued but unpaid
Coupon, Default Interest (if applicable) and liquidated damages (if applicable} within 7
{Seven) Calendar days of the Optional Accelerated Redemption Date.
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4.43

4.44

4.45

4.46

4.47

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 Debenhives 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 rep urchased as aforesaid or redeemed under
any circumstances whatsoever, the Company shall have, and shall be deemed to have had, the
power to reissue the Debenture either by reissuing the same Debentures or by issuing other
Debenture in their place.

Further the Company, 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 cdeem fit
and as permitted by law.

Status of Debentures

The Debentures shall rank pari-passu inter se and without any preference or priority among
themselves. Subject to any obligations preferred by mandatory provisions of the law prevailing
from time to time, the Debentures shall also, as regards the principal amount of the Debentures,
interest and all other monies in respect of the Debentures, rank pari-passu with all other present
and future holders of debentures issued by the Company in the same category.

Each Debenture issued by the Issuer will constitute direct, sentor and secured obligations of the
Issuer. The claims of the Debenture Holders shall be akin to the claims of senior, secured
investors / lenders and shall rank pari passu to all senior, secured indebtedness of the Issuer.

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 Issucr 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 shail be subject to the Terms and Conditions to be
incorporated in the Debenture Trust Deed and Debenture Trustee Agreement.

Modification of Rights

The rights, privileges, terms and conditions attached to the Debentures may be varied,
modified or abrogated with the consent, in writing, of those holders of the Debentures who
hold at least three fourth of the outstanding amount of the Debentures or with the sanction
accorded pursuant to a resolution passed at a meeting of the Debenture holders, provided that
nothing in such consent or resolution shall be operative against the Company where such
consent or resolution modifies or varies the terms and conditions of the Debentures, if the same
are not acceptable to the Company.
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4.48

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 the Debenture Trust Deed shall prevail

and override the provisions mentioned elsewhere.
Interpretation

The terms and conditions mentioned in this  disclosure document are to be read and
understood in conjunction with the terms contained in the other transaction documents to be

executed by the Company of this Issue.
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SECTION 5: TRANSACTION DOCUMENTS AND KEY TERMS

51 Transaction Documents

The Tssuer has executed/shall execute the documents including but not fimited to the following, as
required, in connection with the Issue as per Companies Act 2013 (as applicable) for issuance of
NCDs through private placement (“Transaction Documents”):

j.

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

Debenture Trust cum Mortgage Deed, which will set out the terms upon which the
Debentures are being issued pari-passu charge on Immovable property and shall include the
representations and warranties and the covenants to be provided by the Issuer ("Debenture
Trust cum Mortgage Deed”);

Deed of Hypothecation whereby the Issuer will create an exclusive charge by way of
hypothecation over Hypothecated Receivables in favour of the Debenture Trustee to secure
its obligations in respect of the Debentures (“Deed of Hypothecation”);

Deed of irrevocable and unconditional personal guarantee of Mr. Rajendra Kumar Setia, the
Promoter & Managing Director of the Issuer in favor of Debenture Trustee (“Deed of

Irrevocable and Unconditional Personal Guarantee”)
This Disclosure Document together with the Issue Addendumy/ Term Sheel(s);
Private Placement Offer Letter (Form PAS-4);

Certified copy of the Board Resolution dated August 06, 2019 read with the resolution passed
by the Executive Commitiee of the Board of Directors dated August 08, 2019 authorising the
issuance of the Debentures;

Certified true copy of the shareholders' resolution passed by the Company at the Annual
General Meeting held on june 15, 2019 authorizing the Company to borrosv, upon such terms

as the Board may think fit, upto an aggregate limit of INR 32,50,00,00,000 (Indian Rupecs

Three Thousand Two Hundred and Fifty Crore only);

Certified true copy of the shareholders’ resolution passed by the Company at the Annual
General Meeting held on june 15, 2019 authorizing the Company to create sccurity in respect
of its borrowings under Section 180(1)(a) of the Companies Act, 2013;

Certified true copy of the shareholders’ resolution passed by the Company at the Annual
General Meeting held on June 15, 2019 authorizing the Company to issue non-convertible
debentures under Section 42 of the Companies Act, 2013;

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

52 Representations, Warranties, And Covenants Of The Company

1.

Utilization of proceeds of the Debentures

The issue proceeds will be to meet funding requirements of the Issuer for on lending purpose. No parts
of the proceeds shall be utilized directly/indirectly towards capital markets (debt and equity), land
acquisition or usages that are restricted for bank financing, The issue procceds will/lgg_-,tHH{SQd in

. . Tim
accordance with applicable Laws. L - SN
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2.

a.

d.

Representations and Warranties

The Company makes the representations and warranties set out in this Clause to the
Debenture Trustee for the benefit of the Debenture Holders on the date of this  Disclosure
Document, which representations shall be true and valid and deemed to be repeated on each

date until the Final Settlement Date.

Status, Authority and Capacity

i. ltisa company, duly incorporated, registered and validly existing under Applicable Law.

ii. As on date, the Company is registered with the Reserve Bank of India as a non-banking
financial company (NBFC).

iii. The Company has the corporate power, authority and all material permits, approvals,
authorizations, licenses, registrations, and consents including registrations, to own and
operate its assets and to carry on its business in substantially the same manner as it is
currently conducted.

iv. The Company is in compliance with applicable Law for the performance of its
obligations with respect to this Issue.

v. The Company represents that all consents, and actions of, filings with and notices to any
Governmental Authority as may be required to be obtained by the Company in
connection with the Issue has been obtained and is in full force and effect.

Binding obligations

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

Corporate Matters

i.  All the legal and procedural requirements specified in the constitutional documents or required
under applicable law have been duly complied with in all respects in relation to the Issue.
ji. The registers and minute books (including the minutes of board and shareholders meeting)
required to be maintained by the Issuer under applicable law:
o areup-to-date and have been maintained in accordance with applicable law;
o comprise complete and accurate records of all information required to be recorded in

such books and records; and
e no notice or allegation that any of them are incorrect and/ or should be rectified has

been received.

Non-conflict with other obligations

The [ssue {or any of the obligations undertaken by the Issuer in relation thereto) and the entry
into and performance by the Company of, the transactions contemplated by the Transaction
Documents do not and will not conflict with:

i. any Law or regulation applicable to it {(including but not limited to any laws and
regulations regarding anti-money laundering/ terrorism financing and similar
financial sanctions);

ii.  its Constitutional Documents; or

ili.  any agreement or instrument binding upon it or any of its Assets (assets, including
but not limited to any terms and conditions of the existing Financial Indebtedness of

the Issuer). .
A
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Accounts and Records

The books of accounts of the Issuer and its subsidiaries have been fairly and properly
maintained, the accounts of the 1ssuer and its subsidiaries have been propared in aceordance
with law and in accordance with applicable GAAP, o as to give a true and fair view of the
business (including the assets, liabilities and state of affairs) of the Issuer and its subsidiaries.

Taxation Matters

The Issuer has complied with all the requirements as specified under the respective tax taws
as applicable to it in relation to returns, computations, notices and information which are or
are required to be made or given by the Issuer to any tax authority for taxation and for any
other tax or duty purposes, have been made and are correct.

Power and authority

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

Validity and admissibility in evidence

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

i. to enable it lawfully to enter into, exercise its rights and comply with its obligations in
the Transaction Documents to which it is a party;
ii. to make the Transaction Documents to which it is a party admissible in evidence in its
jurisdiction of incorporation; and
iit,  for it to carry on its business, and which are material, have been obtained or effected and
are in full force and effect.

No default

No Event of Default has 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. 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 defauit or
termination event (however described) under any other agreement or instrument which s
binding on the Company or any of its Assets or which might have a Material Adverse Effect.

Pari-passu ranking

Its payment obligations under the Transaction Documents rank at least pari-passu with the
claims of all of its other senior secured creditors, except for obligations mandatorily preferved
by Applicable Law applying to companiecs generally.

No proceedings pending
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m.

n.

Except as disclosed by the Company herein, annual reports and financial statements, no
litigation, arbitration or administrative proceedings of or before any court, arbitral body or
agency which have been started or threatened against the Company not limited to: (A)
Claims, investigations or proceedings before any court, tribunal or governmental authority in
progress or pending against or relating to the Issuer; (B) Unfulfilled or unsatisfied judgments
or court orders of which the Issuer has notice and which is outstanding against the Issuer, {©)
Any action nor has any order been passed for its winding-up, dissolution or reorganization or
for the enforcement of any security over its assets or for the appointment of a liquidator,
supervisor, receiver, administrator, administrative receiver, compulsory manager, trustee or
other similar officer for it or in respect of its assets), where such proceedings could result in or
cause a Material Adverse Effect or on the ability of the lssuer to make the scheduled
payments in relation to the Debentures. Details of litigations and arbitrations as on the date of
this letter are provided in Annexure IV.

