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Shelf Disclosure Document dated November 26, 2020 for issue of up to 2,500 (Two Thousand and Five Hundred) rated, listed, secured,
redeemable non-convertible debentures having face value of Rs. 10,00,000/- (Rupees Ten Lakhs only) each, of the aggregate nominal value of
up to Rs. 250,00,00,000/- (Rupees Two Hundred Fifty Crore only) (the “Debentures”), on a private placement basis (the “Issue”} in one or more
Series/ Tranches.

BACKGROUND

This Shelf Disclosure Document (“Shelf DD") is related to the Debentures to be issued by Spandana Sphoorty Financial Limited (the “Issuer” or “Company”)
on a private placement basis and contains relevant information and disclosures required for the purpose of issuing of the Debentures in one or more Series/
Tranches. The issue of the Debentures described under this Shelf DD has been authorised by the Issuer through a resolution passed by the shareholders of
the Issuer on July 17, 2020 pursuant to Section 42 of the Act read with applicable rules of the Act, a resolution passed by the shareholders of the Issuer on
June 14, 2018 pursuant to Section 180(1)(c) of the Act and the resclution passed by the board of directors of the Issuer on May 17, 2019, read with the
resolution passed by the Management Committee dated June 02, 2020 and November 25, 2020 in accordance with the provisions of the Act and the
Memorandum and Articles of the Company. The present issue of the Debentures in terms of this Disclosure Document is within the overall powers of the
Board as per the above shareholder resolution.

GENERAL RISKS

As the Issue is being made on a private placement basis, this Shelf DD and the Supplemental Disclosure Documents (together, “this Information
Memorandum”) have not been cleared by SEBI. The Issue has not been recommended or approved by SEBI, nor does SEBI guarantee the accuracy or
adequacy of this Information Memorandum. Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds
in debt instruments unless they can afford to take the risk attached to such investments. Investors are advised to take an informed decision and fo read the
risk factors carefully before investing in this offering. For taking an investment decision, investors must rely on their examination of the Issue and this
Information Memorandum including the risks involved in it. Specific attention of investors is invited to statement of Risk Factors contained under
Section 3 of this Shelf DD. These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the Debentures or
Investor's decision to purchase the Debentures.

ISSUER'S ABSOLUTE RESPONSIBILITY
The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this Information Memorandum contains all information with
regard to the Issuer and the Issue, which is material in the context of the Issue, that the information contained in this Information Memorandum is true and
correct in all material respects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there
are no other facts, the omission of which makes this Information Memorandum as a whole or any of such information or the expression of any such opinions
or intentions misleading in any material respect.

CREDIT RATING
The Debentures proposed to be issued by the Issuer have been rated by ICRA Limited (the “Rating Agency"/ “ICRA"). The Rating Agency has assigned a
1aling ol 'lCRA A-' (pronounced as “ICRA A Minus”) with “stable” outiook in respect of the Debentures. Instruments with this rating are considered to have high
degree of safety regarding timely servicing of financial obligations and camy very low credit risk. The above rating is not a recommendation to buy, sell or hold
securities and investors should take their own declsion. The ratings may be subject to revislon or withdrawal at any time by the Rating Agency and should be
evaluated independently of any other ratings. Please refer to Annexure | of this Shelf DD for, the letter dated November 16, 2020 from the Rating Agency
assigning the credit rating abovemnentioned and the rating rationale adopted by the Rating Agency for the aforesaid rating.

LISTING
The Debentures are proposed to be listed on the Wholesale Debt Market (WDM) segment of the NSE Limited (‘NSE"). Please refer to Annexure VIl of this
Shelf DD for a copy of the in-principle approval letter dated November 26, 2020 issued by NSE.
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1. DEFINITIONS AND ABBREVIATIONS

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

Shelf DD.

Allot/Allotment/Allotted

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

Applicable Law

All applicable statutes, enactments or acts of any legislative body in India,
laws, ordinances, rules, bye laws, regulations, naotifications, guidelines,
policies, directions, directives and orders of any governmental authority in
India and any modifications or re-enactments thereof that are relevant to
Debentures.

Applicants

The investor who applies for subscription to the Debentures by submitting
a valid Application Form.

Application Form

The form used by the recipient of this Information Memorandum, to apply
for subscription to the Debentures, which will be annexed to each
Supplemental DD, the format of which Supplemental DD is marked as
Annexure |ll.

Application Money

The money credited by the Applicant to the bank account of the clearing
corporation for the purpose of subscription of NCDs issued under a Series
/ Tranche.

Approvals / Clearances

Any permit, permission, license, approval, authorization, consent,
clearance, waiver, no objection certificate or other authorization of
whatever nature and by whatever name called which is required to be
granted by any Person including by any governmental authority, lenders,
RBI, or any other authority under any Applicable Law.

Articles of
Association/ Articles

The articles of association of the Issuer, as amended from time to time.

Board/Board of Directors

The Board of Directors of the Issuer and includes any authorised committee
of directors, formed or to be formed in this regard.

Beneficial Owners

The Debenture Holder(s) of the Debentures in dematerialised form whose
name is recorded as such with the Depository.

Business Day

As per Supplemental DD to be issued in relation to the relevant Series/
Tranche of Debentures.

NSE NSE Limited

ICRA Limited ICRA Limited, a company incorporated under Companies Act, 1956 and
having its registered office at 1105, Kailash Building, 11th Floor, 26,
Kasturba Gandhi Marg, New Delhi - 110 001.

CDSL Central Depository Services (India) Limited

Coupon As per Supplemental DD to be issued in relation to relevant Tranche/ Series

of Debentures

Coupon Payment Date

As per Supplemental DD to be issued in relation to relevant Tranche/ Series
of Debentures

Coupon Period

As per Supplemental DD to be issued in relation to relevant Tranche/ Series
of Debentures.

Companies Act/ the Act The Companies Act, 2013, and to the extent not repealed and replaced by
the Companies Act, 2013, shall mean the Companies Act, 1956.
Debentures / NCDs 2,500 (Two Thousand Five Hundred) rated, listed, secured, redeemable

non-convertible Debentures having face value of Rs. 10,00,000/- (Rupees
Ten Lakhs only) each of lhe aygregale nominal value of Rs.
250,00,00,000/- (Rupees Two Hundred and Fifty Crore only) to be issued
in one or more Series/ Tranches.

Debenture Holders / Investors

Initially, the persons to whom the Information Memorandum has been
issued to and who have subscribed the Debentures in the primary market
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and thereafter shall mean and include any Person to whom the Debentures
are transferred to, each who fulfils the following requirements:

(@) Persons who are registered as such as the Beneficial Owners; and

(b) Persons who are registered as debenture holder(s) in the Register of
Debenture Holder(s);

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

Debenture Qutstandings

With respect to a Tranche / Series, on any given date, any and all amounts
that are outstanding in respect of the Debentures issued under such
Tranche/ Series on such date (whether due or not), including Principal
Amount and Coupon along with the Default Interest, liquidated damages,
and all fees, costs, charges, expenses and other monies, if any, payable
by the Company in accordance with the terms of the Transaction
Documents.

Deemed Date of Allotment /
Allotment Date

The date as set out for each Series/Tranche of Debentures in the
Supplemental DD(s) issued in relation to the respective Series/Tranche of
Debentures, being the date on which the Debentures being issued
thereunder are deemed to be allotted to the Debenture Holders.

Debenture Trustee / Trustees

Catalyst Trusteeship Limited

Debenture Trustee Agreement/

The debenture trustee appointment agreement entered into by and

Trustee Agreement between the Company and the Catalyst Trusteeship Limited for the
appointment of Catalyst Trusteeship Limited as Debenture Trustee in
relation to the Debentures and/ or in relation to any Tranche of the
Debentures.

Deed of Hypothecation The deed of hypothecation to be executed by the Company in favour of the

Debenture Trustee for the purpose of creation of first ranking charge by
way of hypothecation over the Hypothecated Assets in relation to any
Series/ Tranche of the Debentures.

Debenture Trust Deed

The deed to be executed between the Company and the Debenture
Trustee setting out the terms and conditions in connection with the
issuance of the Debentures and/ or in relation to any Series/ Tranche of the
Debentures.

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

Depositories Act The Depositories Act, 1996, as amended from time to time.

Depository A Depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996, as amended from time to time with whom
the Issuer has made arrangements for dematerializing the Debentures.

Depository Participant / DP A depository participant as defined under the Depositories Act.

Director(s) Director(s) of the Issuer unless otherwise mentioned.