No misleading information

i, All information provided by the Company to the Debenture Trustee/Debenture Holders
for the purposes of this Issue is true and accurate In alt materia) respects as at the date it
was provided or as at the date (if any) at which it is stated.

i It has disclosed all information in this Shelf Disclosure Document that is relevant for the
Applicants to apply for subscription of the Debentures.

Compliance

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

ii. The Company shall complete all vecessary formalities including all filings with the
relevant regulatory authorities, including but not limited to SEBI, BSE, CERSAI and the
ROC and obtain all consents and approvals required for the completion of the Issuc.

Future Borrowing

The Company shall be cntitled to make further issue of secured/unsecured non-convertible
debentures and/or to borrow and/or to raise term loans or raise further funds, in any manncr
as deemed fit by the Company, from time to time from any persons/banks/financial
institutions/body corporate or any other agency as per the prevailing guidelines/regulations
of Reserve Bank of India and other authorities.

The Company may also issue secured/unsecured non-convertible debentures under the same
15IN(s) tor the current and the future 15sues 1 accordance with the 3kBl crcular NO.

CIR/IMD/DF-1/67/2017 dated June 30, 2017 on “Specifications related to International
Securities Identification Number {ISINs) for debt securities issued under the SEBI (Issue and
Listing of Debt Securities) Regulations, 2008 and any further clarification/
amendments/circular issued thereafter.
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0. Assets

Except for the security interests and encumbrances created and recorded with the ROC
updated from time to time, the Company has, free from any security interest or encumbrance,
the absolute legal and beneficial title to, or valid leases or licenses of, or is otherwisc entitled
to use (in each case, where relevant, on arm's length terms), all Assets necessary for the

conduct of its business as it is being, and is proposed to be, conducted.

p. Financial statements

i, Its financial statements most recently supplied to the Debenture Trustee were prepared
in accordance with IND AS consistently applied save to the extent expressly disclosed in

such financial statements.

ii. Its financial statements most recently supplied to the Debenture Trustee give a true and
fair view and represent its financial condition and operations during the relevant
Financial Year save to the extent expressly disclosed in such financial statements.

q. Solvency

i The Company is able to, and has not admitted its inability to, pay its debts as they
mature and has not suspended making payment on any of its debts and 1t wilt not be
deemed by a court to be unable to pay its debts within the meaning of the applicable
Law, nor in any such case, will it become so in consequence of entering into the
Transaction Document.

ii. The Company, by reason of actual or anticipated financial difficulties, has not
commenced, and does not intend to conunence, negotiations with one or more of its
creditors with a view to rescheduling its indebtedness.

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

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

v, No insolvency or bankruptcy process has commenced or steps have been initiated or

action has been taken under the (Indian) Insotvency and Bankruptcy Code, 2016 (to the
extent applicable) in respect of the Company.

vi. No reference has been made, or enquiry or proceedings commenced, in respect of the
Company, 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 RBI's circular no. DBR.No.BP.BC.101/21.04.048/2017-18
dated February 12, 2018 on "Resolution of Stressed Assets — Revised Framework”).

1. Security

i.  The Hypothecated Receivables and Mortgaged Property are the sole and absolute
property of the Company 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 and that the Issuer has a clear and
marketable title to the Security. [t is however, clarified that the Mortgaged Property
will also be mortgaged by the Issuer in favour of various Debenture Trustees/
debenture trustees as security for the borrowings made by the [ssuer.

it. The Company has power to grant, convey, transfer, assure and assign unto the
Debenture Trustee the Mortgaged Property in the manner contemplated by these
presents. o P

o T
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iit. The Transaction Documents executed or to be executed constitute and will
constitute legal, valid and enforceable security interest in favor of the Debenture
Trustee and for the benefit of the Debenture Holders on all the assets thereby
secured prior and superior to all other security interest {unless otherwise specified)
and all necessary and appropriate consents for the creation, effectiveness, priority
and enforcement of such security have been obtained.

iv. 1t shall be lawful for the Debenture Trustee upon entering into or taking possession
under the provisions herein contained of the Immovable Property. thenceforth to
hold and enjoy the same and to receive the rents and profits thereof without any
interruption or disturbance by the Issuer or any other person or persons clatming by,
through, under or in trust of the Issuer and that freed and discharged from or
otherwise by the Issuer sufficiently indemnified against all encumbrances and
demands whatsocver.

s.  No fmmunity

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

set-off, judgment, execution, attachment ox other legal process. Neither the Issuer nor any of
its assets is entitled to immunity from suit, execution, attachment or other legal process in its

jurisdiction of incorporation. This Issue (and the documents to be executed in relation thereto)
constitutes, and the exercise of its rights and performance of and compliance with its

obligations in relation thereto, will constitute, private and commercial acts done and

performed for private and commercial purposes.

t.  Legal und Beneficial Qwnership

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate  Affairs (available using CIN: CIN U65923RJ1994PLC009051 on the website
http:{.r‘www‘mca‘gov..in!MCAZ]iindex‘htmi under the heading "Index of Charges”), the
Company has, free from any security interest or encumbrance, the absolute legal and
beneficial title to, or valid leases or licenses of, or is otherwise entitled to use (in each case,
where relevant, on arm's length terms), all material assets necessary for the conduct of its

business as it is being, and is proposed to be, conducted.

v. Compliance with Laws

The Company and its affiliates are generally in compliance in all respects with all Applicable
Laws, including but not limited to environmental, social and taxation related laws, for them

to carry on theiy business.

w. Anti-terrorisim Laws

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

v No Coveenpt Practicee

Neither the Company nor its Promoter(s) or affiliates have indulged in any corrupt practices
pertaining to the business such as fraud, misappropriation of financial and other resources or
gains unreported in the audited financial statements
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Disclosures in Shelf Disclosure Document

The extent of disclosures made in the Shelf Disclosure Document consistent with disclosures
permitted by Government Authorities in relation to the issue of securities, borrowings made
by the Company prior to the issue of the Debentures.

Aundit

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

Good Business Standard

The Company in its business transactions with its sharcholders, partnces, managers, statl,
affiliates or affiliates of such entities or persons keeps within normal, good and acceptable
business standards, including transactions being on arm’s length.

Proper book-keeping and accounting

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

Employees

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

Compliance with RBIUSEBI Regulations and the Act's Requirements

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

Material Adverse Effect

No Material Adverse Effect has occurred and there are no circumstances existing which coutd
give rise, with the passage of time or otherwise, to a Material Adverse Effect.

Hlegality

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

Execution of Transaction Documents

i.  The Transaction Documents executed or to be executed constitute/ shall constitute legal,

valid and enforceable security interest in favor of the Debenture Trustee for the benefit of
the Debenture Holders on all the assets thereby secured.
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ii. The Transaction Documents executed or to be executed constitute legal, valid and
enforceable obligations of the Company and all necessary and appropriate consents for
the creation, effectiveness, priotity and enforcement of the Transaction Documents and
the Security thereunder have been obtained.

hh. Nature of Representations and Warranties

Each of the representations and warranties set out above shall be repeated on each date
commencing from the date of the execution of this Deed until the Maturity Date and till the NCDs

are fully redeemed.
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Company’s Covenants

3.1 Affirmative Covenants

iii.

iv.

V.

Vi,

The below are indicative only, and the Issuer may also provide additional affirmative
covenants in the Transaction Documents. The Company shall:

Maintenance of Legal Validity

The Company shall obtain and comply with the terms of, and do all that is necessary to
maintain in full force and effect, all authorisations, in order to enable it to lawfully enter into
and perform its obligations under the Transaction Documents and to ensure the legality,
validity, enforceability or admissibility as valid evidence in the courts of India, of the

Transaction Documents.

ii. Compliance with Applicable Law

The Obligors shall comply with and fulfil all requirements under any applicable Law relating
to the transaction hereunder. Further, the Obligors shall comply with all statutory
requirements and stipulations in relation to its business. The Obligors shall obtain all
permissions, licenses and approvals necessary for its business and shalt ensure that the same
shall continue to be valid and subsisting during the currency of the [ssue.

Maintenance of Books and Records

The Issuer shall maintain all of its books and records in accordance with good industry
practice and in compliance with applicable Law and gencrally acceptable accounting
principles and standards or such other standards, as is applicable to the company from time
to time. The Company shall make true and proper entries of afl dealings and transachons of
and in relation to the business of the Issuer including in relation to the Debentures and keep
the said books of accounts and all other books, register and other documents relating to the
affairs of the Issuer at its registered office or, where permitted by applicable Law, at other
place or places where the books of account and documents of a similar nature may be kept.
The Issuer shall ensure that its accounting policies are applied on a consistent basis.