DPID Depository Participant Identification Number.

Due Date Any date on which the holders of the Debentures are entitled to any

payments, including on the Coupon Payment Dates / Redemption Dates or
upon acceleration pursuant to occurrence of any Event of Default.

Electronic Book Provider/ EBP

NSE

Event of Default

Any of the events described as an ‘Event of Default’ in the Transaction
Documents.

Financial Indebtedness

Any indebtedness for or in respect of:
i.  monies borrowed;
ii.  any amount availed of by acceptance of any credit facility;
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i. ~ any amount raised pursuant to the issuance of any notes, bonds,
debentures, loan stock or any other similar securities or
instruments;

iv.  the amount of any liability in respect of any lease or hire purchase
contract which would, in accordance with generally accepted
principles of accounting in India, be treated as a finance or capital
lease;

v.  receivables sold or discounted (other than any receivables sold in
the ordinary course of business or to the extent that they are sold
on a non-recourse basis);

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

vii.  any derivative transaction entered into in connection with
protection against or benefit from fluctuation in price (and, when
calculating the value of any derivative transaction, only the
marked to market value shall be taken into account);

vii. ~ 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;

ix.  the amount of any liability under an advance or deferred purchase
agreement if one of the primary reasons behind the entry into such
agreement is to raise finance;

X.  any put option, guarantees, keep fit letter(s), letter of comfort, etc
by whatever name called, which gives or may give rise to any
financial obligation(s);

xi.  any preference shares (excluding any compulsorily convertible
preference shares);

xi.  (without double counting) the amount of any liability in respect of
any guarantee or indemnity for any of the items referred to in
paragraphs (i) to (xi) above.

xii.,  Notwithstanding the items in paragraphs (i) to (xii) above, all
obligations of any person from time to time (whether present or
future, actual or contingent, as principal or surety or otherwise) for
the payment or repayment of money.

Financial Year/ FY

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

Hypothecated Assets

The identified book debt receivables of the Company more particularly
described in the schedule of the Deed of Hypothecation.

this Information Memorandum

This Shelf Disclosure Document and the Supplemental Disclosure
Document issued in relation to each of the Series / Tranches

Issue

Issue of 2,500 rated, listed, secured, redeemable non-convertible
debentures having face value of Rs. 10,00,000/- (Rupees Ten Lakhs only)
each, of the aggregate nominal value of up to Rs. 250,00,00,000/- (Rupees
Two Hundred and Fifty Crore only) to be issued by the Issuer, in one or
more Series/ Tranches, on a private placement basis, on such terms and
conditions as set out in this Shelf Disclosure Document and the
Supplemental Disclosure Document issued in relation to each of the Series
/ Tranches and the other Transaction Documents.

Issue Opening Date

Subject to any change to the Issue schedule by the Issuer, the Issue
Opening Date shall be as indicated in the Supplemental DD issued in
relation to the respective Series/ Tranche of Debentures.
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Issue Closing Date

Subject to any change to the Issue schedule by the Issuer, the Issue
Closing Date shall be as indicated in the Supplemental DD issued in
relation to the respective Series/ Tranche of Debentures.

Issuer/ Company/ Spandana

Spandana Sphoorty Financial Limited

Majority Debenture Holders

Debenture Holder(s) holding an aggregate amount representing not less
than 75% (Seventy Five Percent) of the value of the nominal amount of the
Debentures for the time being outstanding. It is however clarified that if a
resolution is required to be passed in relation to a matter concerning a
particular Series/ Tranche only, then the term "Majority Debenture
Holder(s)" shall mean the Debenture Holder(s) of that Series/ Tranche
holding an aggregate amount representing not less than 75% (Seventy Five
Percent) of the value of the nominal amount of the Debentures comprised
in that Series/ Tranche for the time being outstanding.

Maturity Date / Redemption Date

With respect to any Series/ Tranche shall mean the date on which
repayment of principal amount and all other amounts due in respect of the
Debentures of that Series/ Tranche will be made, subject to early
redemption/ acceleration pursuant to the Event of Default and shall be as
specified in the Supplemental DD issued for such Series/ Tranche.