Maintenance of Licenses and Approvals

The Issuer shall obtain and maintain all necessary licenses, permissions and approvals
required for the business carried out by it and all activitics of the Issuer in relation to its
business shall be undertaken and continue to be undertaken in compliance with all such
licenses / permissions / approvals.

Amendments to Documents
The Tssuer or the Personal Guarantor shall not, without the prior written consent of the

Debenture Trustee, amend, supplement, supersede or waive any term of the Debenture Trust
Deed, the irrevocable and unconditional Personal Guarantee or any of the Transaction

Documents.

Notice of winding up or other legal process
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The Issuet shall promptly inform the Debenture Trustee if it has notice of any application for
winding up having been made or any statutory notice of winding up under the provisions of
the Act or any other notice under any other statute relating to winding up or otherwise of any
suit or other legal process intended to be filed or initiated against the Company. Further, the
Issuer shall notify the Debenture Trustee in writing in respect of any application under the
Insolvency and Bankruptcy Code, 2016 filed by or against the Issuer, within a period of 1 {one)
calendar day of becoming aware of such application;

vii. Loss or damage by uncovered risks

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

insured its properties;
viii. Costs and expenses

The Issuer shall pay all sums, costs, charges and cxpenses in anty way incurred by the
Debenture Trustee or any Receiver, attorney, agent or other person appointed by the Trustee
for afl or any of the purposes mentioned in these presents immediately on receipt of a notice
of demand from them in this behalf and all such sums shall carry interest at the rate of
interest payable on the Debentures from the date towards protection of Debenture Holders’
interests, including traveling and other allowances and such taxes, duties, costs, charges and
expenses in connection with or relating to the Debentures;

ix. Payment of Rents, etc.

punctually pay all rents, royaities, taxes, rates, levies, cesses, assessments, impositions and
outgoings, governmental, municipal or otherwise imposed upon or payable by the Company
(including with respect to the Mortgaged Property) as and when the same shall become
payable and when required by the Debenture Trustee produce the receipts of such payment
and also punctually pay and discharge atl debts and obligations and liabilities which may
have priority over the Debentures and observe, perform and comply with all covenants and
obligations which ought to be obsetved and performed by the Company under the

Transaction Documents;
x. PariPassu Ranking

Its payment obligations under the Transaction Documents rank at least pari passu with the
claims of all of its other senior creditors, except for obligations mandatorily preferred by law
applying to companies generally. Following the creation of Security, its payment obligations
under the Transaction Documents rank at least pari passu with the claims of all of its other
senior and unsecured creditors, except for obligations mandatorily preferred by law applying

to companies generally.
«i. Preserve corporate status; authorizations

The Issuer shall:

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

« conduct its business with due diligence and efficiency and in accordance with sound
technical, managerial and financiai standards and business practices with qualitied and
experienced management and personnel;

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

» comply with all applicable directions, regulations and guidelines issued by any
Governmental Authority including but not limited to the issuc of Debentures;

= shall promptly supply certified copies to the Trustee of any authorisation required
under any law or regulation to enable it to perform its obligations under the
Transaction Documents (inctuding, without limitation, in connection with any payment
to be made hereunder) and to ensure the legality, validity, enforceability or
admissibility in evidence in its jurisdiction of incorporation of the Transaction
Documents.

xii. Pay stamp duty

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

xiii. Furnish information to Debenture Trustee

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

xiv. Grievance
The Issuer shall promptly and expeditiously attend to and redress the grievances, if any, of
the Debenture Holders. The Company further undertakes that it shall promptly comply with
the suggestions and ‘directions that may be given in this regard, from time to time, by the
Debenture Trustee and shall advise the Debenture Trustee periodically of the complianies;
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xv. Specific Information to be provided to the Debenture Trustee

XV,

xvii.

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

(i)
(if)
(iii)

(iv)
(v)
(vi)

notice of any Event of Default or potential Event of Default;

notice of any change in nature and conduct of business of the Issucr;

periodic review of the ratings obtained by the Company by the credit rating agencies
and any revision in the rating details of any material litigation, arbitration or
administrative proceedings, etc.;

any and all information required to be provided to the Debenture Holders; and

the declaration or distribution of dividend;

the Company shall notify any application filed against it by any person under the
Insolvency and Bankruptcy Code, 2016 within 1 (One} calendar day of becoming
aware of the same.

Comply with Investor Education and Protection Fund requirements

The Issuer shall comply with the provisions of the Act relating to transfer of unclaimed/
unpaid amounts of interest on Debentures and redemption of Debentures to Investor
Education and Protection Fund (IEPF), if applicable to it. The Company hereby further agrees
and undertakes that during the currency of this Issue, it shall abide by the guidelines/listing
requirements, if any, issued from time to time by the SEBI/RBI;

Further assurances

The Issuer shall

(i)

(ii)

(iii)

{iv)

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

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

in s regard;

obtain, comply with the terms of and do all that is necessary to maintain in full force
and effect all authorizations necessary to enable it to lawfully enter into and petform
its obligations under the Transaction Documents or to ensure the legality, validity,
enforceability or admissibility in evidence in India of Transaction Documents ;

comply with:

(a) all Laws, rules, regulations and guidelines (including but not limited to
environmental, social and taxation related Laws), as applicable in respect of
the Debentures and obtain such regulatory approvals as may be required from

time to time;

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

(c) the provisions of the Act in relation to the issue of the Debentures;

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

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

Where Debenture Holder is a Foreign Investor

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

Books of Account

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

Material Adverse Effect

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

Insurance
The Issuer shall maintain insurances on and in relation to its business and assets (including

the Mortgaged Property) with insurance companics against those rishs and to the patontay is
usual for companies carrying on the same or substantially similar business ofick Ay other
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XV,

insurances as may be required by Law and ensure that all premiums are paid on time and
other obligations of the Company under the insutance policies are duly complied with;

Corporate Governance

(i) the Issuer shall maintain the highest standards of corporate governance in accordance
with the RBI regulations;

(i) the Company shall at all times comply with the applicable RBI Regulations (including
the Fair Practices Code) and the applicable SEBI regulations;

General

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

(i) the Company shall promptly pay and discharge all its financial obligations and

‘regularly make ail payments due and payable by the Company, including but not
limited to taxes and also such payment due and payable under or in respect of the Issue
or any documents exccuted in connection there with;

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

(iv) the Company shall at all times act and proceed in relation to its affairs and business in
compliance with Law; and

(v) Maintain internal control for the purposes of-

o Preventing fraud on monics fent by the Company and
+ Preventing money being used for money laundering or illegal purposes.
(vi) Comply with any monitoring and/or setvicing requests from the Debenture Holders.

Access

The Issuer shall permit the Debenture Trustee / Debenture Holders and/or their respective
accountants or other professional advisers and contractors access at all reasonable times and

on reasonable notice of the Company to:

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

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

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

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

Other Covenants

a.  In case of Event of Default, amount outstanding would be first appropriated towards
the cost, charges and expenses, penal Coupon, normal Coupon and then towards

principal outstanding.

b.  The Issuer gives consent for the disclosure of all ot any such information and data
relating to the Issuer or to the Loans or defaults, as the Debenture Holder/s/
Debenture Trustee may deem appropriate and necessary to the CIBIL, or any
institution or any other agencies authorized by RBI or under Applicable Law.
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c.  The Issuer agrees that in case of the Issuer fails in discharging its liability in
repayment of the principal amount of the Loan(s) or payment of Coupon as
demanded by the Debenture Holder/s/ Debenture Trustee, the Debenture Holder/s/
Debenture Trustee and/or Reserve Bank of [ndia shall have an unqualified right to
disclose or publish the details of the default and the name of its directors as
defaulters in such manner and through medium as the Debenture Holder/s/
Debenture Trustees and/or Reserve Bank of India may think fit.

The Issuer shall be responsible to do all the statutory compliance as may be prescribed by the
regulator relating to the aforementioned NCDs.
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3.2 Negative Covenants

The Issuer shall not without the prior-written permission of the Debenture Holders and
Debenture Trustee, do or undertake to do any of the following:

(a) Change of business; Role of Promoter

(b}

iii.

I.

ill.

Change the general nature of its business from that which is permitted as ‘Non-Banking
Financial Company’ by the RBL

Change its Constitutional Documents in any material way or reduce its authorized
capital in any way which would prejudiciatly affect the interests of the Debenture
Holders.

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

Change in the financial year end from 31= March (or such other date as may be
approved by Debenture Holders

Until the Final Redemption Date, the Company will procure and ensure that the
Promoter will not exit from or reduce its involvement from the management activities
of the Company as is subsisting on the Effective Date. Without prejudice to the
foregoing, the Company will procure and ensure that Promoter will continue o
maintain an executive role in the Company until the Final Redemption Date.

Dividend

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

the proposed payment or distribution is out of net income of the current Financial Year
(excluding any amount resulting from the revaluation of any of the Company's assets);
no Event of Default has occurred and is then continuing, or could occur or is
reasonably likely to occur, as a result of such payment or declaration of any dividend
or distribution and after giving effect to any such action; and

the Company is in compliance with the financial covenants.

() Merger, consolidation, etc.

(d)

Undertake or permit any merger, consolidation, re-organization, scheme of arrangement or

‘comptomise with its creditors or shareholders or effect any scheme of amalgamation or

reconstruction
Associates, Subsidiaries, and Joint Ventures

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

Acquisition

Acquire, without the prior written consent of the Majority Debenture Holders, any company,
business or undertaking if the amount of the acquisition cost, whether paid by cash or
otherwise, when aggregated with the aggregate acquisition cost of any other companies,

4
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()

(&)

(h)

iii.

g

()

(k)

()

(m)

Joint Venture

acquire (or agree to acquire) any shares, stocks, securities or other interest in any joint

venture;
transfer any assets or lend to or guarantee or indemnify or give security for the obligations

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

Loans and Guarantees

The Company shall not undertake to guarantee the liabilities of any individual or entity
(uniess the entity is a wholly owned subsidiary of the Company).

Arm's length basis; No profit sharing arrangements

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

enter into any transaction with any person or enter into or continue business relations
with its shareholders, employees, affiliate(s), holding company(ies), and/or
subsidiary(ies) except on propet commercial terms negotiated on an arm's length basis;

enter into or establish any partnership, profit sharing, royalty agreement or other similar
other arrangement whereby the Company’s income or profits are, or might be, shared

with any other person; or
enter into any management contract or similar arrangement whereby its business or

operations are managed by any other person.

Immunity

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

Statuary Auditor

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

Debenture Holders.

Disposal of Assets

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

Material compromise or Settlement

Enter into material compromise or arrangement or settiement with any of its creditors
(secured and unsecured) that would prejudicially affect the interest of the Debenture

Holders.

Anti-money laundering : .

402
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Permit any of the Debenture proceeds to be used to fund:

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

ii.  Permit any of the Debenture proceeds to be used to fund any activity on the Exclusion
List.

(n) Other Negative Covenants

i.  Effect any change in their capital structure or any change in business
ii.  Any change in the existing shareholding pattern of the company

ii.  Appoint any person as Director who has been a willful defaulter

iv.  Undertake any guarantee obligations on behalf of any other third party / organization
v.  Participate in any involuntary process under Insolvency and Bankruptcy Code 2016

vi.  Undertake/permit any voluntary process under the Insolvency and Bankruptcy Code

2016 (IBC).
vii. Enter into any contractual obligation which may adversely affect the financials

standing.

3.3 Financial Covenants

The Issuer shall maintain the below mentioned covenants during the entire tenor of the Debentures
and till all the amounts outstanding are been duly repaid:

a) Total Debt/Equity ratio to be within 5.00 x

b) The capital adequacy ratio (as defined in NBFC Regulations) shall be above 18% and Tier 1
capital shall be above 14% during the tenor of the NCDs.

¢} Par 90+dpd not to exceed 5.50% of Gross Loan Portfolio
d) Tangible Net Worth to Net NPA shall not exceed 8 times.
e) Company to maintain a minimum Net-worth of Rs. 550 crores.

f) No Loans exceeding 15% of Tangible Net-worth to any single party and/or guarantecs on
behalf of third parties

g) Current Ratio shall remain minimum at 1.10 x. Issuer shall maintain liquidity in the form of
cash, fixed deposits and/or unutilized fund-based bank lines for debt maturities cdue over the

next 30 calendar days. Monthly statements/details to be shared with Debenture Trustece.

h) The share of off-balance sheet portfolio shall not exceed forty percent of the Gross Loan
Portfolio.

i) Earnings: After-tax Net Income to remain positive

j)  There shall not be any cumulative mismatches in any of the buckets till one year of ALM
statement after incorporating all the liabilitics of the company. Unutilized bank lines shall

not be taken into account while testing the same.
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k)

There shall not be any cumulative mismatches in any of the buckets till the next three months
of ALM statement after incorporating all the liabilities of the company including Put
Options. The asset will also include all the unencumbered Cash and Cash equivalent
maturing across all the buckets of the ALM as part of the opening asset balance. Unutilized
CC lines with identified drawing power shall be taken into account while testing the same.

All covenants would be tested on quatterly basis for the Company i.e. as on 31 March, 30 June, 30
Sept and 31 Dec every year, starting from September 30, 2019 on consolidated and standalone balance
sheet till the redemption of the Debentures

In case the Issuer offers any favorable threshold/s in terms of points (a) to (h) as mentioned
above during the entire tenor of the NCD and till all the amounts outstanding are been duly
repaid, the same shall be applicable to the debentures issued under this termsheet.

Definitions

a)

b)

<)

d)

)

8

h)

N

Capital Adequacy Ratio” means the capital adequacy vatio for non-banking financial institutions as
defined by the Reserve Bank of India from time ko time;

Total Debt shall include the following:
- All Long Term Borrowings,
- All Short Terms Borrowing
Current Maturitics
- Financial Guarantees Provided if any
- Letter of Comfort/Shortfall undertaking provided by the Issuer, if any

Equity Shall Include the following:
- Equity Share issued by the company
- CCPS issued by the company
Reserve and Surplus of the company

“Gross NPA” shall mean the cntire outstanding principal valie of the relevant povtfolio of the lssuer
that has one or more instalments of payments (including principal or Conpon) overdue for 90 days or
miore or any restructured loans”

“Gross Loan Portfolio” shall imclude on balance sheet and off-balance sheet portfolio.

“Off Balance Sheet Poytfolio” shall mean principal balance of loans securitized, assigned, originated on
behalf of other fustitutions in respect of which the Issuer has provided credit enbancemetts in amy form

or manner whatsocver.

“Net NPA” shall be arvived at in accordance with applicable RBI regulations governing asset
classification and provisions for NBFCs,

“Tangible Net-worth” shail mean the equity share capital plus all reserves and surplus, as reduced by
the, intangible assets, deferred tax assets, revaluation reserve, miscellaneous expenses and any credit
enhancement provided by the Company on managed asset book

For the purpose of calculating the Cuirrent Ratio,
“Current Assets” shall inchide all asscts which are curvent in nature as on the date (excluding all

delinquencies) of the testing to be vealisable within one year.

“Current Ligbilities” shall include all liabilities (including the put options) due within one year.
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3.4 Reporting Covenants

The Issuer shall maintain the below mentioned covenants during the entire tenor of the Debentures
and till all the amounts outstanding are been duly repaid:

i, Monthly Reports : within 15 (Fifteen) calendar days from the end of the cach month.
¢« ALM
¢ Debt Profile certified by the Management.

ii.  Quarterly Reports

within 30 (Thirty) calendar days from the end of each financial quarter

- Shareholding Pattern

- List of Board of Directors

- Information on operaticns, portfolio cuts and asset quality (static pool), collection
efficiency and portfolio at risk data)disbursement data, funding data, in formats
acceptable to the Debenture holders.

- Debt profile of the Company certified by an Independent Chartered Accountant.

- Information of the Financials of the Company

- Copy of returns filed with the Reserve Bank of india (“RBI") and the SEBI {as applicable)

within 45 (Forty-Five) calendar days from the end of the each financial quarter

- Financial Covenant compliance certificate to be signed by the CFO or the authorised
signatory of the Company

- Information on:
o New products introduced or change in the existing product features
¢ Revision in Business Plan
o Changes in accounting policy
o Any fraud amounting to more than 1% of Gross Loan Portfolio

Half Yearly

—

-

Independent Chartered Accountant certified for the period ended March 31st and September 30th
of each year till the tenure of the NCDs. The same shatl be submitted on or before May 31st and
November 30th each year till the tenure of the NCDs for:

- Debt Profile (including guarantee obligations)

- Financial covenant compliance certiticate

v, Annual Reports -within 120 (One Hundred and Twenty) calendar days from the end of each
financial year
- Audited financial statements
. A certificate from a Director/ Chief Financial Officer confirming that there is no I’otential
Default or Event of Default and
- Copy of all annual information submitted to the RBI

v.  Event Based Reports- within 5 (Five) Business Days of the event occurring
- Change in Shareholding structure
- Change of Credit Rating of the Company
- Change in senior management officials (any CXQ or equivalent)
- Board approval of annual business plan
- Change in constitutional documents of the company
- Material Adverse effect
- Any dispute, litigation, investigation or other procceding which could result in Material
Adverse Effect AR
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Winding up proceedings
Any Event of Default or Potential Default

vi.  Asset Cover Statement (in the format specified by the Debenture holder/s)—

« Issuer to provide Management Certified a tist (on monthly basis} of specifics loan
receivables/identified book debts to the Debenture Trustee over which the charge is
created and subsisting by way of hypothecation in favour of the Debenture Trustee
(“Monthly Hypothecated Asset Report”) on the letter head of the Issuer signed by
authorized signatory within 15 (Fifteen) calendar days of the end of each month

o  The Issuer shall provide to the Debenture Trustee a certificate certified by an Independent
Chartered Accountant confirming the Hypothecated Assets on a quarterly Basis within 30
(Thirty) calendar days from the end of each quarter,

o The Issuer to provide certificate from Statutory Auditor on Annual basis certifying list of
specific loan reccivables/ identified book debts to the Debenture Trustee over which the
charge is created and subsisting by way of hypothecation in favour of the Debenture
Trustee with 60 (Sixty) calendar days from the end from each financial year..