Memorandum of Association/
Memorandum

The Memorandum of Association of the Issuer, as amended from time to
time

N.A. Not Applicable

NSDL National Securities Depository Limited

PAN Permanent Account Number

Principal Amounts Means the aggregate face value of the Debentures
RBI Reserve Bank of India

Rating Agency ICRA Limited

Record Date

The date which will be used for determining the Debenture Holders who
shall be entitled to receive the amounts due on any Due Date, which shall
be the date falling 15 (Fifteen) days prior to any Due Date.

R&T Agent/ Registrar and Transfer
Agent

Registrar and Transfer Agent to the Issue, in this case being KFin
Technologies Private Limited.

ROC Registrar of Companies

Rs./INR Indian National Rupee

RTGS Real Time Gross Settlement

SEBI Securities and Exchange Board of India, constituted under the Securities

and Exchange Board of India Act, 1992 (as amended from time to time).

SEBI Debt Listing Regulations

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

SEBI (LODR) Regulations

The Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to
time.

SEBI Electronic Book Mechanism
Guidelines

The guidelines issued by SEBI and pertaining to the Electronic Book
Mechanism set out in the terms specified by SEBI in its Circular dated
January 05, 2018 (bearing reference number
SEBI/HO/DDHS/CIR/P/2018/05) titled 'Electronic book mechanism for
issuance of securities on private placement basis’ read with the related
clarifications dated August 16, 2018 (bearing reference number
SEBI/HO/DDHS/CIR/P/2018/122), and the related operational guidelines
issued by the concerned Electronic Book Provider, as may be amended,
clarified or updated from time to time.

Series/ Tranche

Any Series/ Tranche of Debentures issued pursuant to the issue of a

Supplemental Disclosure Document.
\@/ 6
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Shelf Disclosure Document/ Shelf
Information Memorandum/ Shelf
DD

This shelf disclosure document dated November 26, 2020 which sets out
the information regarding the issue of Debentures.

Supplemental Disclosure
Document(s) / Supplemental DD

The draft format provided in Annexure lIl containing: (i) the supplemental
disclosure document to be issued by the Company containing infer alia the
issue price, issue size, redemption premium (if any), coupon rate (if any)
and other terms and conditions regarding each Series/ Tranche of the
Debentures issued under the Issue, and (ii) the private placement offer cum
application letter prepared in compliance with Section 42 of the Companies
Act, 2013 read with Rule 14 of the Companies (Prospectus and Allotment
of Securities) Rules, 2014, as amended from time to time, which shall be
issued with respect to each Series/ Tranche issued under the Issue. The
Company shall be free to amend the format of Supplemental DD depending
upon the terms and conditions of the Debentures being issued in each
Series/ Tranche.

TDS

Tax Deducted at Source

Transaction Documents

The documents executed or to be executed in relation to the issuance of
the Debentures, in this case being, (i) this Information Memorandum, (ii)
the Debenture Trustee Agreement which confirms the appointment of
Debenture Trustee, (iii) the Debenture Trust Deed, (iv) Deed of
Hypothecation, (v) Power of attorney (if any) and (vi) any other documents
that may be designated by the Debenture Trustee as a Transaction

Document.
\(o
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2. NOTICE TO INVESTORS AND DISCLAIMERS
2.1 ISSUER'S DISCLAIMER

This Shelf Disclosure Document read together with any Supplemental DD issued pursuant hereto (hereinafter
collectively referred as “this Information Memorandum”) is neither a prospectus nor a statement in lieu of a
prospectus and should not be construed to be a prospectus or a statement in lieu of a prospectus under the
Companies Act. The issue of the Debentures is being made strictly on a private placement basis and is proposed
to be listed. Multiple copies hereof given to the same entity shall be deemed to be given to the same person and
shall be treated as such. This Information Memorandum does not constitute and shall not be deemed to constitute
an offer or invitation to subscribe to the Debentures to the public in general.

This Information Memorandum has been prepared solely to provide general information about the Issuer to
investors to whom it is addressed and who, being permitted pursuant to the provisions of this Information
Memorandum, are willing to subscribe to the Debentures. This Information Memorandum does not purport to
contain all the information that any potential investor may require. Further, this Information Memorandum has been
prepared for informational purposes relating to this transaction only and upon the express understanding that it will
be used only for the purposes set forth herein.