Register of Debenture Holders

A Register of Debenture Holders shall be maintained at the registered office of the Company or
with their Registrar and the Register of Debenture Holders/ the Register of Beneficial Owners,
shall be closed seven (7) days prior to each Tnterest Payment Date, the final Redemption Date or

any other payment date by acceleration.

[n case of dissolution/bankruptey/insolvency/winding up of Debenture Holders, the debenture
certificates shall be transmittable to the legal representative(s) / successor(s) or the liquidator as
the case may be in accordance with the applicable provisions of Law on such terms as may be

deemed appropriate by the Company.

Costs

All expenses incurred by the Debenture Trustee prior to or following the occurrence of an Event
of Default, including in connection with:

. collection of amounts due under the Transaction Documents;
- engaging all intermediaries;
- all expenses in relation to issue of Debentures;
legal costs / enforcement costs; and
- stamp duty on any Transaction Documents,
shall be payable by the Company.

Discretionary Audit

The Company agrees to the Debenture Trustee or any Person authorised by it and/or any
Debenture Holder or any Person authorised by it conducting an audit on the review of coltection
standards, management, governance, internal systems and processes, and data integrity ot the
Company at any time on or prior to the final Redemption Date. The scope of such audit shall inter
aliv cuver visit tu uperational (ficld) areas uf the Company as well as the hiead office and/or aity
regional or state level or other branch offices and discussions with employees of the Company as
well as with clients of the Company.

-
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7 Events Of Default

Each of the following shall constitute an Event of Default with respect to the Debentures and shail
be set out in the Transaction Documents: '

()

(i)

(iif)
(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(x)

The Issuer does not pay on the Due Date(s) any amount payable pursuant to the Trust Deed
of the Debentures (whether at scheduled maturity, by acceleration, as a result of Debenture
Holders exercising the Optional Accelerated Redemption or otherwise) at the place at and in
the currency in which it is expressed to be payable, unless its failure to pay is caused
by technical error and payment is made within 1 (one) calendar day of its duc date;

The Issuer fails to create charge over security and execute Debenture Trust cum Mortgage
Deed within 15 (Fifteen) calendar days from the deemed date of allotment.

Failure to perfect the security and file requisite forms with ROC within stipulated timeldine.

Non-Submission of the company’s identified loan receivables (frec of charge) which shall be
exclusively charged and as per agreed terms within stipulated time.

Non- Maintenance of the stipulated minimum security cover.

Except for point (i), (i), (iii), (iv) & (v) ,The breach of any terms, covenants (including but
not limited to negative covenants, affiemative covenants, reporting covenants), obligation,
representation or warranty of the Issuer and any other obligations of the Issuer under the
Transaction Documents including maintenance of Security Cover and such breach has
continued for a period of 30 (Thirty) calendar days

The Issuer admits in writing its inability to pay its debts as they fall due or suspends
making payments on any of its debts or by reason of actual financial difficulties commences
negotiations with one or more creditors with a view to reschecluling its indebtedness;

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.

There shall have occurred Material Adverse Effect and such Material Adverse Effect has not
been remedied or rectified within a period of 30 (Thirty} colendar days.

Non-sharing of information of the Company as per the “Reporting Covenant” within
stipulated timelines or such other information required by the Debenture Trustee/
Debenture Holder from time to time.

Any corporate action, legal proceedings or other procedure or step is taken in relation:

(a) the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration oy reorganization (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Company;

(b) composition, compromise, assignment or arrangement with any creditor of the
Company;




(x11)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)
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(¢) the appointment of a tiquidator, receiver or similar other otficer in respect of the
Issuer, a composition, compromise, assignunent or arrangement with any creditor of

the Issuer,

(dy enforcement of any security over any assets of the Issuer or any analogous procedure
or step is taken in any jurisdiction

(¢) any other event occurs or proceeding is instituted that under any applicable law
would have an effect analogous to any of the events listed in clauses (a), (b}, (c) and (d)

above.

The Disclosure Document or any other Transaction Document in whole or in part, becomes
invalid or ccases to be a legally valid, binding and enforceable obligation of the Issuer.

It is or becomes unlawful 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.

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

Any Governmental Authority condemns, nationalizes, seizes, expropriates or otherwise
assumes custody or control of all or any substantial part of the business, operations,
property or other assets {including assets forming part of the Security) of the Company or of
its share capital, or takes any action for the dissolution of the Company or any action that
would prevent the Company or its officers from carrying on all or a substantial part of its

business or operations.

The Issuer's organizational status or any licenses or franchise is revoked or suspended by
any government agency or authority after the Issuer has exhausted all remedies and appeals

relating thereof

The listing of the Debentures ceases or is suspended at any point of time prior to the
Maturity Date if it gets listed, except if the Debentures are delisted in accordance with the

consent of the Majority Debenture Holder(s).

(xviii) The Company ceases to carry on its business or any substantial part thereof or gives notice

{xix)
(xx)
{xxi)

(xxii)

of its intention to do so.

Insolvency, winding up, liquidation.

Erosion of 50% or more of the Company’s Net-worth.

Creditor's processes initiated against the Issuer

Any material act of fraud, embezzlement, misstatement, misappropriation, or siphoning off

of the Issuer/Promoter funds or revenues or any other act having a similar effect being
committed by the management or an officer of the Issuer.

(xxiii) The Promoter/s or the Directors or the Key Managerial Personnel of the Company are

accused of, charged with, arrested or convicted a criminal offence involving moral turpitude,
dishonesty or declared as willful defaulters which otherwise impinges on the integrity of
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the promoter/s and/or director or key managerial personnel;, inctuding any accusations,
charges and/or convictions of any offence relating to bribery

(xxiv) A petition for the reorganization, arrangement, adjustment, winding up or composition of
debts of the Company is filed on the Company (voluntary or otherwise) or have heen
admitted or makes an assignment for the benefit of its creditors generally and such
proceeding is not contested by the company for staying, quashing or dismissed within 15
{Fifteen) days

{(xxv} Cross default:

An event of default shall arise if the Company/Promoter/Promoter Group/TPersonal
Guarantor of the Issuer:

a. defaults in any payment of Financial Indebtedness beyond the period of grace if any,
provided in the instrument or agreement under which such Financial Indebtedness was
created; or

b. defaults in the observance or performance of any agreement or condition relating to any
Financial Indebtedness 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

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

Upon occurrence of any of the aforesaid Event of Default, the Debenture Trustee may by a notice
(unless instructed otherwise by the any of the Debenture Holders) in writing to the Company
initiate actions as may be contemplated in the Transaction Documents including the following:

i, require the Company to mandatorily redeem the Debentures and repay the principal
amount on the Debentures, along with accraed but unpaid Coupon, and other costs,
charges and expenses incurred under or in connection with the Transaction Documents;

ii. declare all or any part of the Debentures to be immediately {or on such dates as the
Debenture Trustee may specify) due and payable, whereupon it shall become so due and
payable)

ifi. accelerate the redemption of the Debentures;

iv. Deposit of PDCs&/ or UDCs;

v. enforce such security in such a manner as the Debenture Holders may deen fit;

vi. Enforce the Personal Guarantee, provided by the Personal Guarantor, m the manner and
upon the terms and conditions mentioned in the Personal guarantee agreement executed
in relation to this issuance;

vii. Appoint a nominee director in accordance with the applicable Laws;

viii. Exercise any other right that the Debenture Trustee and / or Debenture Holder(s) may
have under the Transaction Documents or under Indian law.

8 Dividend

As long as Event of Default subsists or if the Debenture Trustec has exercised any of the
remedies under Clause 7 above, then until the rectification of the Event of Default or until the
redemption of the Debentures in full to the satisfaction of the Debenture Trustee, the Company
shall not, declare or pay any dividend or make any distribution of its share capital oezptireiiase or
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redeem or otherwise acquire any patt of its own share capital or in any other way transter funds
from the Company to the shareholders.

9 Notice on the Occurrence of an Event of Default

If any Event of Default or any event which, after the notice, or lapse of time, or both, would
constitute an Event of Default, has happened, the Company shall, forthwith, and in any event
within 5 (Five) Calendar Days after the Company obtains or reasonably should have obtained
actual knowledge thercof, give notice thercof to the Debenture Holders and the Dcbenture
Trustee in writing specifying the nature of such Event of Default, or of such event.

10 Right to Disclose/Publish the Names of the Company and its Directors as Defaulters

in the cvent of the Company committing default in the repayment of any instalment in relation to
the Debentures or the pavment 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 RBljor 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 ({ssue and Listing of Debt Securities) (Amendment) Regulations, 2016 w.cf. 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
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SECTION 7: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as patt 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  Disclosure
Document 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; however, it is clarified that no Investor shall be
entitled to transfor the Debentures to a person who is not entitled to subscribe to the
Debentures. 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
dematerialised form. The seller should give delivery instructions containing details of the

buyer's DI 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
ffund  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 Beacon 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
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7.4

7.5

7.6

obligations of the Debenture Trustee and the Issuer. The Debenture Holder(s) shall, without
further act or decd, be deemed to have irrevocably given their consent to the Debenture Trustec
or any of its agents or authorized officials to do all such acts, deeds, matters and thmgs n
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 Debentlure
Trustee Agreement and the Debenture Trust Deed, at the cost of the [ssuer. 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 shalt more
specifically set out the rights and remedies of the Debenture Holder(s) and the manner of

enforcement thereof,

In the case of a delay in the execution of Debenture Trust Deed and the Deed of Hypothecahon,
the Issuer shall refund the subscription with the agreed rate of interest or shall pay penal
interest of 2% (Two Percent) per annum over and above the applicable Coupon Rate until such
time the conditions have been complied with at the option of the Investor.

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 lssuer nor its
subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid information.

Default in Payment and/ or Listing

In case of default in payment of Interest and/or principal redemption on the due dates,
additional interest of atleast 2% p.a. over the coupon rate will be payable by the Company for
the defaulting period.

In case of delay in listing of the debt securitics beyond 20 days from the deemed date ot
allotment, the Company will pay penal interest of alleast 1 % p.a. over the coupon rate from the
expiry of 30 days from the deemed date of allotment till the listing of such debt sccurities to the

investor.
Debenture Holder(s) not a Shareholder

The Debenture Holder(s) shall not be entitied 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 yate-atany
general meeting(s) of the shareholders of the Issuer. fi Sty
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7.7

7.8

7.9

7.10

7.11 Fictitious Application ; 2

Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modifications in this  Disclosure
Docuntent or any Term sheet(s), 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 apphcation for subscription to the Debentures, in part or in full,

without assigning any reason thereof.

" Notices

Any notice may be served by the Issuet/ Debenture Trustee upon the Debenture Holder(s)
through registered post, recognized overnight courier service, hand delivery or by facsimile
transmission addressed to such Debenture Holder(s) at its/his registered address, e-mail or

facsimile number.

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

Debentures”.

Notice(s) shall be deemed to be effective (a)in the case of registered mail, 5 (Five) Business Days
after posting via certified or registered mail, return receipt requested; (b)1 (One) Business Day
after delivery by recognized overight courier service, if sent for next Business day delivery{c)
in the case of facsimile at the time when dispatched with a report confirming proper
transmission; {d) in the case of personal delivery, at the time of delivery or (e) or in case of ¢-
mail at the time of the sending thereof (provided no delivery failure notification is received by

the sender within 24 hours of sending such email}.

Application Procedure

Eligible investors will be invited to subscribe to Debentures by way of the Application Form
prescribed in the Disclosure Document during the period between the Issuc Opening Date and
the Issue Closing Date (both dates inclusive). The Issuer reserves the right to change the lssuc
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

cach day during the period covered by the Issue Schedule.
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7.12

7.13

7.14

All fictitious applications will be rejected.

Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or veject 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 duty completed Application

Form along with other necessary documents to the Issuer by the Deemed Date of Allobment

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 in the account details as mentioned in the

application form for the proposed issuance..
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 fulfilbog,
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

(<) HFCs

(d) Provident Funds and Pension Funds

(e) Trust inclusive of public charitable trust subject to their investment guidelines

(f) Corporates
(g) Banks
(h) Insurance Companies
(i) Individual
Any other person eligible to invest in the Debentures subject the relevant prevalent guidelines

and as permitted under applicable laws.

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 Issuc may be subject to statutory and/or
regulatory requirements applicable to them in connection with subscription to Indian securitios
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
LN
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the laws applicable to them. S
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7.15

(a)

(b)

{c)

(d)

(¢)

(f)

(g)

(h)

7.16

=17 List of Beneficiaries

Procedure for Applying for Dematerialized Facility

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 DI,

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/frefund orders will be directly sent to the applicant by the

Registrar and Transter 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

fssuelr.

For aliotment of Debentures, the address, nomination details and other details of the applicant
as vegistered 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, it 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 bencfits

will be paid to the beneficiaries, as identified.

Depository Arrangements

The Issuet shall make necessary arrangement with CDSL and NSDL for issue and holding of

Debenture in dematerialized form.
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The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end ot cach
Record Date. This shail be the list, which will be used for payment or repayment of redempthion

nmonies,
7.18 Application under Power Of Attorney

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

communication.

In case of an application made by companies under a power of attormey 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 lssuer 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.

719 Procedure for application by Mutual Funds and Multiple Applications

In case of applicalions by mutual funds and venture capital funds, a scparate application must
be made in respect of each scheme of an Indian mutuat fund/venture capital fund regislered
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 accompanicd by certified true copies of:

(a) SEBI registration certificate;

(b) Resolution authorizing investment and containing operating instructions;

(€) Specimen signature of authorized signatories.

7.20 Applications to be accompanied with Bank Account Details
Every application shall be required to be accompanied by the bank account details ot the
applicant and the magnetic ink character reader code of the bank tor the purpose of availing,

direct credit of redemption amount and all other amounts payable to the Debenture Holder(s)
through EFT/RTGS. o -w:/\\
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7.21

7.22

7.23

7.24

7.25

Successton

[n the event of winding-up of the holder of the Debenture(s, 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

Any day of the week {excluding Saturdays, Sundays and any day which is a public holiday for
the purpose of Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881} and on which

money market is functioning in Mumbai shall be a “Business Day.”

If any Coupon Payment Date or the Due Date (s) for the performance of any event falls ona day
that is not a Business Day, the payment shall be made on the immediately succeeding Business
Day. The interest for such additional period shall be adjusted and paid in the next coupon cycle.
Hence the subscquent coupon payment period remains intact. In other words, the subsequent
coupon schedule would not be disturbed merely because the payment date in respect of onc
particular coupon payment has been postponed eatlier because of it having fallen on a holiday.

If the Redemption Date/Maturity Date (also being the last Coupon Payment Date) of the
Debentures falls on a day that is not a Business Day, the redemption proceeds shall be paid on
the immediately preceding Business Day, along with coupon/interest accrued on the

Debentures until but excluding the date of such payment.

Tax Deduction at Source

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

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 Decmed Date of Allotment. The
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7.26

7.27

7.28

7.29

7.30

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 in the Issue Details.

All benefits relating to the Debentures will be available to the investors from the respective
Deemed Date of Allotment(s). 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.

Record Date
The Record Date will be 7 (Seven) 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 [ssuer 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 Issucr
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 12% per annum, from
the expiry of the allotment period (except where interest under Section 7.28 is being paid by the
Company}.

Interest on Application Money
At the Coupon rate (subject to deduction of tax at source, as applicable) from the date of
realization of cheque(s)/ demand draft(s)/ RTGS up to one day prior to the respective Deemed

Date of Allotment. Where pay-in Date and Deemed date of Allotment are the same, no interest

on Application money is to be paid.
Interest on NCDs

The Debentures shall carry coupon at the rate as specified in the Issuc Details for that {(subject to
deduction of tax at source at the rates prevailing from time to time under the provisions of the
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Income Tax Act, 1961, or any other statutory modification or re-enactment thereof for which a
certificate will be issued by the Company) accrued to the holders of Debentures {the “Holders”
and cach, a “Holder”) as of the relevant Record Date. The interest payable on any Coupon
Payment Date will be paid to the Debenture holder(s) whose names appear in the list of
beneficial owners given by the Depository to the Company as on the Record Date.