Neither this Information Memorandum nor any other information supplied in connection with the Debentures is
intended to provide the basis of any credit or other evaluation and any recipient of this Information Memorandum
should not consider such receipt as a recommendation to subscribe to any Debentures. Each Investor
contemplating subscription to any Debentures should make its own independent investigation of the financial
condition and affairs of the [ssuer, and its own appraisal of the creditworthiness of the Issuer. Potential investors
should consult their own financial, legal, tax and other professional advisors as to the risks and investment
considerations arising from an investment in the Debentures and should possess the appropriate resources to
analyse such investment and the suitability of such investment to such Investor's particular circumstances. It is the
responsibility of the Investors to also ensure that they will sell these Debentures in strict accordance with the terms
and conditions of this Information Memorandum and Applicable Laws, so that the sale does not constitute an offer
for sale to the public within the meaning of the Companies Act.

The Issuer confirms that, as of the date hereof, this Information Memorandum (including the documents
incorporated by reference herein, if any) contains all the information that is material in the context of the Issue and
regulatory requirements in relation to the Issue and is accurate in all such material respects. No person has been
authorized to give any information or to make any representation not contained or incorporated by reference in this
Information Memorandum or in any material made available by the Issuer to any potential Investor pursuant hereto
and, if given or made, such information or representation must not be relied upon as having being authorized by
the Issuer. Further, the Issuer accepts no responsibility for statements made otherwise than in the Information
Memorandum or any other material issued by or at the instance of the Issuer and anyone placing reliance on any
source of information other than this Information Memorandum would be doing so at its own risk.

This Information Memorandum and the contents hereof 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 may
apply for the Debentures. All Investors are required to comply with the relevant regulations/guidelines applicable
to them for investing in this Issue. The contents of this Information Memorandum are intended to be used only by
those Investors to whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced by the recipient.

No invitation is being made to any persons other than those to whom the Application Forms along with this Shelf
Disclosure Document and the relevant Supplemental DD being issued pursuant hereto have been sent. Any
application by a person to whom the Information Memorandum has not been sent by the Issuer shall be rejected
without assigning any reason.

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

The Issuer does not undertake to update this Shelf DD together with any Supplemental DD hereto to reflect
subsequent events after the date of the relevant Supplemental DD and thus it should not be relied upon with
respect to such subsequent events without first confirming its accuracy with the Issuer.

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

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

Each of the notices and disclaimers as set out in this Shelf Disclosure Document shall, ipso facto, without the
requirement of any further act, deed or reference by the Company, unless specifically further modified/updated in
the Supplemental DD, mutatis mutandis be deemed to apply to and be repeated in each Supplemental DD, issued
by the Company in relation to any Series/ Tranche of the Debentures.

22 DISCLAIMER OF THE TRUSTEE

The Issuer confirms that all necessary disclosures have been made in the Information Memorandum including but
not limited to statutory and other regulatory disclosures. Investors should carefully read and note the contents of
the Information Memorandum. Each prospective investor should make its own independent assessment of the
merit of the investment in the Debentures and the Issuer. Prospective investors should consult their own financial,
legal, tax and other professional advisors as to the risks and investment considerations arising from an investment
in the Debentures and should possess the appropriate resources to analyse such investment and suitability of
such investment to such investor's particular circumstance. Prospective investors are required to make their own
independent evaluation and judgment before making the investment and are believed to be experienced in
investing in debt markets and are able to bear the economic risk of investing in such instruments. The Trustees,
ipso facto do not have the obligations of a borrower or a principal debtor or as to the monies paid/invested by
investors for the Debentures.

2.3 DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors as specified under the clause titled “Persons who may apply" under
Section 6 of this Shelf Disclosure Document, who shall be specifically approached by the Issuer. This information
Memorandum does not constitute an offer to sell or an invitation to subscribe to Debentures offered hereby to any
person to whom it is not specifically addressed. Please refer to Section 4.21 of this Shelf Disclosure Document,
under row titled ‘Governing Law and Jurisdiction’ for details in relation to the governing: law. and jurisdiction
applicable to any disputes arising out of this Issue. This Information Memorandum does not constitute an offer to
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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.