Interest shall be computed on the amount outstanding on an Actual/ Actual day count basis, i.e.
actual number of days elapsed divided by the actual number of days in the year.

In case the Deemed Date of Allotment is revised (pre-poned/ postponed) then the above interest
payment date may also be revised pre-poned/ postponed) accordingly by the Company at its
sole and absolute discretion.

In case of default in payment of coupon and/or principal or rederaption on the due dates,
additional spread of at least at the rate of 200 bps (Two Hundred Basis points) per annum over
the Coupon Rate will be payable by the Company for the defaulting period.

7.31 Pén 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.

7.32 Redemption
The face value of the Debentures will be redeemed at par.

The Debenture holders may at the request of the Company in suitable circumstances and also in
the absolute discretion of the Debenture holders, subject to the statutory guidelines as may be
applicable for the purpose, revise / pre pone / postpone redemption of the Debentures. Or any
part thereof on such terms and conditions as may be decided by the Company in consultation

with the Debenture holders (see Modification of Rights).

7.33 Payment on Redemption

Payment on redemption will be made by way of redemption warrant(sydemand 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

Diate

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
B
S L('A\}\

108 e



Disclosure Document

SECTIONY: DECLARATION

The Issuer declates as of the date of this Disclosure Document that all the relevant pl‘()ViSﬁMCE

regulations/guideline issued by SEBI and other applicable laws have been complied withh g o e

stalemenl  made  in this  Disclosure Document  is  conlrary W the  prov isions ol Lhe
regulations/guidelines issued by SEBI and other applicable laws, as the case may be. The information
contained in this Disclosure Document is as applicable to privately placed debt securitics and subject

to information available with the Issuer.

The extent of disclosures made in this Disclosure Document is consistent with disclosures permitted
by regulatory authorities to the issue of securities made by companies in the past.

For Ess Kay Fincorp Limited

Date: 09/08/2019
Place: Jaipur

ESS KAY FINCORP LIMITED

{Formerly Known as ESS KAY AUTQ FINANGE PVT. LTD.)
Regd. Office : G 1-2, New Market, Khasa Kothi, Jai

‘ : . , Jaipur-302001

Ph.: +31-141-4161 30})-500 | Toll Free Number: 1800 1039 039

E-mail : info@skfin.in | Website : www.skfin.in

110 CIN : UB5923RJ1994PLCO0Y051 { GSTIN : 0BAAACES115F122
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SECTION 9: DECLARATION

The 1ssuer declares as of the date of this Disclosure Document that all the relevant provisions in the
regulations/guideline issucd by SEBI and other applicable laws have been complied with and no
ctatement made in this Disclosure Document 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 Disclosurc Document is as applicable to privately placed debt securities and subject

to information available with the kssuer.

The extent of disctosures made in this Disclosure Document is consistent with disclosures permitted

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

For Ess Kay Fincorp Limited

Name: Vivek Singh
Designation-Head Treasury

Date: 09/08/2019
Place: Jaipur
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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
lability of the Issuer shall stand extinguished.

Cash flow from Debentures :
As per SEBI circular no. CIRAIMD/DF-1/122/2016 dated November 11, 2016, illustrative cash

flow for debentures is as under:

Company " XYZ:Limited

Face Value (per security}) 1,00,000

Issue Date/Date of Allotment 13-11-2013

Redemption 13-11-2018

Coupon Rate 8.95%

Frequency of the Interest Payment with | First Interest on 13.11.2014 and subsequently on 13th
specified dates November every yeat till maturity

Day Count Convention Actual / Actual )

Cash Flows

Rup

- i . . Perit
1st Coupon Thursday, 13 Nov 2014 365.00 8,950.00
.2nd Coupon Friday, 13 Nov 2015 365.00 8,95(1.00
3rd Coupon Sunday, 13 Nov 2016" 366.00 8,950.00
4th Coupon Sunday, 13 November 2017 365.00 8,950.00
5th Coupon Tuesday,13 Nov 2018 365.00 8,950.00
Principal Tuesday,13 Nov 2018 365.00 1,00,000.00
1,44,750.00

* F.Y. 2016 is a leap year and the coupon payment date is falling on a Sunday, thercfore the
coupon is paid on next Business Day Business Day. The interest for such additionat period shall
be adjusted and paid in the next coupon cycle. Hence the subsequent coupon payment period
remains intact. The Issuer shall consider a Financial Year format for the purpose of a Leap Year,
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SECTION 10: ANNEXURES

ANNEXURE I ISSUE DETAILS

‘Partics Involved In The Issue * % g

LR
e e

[N

Issuer / Company

Ess Kay Fincorp Limited (“Company”/ “Esskay”/ “Issuer”)

Debenture Trustee Beacon Trusteeship Limited.
Depositories NSDL and CDSL
Registrar & Transfer Karvy Fintech Private Limited
Agent
Rating Agency CRISIL Limited

N.A.

Arranger / Advisor

Legal Counsel

Anoma Law Group LLP

Guarantor(s)

Mr. Rajendra Setia — Managing Director of the Company

Promoter & Promoter
Group

As per SEBL (Substantial Acquisition of Share & Take overs)
Regulations

The following categories of Investors, when specifically approached,
and identified upfront by the Tssuer, shail be eligible to apply for this
private placement of Debentures subject to tulfilling 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
¢) HFGCs
Eligible Investors d) Provident Funds and Pension Funds
e) Trust inclusive of public charitable trust subject to their
investment guidelines
fy  Corporates
g) Banks
h)  Insurance Companies
i) Individual
1) Any other person eligible to invest in the Debentures subject
the relevant prevalent guidelines and as permitted under
Applicable Laws.
The issue proceeds will be to meet funding requirements of the Issuer for on
Obijects & Details of the lending purpose. No parts of the proceeds shall be  utilized

utilization of the Proceeds

directly/indirectly towards capital markets (debt and equity), land
acquisition or usages that are restricted for bank financing,

Rating of Instrument

“CRISIL A” (Pronounced as “Crisil Single A”) by Crisil Ltd

Details Of The Instrumenit;’

L

Type of instrument

Secured, Rated, Partly Paid Up, Redeemable, Non-Convertible Debentures

Nature of instrument

Secured |

Seniority

Senior

Tssue Details
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Mode of Issue

Private placement

Aggregale Issue size

Upto Rs. 50,00,00,000/- (Rupees Fifty Crores only)

' Face Value

Rs. 1,00,000/- (Rupees One Lakh only) each.

Issue Price

Rs. 1,00,000/- (Rupees One Lakh only) each, in multiple tranches as
fotlows:

On the Pay in Date: INR 5,000 (Rupees Five Thousand only) per
Debenture. At any time after the date of expiry of 12 (twelve) months
from the Deemed Date of Allotment if the Put Option has not been
excrcised: INR 95,000 (Rupees Ninety Five Thousand only) per
Debenture.

Tenor

36 Months from Deemed Date df Allotment

Coupon Rate

Period "Coupon Rate p.a. payable monthly
0-12 Months 11.00 %
13-18 Months 11.50 %
19-24 Months 11.75 %
25-30 Months 12.00 %
31-36 Months 12.25 %

Coupon Type

Variable

Coupon Payment
Frequency

Monthly & on Redemption subject exercise of Put Option and/ or
Optional Accelerated Redemption

Coupon Payment Date {s)

Payable on 13 of every month and on Redemption date subject to
Business Day Convention

Coupon Reset Frequency
&Mechanism

NA

Principal Redemption

Bullet at Par, on the Redemption Date, on pajd up value of NCDs, subject
to the exercise of the Put Option.

Redemption Date

August 13, 2022, subject to the exercise of the Put Option.

Put Option/Put Option
Date

The Debenture Holder(s) can exercise Put Option on the Put Option
Notification Date. In the event the Put Option is exercised, the Issuer
will redeem the Debentures as per the below schedule —

August 13, 2020
February 13, 2021
August 13, 2021
February 13, 2022

Put Option Date

Payment mechanism o1l
the Exercise of the Put
Option

Amount Payable on
the exercise of the
PUT Option on
aggregate basis,

Within 15 calendar
days from such Put
Option Date

On the Put option
date

Amount due as per
Put Option shall be NA
paid in full.

Upto or Equal to Rs
25 ¢rs.
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Balance ocutstanding
of the I'ut Option
exercised,

Above Rs. 25 crs. Rs.25 crs.

Call Option/Call Option

NA
date
Put Option Price At par
Calt Option Price Nil

Put Notification Time

On or Before 30 (Thirty) calendar days prior to each Put Option Date

Call Notification Time

Nil

The proposed NCDs are unlisted at the time of issuance.

Haowever, the debentures can be listed at the WDM segmnent of BSE on the option

Listing
of the Debenture holder (s) during the tenure of the NCDs. The Issuer undertakes
to pravide the necessary documentations for listing
In case of any downgrade, by any Credit Rating Agency, the Coupon
Step Up Coupon Rat rate for the balance period increasc by 25 bps for cach notch
PP pon Bate downgrade in rating and the same will be with cffect from the rating
downgrade date.
Other Conditions MR R Y 1 —
Day Count Basis Actual / Actual

Default Interest Rate/
Additional Interest Rate

Without prejudice to any other rights and remedies available to the
Debenture Trustee pursuant to the terms of Transaction Documents:

a) If, at any time, a Payment Default occurs, the Company agrees
to pay additional interest at the rate of 2% (Two Percent) per
annum over and above the applicable Coupon Rate on all
amounts outstanding (including the OQutstanding [Principal
Amounts and any accrued but unpaid interest) from the date
of occurrence of such a Payment Default until such Payment
Default is cured or the Debentures are fully redeemed.

b) It the Company fails to execute the Debenture Trust cum
Mortgage Deed and Deed Of Hypothecation on or before the
expiry of 15 (Fifteen) calendar days from the Deemed date of
Allotment and/or fails to perfect or modify the security with
requisite timelines, then the Company pay additional interest
at the rate of 2% (Two Percent) per annum over and above the
applicable Coupon Rate on all amounts outstanding under the
NCDs (including the Qutstanding Principal Amounts and any
accrued interest) from the Deemed date of Allotment until
such time the deed is executed and the conditions prescribed
by Debenture Holders (if any) have been complied with.

¢) If the Issuer fails to submit identified loan reccivables (free of
charge) which shall be exclusively charged and as per agreed
timelines during the entive tenor of the NCDs, the lssuer
agrees to pay additional coupon at the rate of 2% (Two
Percent) per annum over and above the applicable Coupon
Rate on all amounts outstanding (including the Quistapding
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Principal Amounts and any accrued but unpaid interest) from
the date of occurrence of such a breach, until the Debentures
are fully redeemed or till the covenants criteria has been
replenished.

d) If, at any time, a breach of any terms, covenant, obligation,
representation or warranty of the Issuer and any other
obligations of the Issuer under the Transaction Documents,
the Issuer agrees to pay additional coupon at the rate of 2%
(Two Percent) per annum over and above the applicable
Coupon Rate on all amounts outstanding (including the
Outstanding Principal Amounts and any accrued but unpaid
interest) from the date of occurrence of such a breach, until the
Debentures are fully redeemed or till the covenants criteria
has been replenished.

e) In the event there is any delay in listing of the Debentures
beyond 20 (twenty) calendar days from the Deemed Date of
Allotment, the Company will pay additional interest of 1%
(One percent) per annum over the Coupon Rate, from the
expiry of 30 (thirty) calendar days from the Decmed Date of -
Allotment till the listing of the NCDs are completed.

Minimum Application size

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

Issuance mode of the
Instrument

Demat only /Private placements

Trading mode of the
Instrument

Demat only

Reissuance

Company reserves the right to make m ultiple issuances under the same
ISIN with reference to SEBI circular CIR/IMD/DF-1/67/2017 dated 30
June 2017. Issue can be made either by way of creation of fresh ISIN or
by way of issuance under the existing ISIN at premium / par / discount
as the case may be in line with SEBI circular CIR/IMD/DF-1/67/2017

dated 30" june 2017.

Conditions Precedent to
Disbursement

The Company shall fulfil the following conditions precedent, to the
satisfaction of the Debenture Trustee, prior to the Deemed Date of

Allotment:

1. Exccution of Disclosure Document

2 lssue of DPrivate Placement Offer Letter to cach proposed
cligible investor

3. Provide Credit Rating Letter & Rationale to the Debenture

Trustee

Provide Trustee Consent Letter to the Debenture Trustee

Execution of the Debenture Trustee Agreement

Execution of Personal Guarantee

Finalization of the executable version of the Deed of

Hypothecation & Debenture cum Mortgage Deed

. Submission of the following additional docm‘rns_u_fﬁé_::ﬂl’;?;\\

g O

jr sl

L7 *;Z\}\
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a. Resolution of the Company's board of directors
authorizing the issuance of debentures

b. Resolution of the sharcholders of the Company under
180(1)(c) & 180(1)(a) of the Companies Act.

¢. Resolution of the sharcholders of the Company under
42 of the Companies Act.

d. Company-Certified copy of Memorandum and Asticles
of Assaciation of the Issuer along with the Certificate
of Incorporation and NBFC Registration Certificate.

e. Company Certified KYC Documents of the Issuer.

f. Self-certified KYC documents of the Authorized
Signatories of the Issuer and Personal Guarantor

g. Latest debt profile of the Issucr including the list of
Guarantees provided by the Issuer duly certified by
the Chief Financial Officer

h. Latest Shareholding pattern and list of Directors of the
Issuer, duly certified by practicing  Chartered
Accountant (CA) or Company Secretary (C5)

i. Latest audited financials for last three financial years
duly certified by the authorized signatory of the Issuer

. Latest Net worth Certificate of the Issuer & the
Personal Guarantor duly certified by Independent
Practicing Chartered Accountant (CA).

k. The Issuer shall submit to the Debenture Trustee a list
of specimen sighatures of its authorized signatories

9. Deposit PDCs & UDCs as set out in this Disclosure Document

on the Deemed Date of Allotment.

Any Other documents as indicated by the Debenture Trustee /
Debenture Holders.

Conditions Subsequent to
Disbursement

The Company shall fulfil the following conditions subsequent, to the
satisfaction of the Debenture Trustee, pursuant to the Deemed Date of
Allotment:

1.

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

the Company will ensure listing of Debentures on the BSE;

the Company shall, inter alia, file a return of ailotment of
securities under Form PAS-3 of the Companies (Prospectus
and Allotment of Securities) Rules, 2014 with the ROC within
15 (Fifteen) days of the allotment of Debentures along with a
list of the Debenture Holders and with the prescribed fee; and
the Company shall file a copy of Form PAS-5 of the Companies
{Prospectus and Allotment of Securities) Rules, 2014 in respect
of the issuc of the relevant series of  Debentures atong with a
copy of the Private Placement Offer Letter with SEBL within 30
{thirty) days from the date of the Private Placement Offer
Letter

Execution of Debenture Trust cum Mortgage Deed ..~
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6. Exccution of Deed of Hypothecation

7. Filing of CHG 9 with the jurisdictional registrar of companies
within agreed timelines as mentioned in the Transaction
document and Form I with CERSAL in respect of the Debenture
Trust Cum Mortgage Deed and the Deed of Hypathecation
within 30 (Thirty) calendar days of creation/ modification
thereof.

8. Execution of any other documents as customary for transaction
of a similar nature and size.

Ranking Each Debenture issued by the Issuer will constitute direct, senior and
secured obligations of the Issuer. The claims of the Debenture Holders
shall be akin to the claims of scnior, secured investors / lenders and
shall rank pati passu to all senior, secured indebtedness of the Issuer.
Each of the Debenture Holders of this Series shall inter-se rank part
passu in relation to their rights and benefits in relation to the
Debentures, without any preference or privilege.

Role and To oversee and monitor the overall transaction for and on behalf of

Responsibilities of
he Debe -¢ Hol .
| Dobenture Trustee the Debenture Holder(s)

The Issuer will indemnify and hold harmless the Debenture Holders

Indemnification
from and against any claim, liability, demand, loss, damage, judgment
or other obligation or right of action which may arise as a result of
breach of any of the Transaction Documents by the Issuer or its
Promoters.

Confidentiality The terms and conditions described in the Transaction Documents,

including its existence, shall be confidential information and shall not
be disclosed to any third party except to each Party’s advisors and
counsel. Provided however that if any of the Parties is required by law
to disclose information regarding the Transaction Documents ot o file
any of the Transaction Documents with any regulatory body, it shall, at
a reasonable time after making any such disclosure or filing, informing

the other parties.

The Debentutes and the Transaction Documents will be governed by
and construed in accordance with the laws of India and the parties
submit to the exclusive jurisdiction of the courts in Mumbai and as
more particularly provided for in the Debenture Trust cum Mortgage

Governing Law

Deced.
Issue Schedule
Issue Opening Date August 13, 2019
Issue Pay-In Date August 13, 2019
Issue Closing Date August 13, 2019
Issue Deemed Date of August 13, 2019
Allotment
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ANNEXURE II: TRUSTEE CONSENT LETTER
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