24 DISCLAIMER IN RESPECT OF RATING AGENCY

ICRA's ratings are opinions on the likelihood of timely payment of the obligations under the rated instrument and
are not recommendations to sanction, renew, disburse or recall the concerned bank facilities or to buy, sell or hold
any security. ICRA's ratings do not convey suitability or price for the investor. ICRA’s ratings do not constitute an
audit on the rated entity. ICRA has based its ratings/outlooks on information obtained from sources believed by it
to be accurate and reliable. ICRA does not, however, guarantee the accuracy, adequacy or completeness of any
information and is not responsible for any errors or omissions or for the results obtained from the use of such
information. Most entities whose bank facilities/ instruments are rated by ICRA have paid a credit rating fee, based
on the amount and type of bank facilities/instruments. ICRA or its subsidiaries/associates may aiso have other
commercial transactions with the entity. In case of partnership/ proprietary concerns, the rating / outlook assigned
by ICRA is, inter-alia, based on the capital deployed by the partners/ proprietor and the financial strength of the
firm at present. The rating/ outiook may undergo change in case of withdrawal of capital or the unsecured loans
brought in by the partners/ proprietor in addition to the financial performance and other relevant factors. ICRA is
not responsible for any errors and states that it has no financial liability whatsoever to the users of ICRA's rating.

Our ratings do not factor in any rating related trigger clauses as per the terms of the facility/instrument, which may
involve acceleration of payments in case of rating downgrades. However, if any such clauses are introduced and
if triggered, the ratings may see volatility and sharp downgrades.

25 FORCE MAJEURE

The Company reserves the right to withdraw the Issue of any Series/ Tranche of the Debentures at any time prior
to the closing date thereof in the event of any unforeseen development adversely affecting the economic and/or
regulatory environment or otherwise. In such an event, the Company will refund the Application Money, if any,
collected in respect of the Issue of said Series/ Tranche in accordance with the Information Memorandum without
assigning any reason.

2.6 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Issuer has made arrangements with the Depository(ies)
for the issue of the Debentures in dematerialised form. Investors will have to hold the Debentures in dematerialised
form as per the provisions of Depositories Act. The Issuer shall take necessary steps to credit the Debentures
allotted to the beneficiary account maintained by the investor with its depositary participant. The Issuer will make
the allotment to Investors on the Deemed Date of Allotment after verification of the Application Form and the
accompanying documents in accordance with the SEB! Electronic Book Mechanism Guidelines.

2.7 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Shelf Disclosure Document and the relevant Supplemental DD(s) shall be filed with
NSE in terms of the SEBI Debt Listing Regulations. it is to be distinctly understood that submission of this
Information Memorandum to the NSE should not in any way be deemed or construed to mean that this Information
Memorandum has been reviewed, cleared, or approved by the NSE; nor does the NSE in any manner warrant,
certify or endorse the correctness or completeness of any of the contents of this Information Memorandum; nor
does the NSE warrant that the Issuer's Debentures will be listed or will continue to be listed on the NSE; nor does
the NSE take any responsibitity for the soundness of the financial and other conditions of the Issuer, its promoters,
its management or any scheme or project of the Issuer.
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28 DISCLAIMER CLAUSE OF SEBI

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

Each recipient of the Information Memorandum acknowledges that each recipient has been afforded an opportunity
to request and to review and has received all additional information considered by the recipient to be necessary to
verify the accuracy of or to supplement the information contained therein.

The Company has prepared this information Memorandum and the Company is solely responsible for its contents.
All the information contained in this Information Memorandum has been provided by the Company or is from
publicly available information.

2.9 DISCLAIMER OF THE RESERVE BANK OF INDIA

The Company holds a certificate of registration dated April 13, 2015 bearing registration no. N-09.00414 issued by
the RBI to carry on the activities of a NBFC under section 45 IA of the RBI Act, 1934. However, the Debentures
have not been recommended or approved by the RBI nor does RBI guarantee the accuracy or adequacy of this
Information Memorandum. It is to be distinctly understood that this Information Memorandum should not, in any
way, be deemed or construed that the securities have been recommended for investment by the RBI. RBI does
not take any responsibility either for the financial soundness of the Issuer, or the securities being issued by the
Issuer or for the correctness of the statements made or opinions expressed in this Information Memorandum.
Potential investors may make investment decision in the securities offered in terms of this Information
Memorandum solely on the basis of their own analysis and RBI does not accept any responsibility about servicing/

repayment of such investment.
@
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3. RISKFACTORS

The following are some of the important factors that could cause actual results to differ materially from the
Company's expectations:

The following are the risks envisaged by the management of the Company relating to the Company, the Debentures
and the market in general. Potential investors should carefully consider all the risk factors stated in this Disclosure
Document and the Private Placement Offer Letter in relation to the Debentures 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 represents the principal risks inherent in investing in the Debentures but
does not represent that the statements below regarding the risks of holding the Debentures are exhaustive. The
ordering of the risk factors is intended to facilitate ease of reading and reference and does not in any manner
indicate the importance of one risk factor over another. Potential Investors should also read the detailed information
set out elsewhere in this Disclosure Document and/or the Private Placement Offer Letter and reach their own views
prior to making any investment decision. Each of the risk factors set out in this Shelf DD shall, ipso facto, without
the requirement of any further act, deed or reference by the Company, unless specifically further modified/updated
in the Supplemental DD, mutatis mutandis be deemed to apply to and be repeated in each Supplemental DD,
issued by the Company in relation to any Tranche of the Debentures.

If any one of the following stated risks actually occurs, the Company'’s business, financial conditions and results of
operations could suffer and, therefore, the value of the Company’s Debentures could decline and/or the Company’s
ability to meet its obligations in respect of the Debentures could be affected. More than one risk factor may have
simultaneous effect with regard to the Debentures such that the effect of a particular risk factor may not be
predictable. In addition, more than one risk factor may have a compounding effect which may not be predictable.
No prediction can be made as to the effect that any combination of risk factors may have on the value of the
Debentures and/or the Company's ability to meet its obligations in respect of the Debentures.

These risks and uncertainties are not the only issues that the Company faces. Additional risks and uncertainties
not presently known to the Company or that the Company currently believes to be immaterial may also have a
material adverse effect on its financial condition or business. Unless specified or quantified in the relevant risk
factors, the Company is not in a position to quantify the financial or other implications of any risk mentioned herein
below.

A. INTERNAL RISK FACTORS

Risks relating to the Company and its Business

1. Our operations are concentrated in the states of Karnataka, Madhya Pradesh, Orissa, Maharashtra and Andhra
Pradesh and any adverse developments in these states could have an adverse effect on our business, financial
condition, results of operations and cash flows.

As of September 30, 2020, we conducted our operations through 1027 branches in India, of which 157, 155,
131, 122 and 108 branches, were located in Madhya Pradesh, Orissa, Kamnataka, Maharashtra and Andhra
Pradesh, respectively. As of September 30, 2020, 17.3%, 16.6%, 12.7%, 12.6% and 9.6%, respectively, of
our Gross AUM originated in Orissa, Madhya Pradesh, Maharashtra, Karnataka, and Andhra Pradesh. While
we endeavor to manage and monitor our concentration risk at the district level, we are susceptible to risks
relating to concentration in these states and in the event of a regional slowdown in the economic activity in
one or more of these states, or any other developments including political unrest, disruption or sustained
economic downturn that make our products in any of these states less beneficial, we may experience an
adverse impact on our business, financial condition, results of operations and cash flows. Further, the market
for our products in these states may fluctuate and be subject to, market and regulatory developments that are
different for various states of India. There can be no assurance that the demand for our products will grow and

will not decrease in the future in these states.
/ LY
f -
Y
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2. Microfinance loans are unsecured and are susceptible to various operational, credit and political risks
which may result in increased levels of NPAs, thereby adversely affecting our business, results of
operation and financial condition.

The focus client segment for our micro-loans is women in Rural Areas. As of September 30, 2020, 99.77% of
our clients were women. Our clients typically have limited sources of income, savings and credit histories and
as a result, are usually adversely affected by declining economic conditions. Further, for most of our loans,
our clients do not provide any collateral or security for their borrowings as the RBI has mandated that loans
given by NBFC-MFIs should be collateral free for the purpose of "Qualifying Assets". Such clients generally
do not have a high level of financial resilience, and, as a result, they can be adversely affected by declining
economic conditions and natural calamities. Furthermore, although we use credit bureau reports to check
certain background information such as the total indebtedness of each potential client and her existing
repayment/ default history, the information in such reports may be incomplete or unreliable and accordingly
the credit risk analyses we carry out on potential clients may be limited. Further, we rely primarily on non-
traditional guarantee mechanisms rather than any tangible assets such as collateral. Most of our loans involve
a joint liability mechanism whereby borrowers form an informal joint liability group and provide joint and several
guarantees for loans obtained by each member of the group. Such joint liability arrangements are likely to fail
if there is no meaningful personal relationship or bond among members of such group, if there is irregular
participation in group meetings, if inadequate risk management procedures have been employed, or as a
result of adverse external factors such as natural calamities. As a result, our clients potentially present a higher
risk of loss in case of a credit default compared to that of borrowers in other asset-backed financing products.
In addition, the microfinance business is susceptible to various political and social risks, including political
interference in the working of MFIs at the district, state or national level; adverse publicity or litigation relating
to the microfinance sector; public criticism of the microfinance sector; introduction of a stringent regulatory
regime; or religious beliefs relating to loans and interest payments, which adversely affect repayment by our
clients and may have an adverse effect on our business prospects and future financial performance. Due to
the underlying profile of our clients, we may, in the future, experience increased levels of non-performing
assets and related provisions and write-offs, which would materially and adversely impact our business and
results of operations.

3. Anincrease in our portfolio of NPAs and/or our provisions may adversely affect our business, results
of operations and cash flows.

Our management of credit risk involves having appropriate credit policies, underwriting standards, approval
processes, loan portfolio monitoring, collection and remedial management, provisioning policies and an overall
architecture for managing credit risk. If the credit quality of our clients deteriorates or our provisioning levels
increase, it could have an adverse effect on our business, results of operations and financial condition. In
addition, even if our policies and procedures are appropriate, we may not be able to anticipate future economic
or financial developments or downturns, which could lead to an increase in our NPAs. A number of factors
outside of our control affect our ability to limit NPAs, including developments in the Indian and global economy,
domestic or global turmoil, decline in agricultural productivity, decline in business or client confidence,
competition, changes in client behavior and demographic patterns, various central and state government
decisions, changes in interest rates and exchange rates and changes in regulations, including with respect to
regulations requiring us to lend to certain sectors identified by the RBI, or the Government of India. In addition,
the expansion of our business may cause our NPAs to increase and the overall quality of our loan portfolio to
deteriorate. Our credit quality is also susceptible to other external events that impact the industry as a whole.
For example, in the aftermath of the AP Microfinance Ordinance, we had to make provisions for our
outstanding portfolio of loans from the formerly unified Andhra Pradesh, which significantly affected our results
of operations and financial condition. Pursuant to the RB! guidelines and our accounting policies, we make
provisions against standard assets, which are recognized under provisions and write-offs in our restated
summary statement of assets and liabilities and restated summary statement of profit and loss. Any increase
in our provisions may materially and adversely affect our business, results of operations and cash flows. The
RBI further requires us to classify and, depending on the duration of non-payment of dues, make a provision
on loans that become NPAs. As the number of our loans that become NPAs increases, the credit quality of
our loan portfolio decreases. Our GNPA and NNPA are lowest in the industry and increasing profitability year
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after year we have adequate cushion to meet any increase in provisions.

In addition to the relevant minimum regulatory provision, we also consider our internal estimates for loan
losses and risks inherent in the loan portfolio when deciding on the appropriate level of provisioning. This
determination requires that we make estimates. Any incorrect estimation may result in our provisions not being
adequate to cover any further increase in the amount of NPAs or any further deterioration in our NPA portfolio.
Further, the RBI may introduce regulations reducing the provisioning requirements in relation to a class or
classes of borrowers, which will impact our ability to create an appropriate level of provisioning.

The following table shows our NPA and PAR levels for the periods mentioned:

Metric As of
March 31, 2020 March 31, 2019 March 31, 2018
{Consolidated) (Consolidated) (standalone)

Gross NPA! (Rs. in million) 17.98 362.78 8,588.70
Net NPA® (Rs. in million) 3.46 7.37 12.2
Gross PAR 90+(excluding the old 29 04 436 655.6

AP Portfolio)® (Rs. in million)
Gross PAR 90+ Ratio (excluding

the old AP Portfolio) 0.43% 0.10% 2.07%
Net PAR 90+

(excluding the old AP Portfolio)® 14.52 0.59 9.5
(Rs._in million)

Net PAR 90+ Ratio (excluding the 0.21% 0.01% 0.03%

old AP Portfolio)® (%)

Figures disclosed above are not measures of financial position, operating performance or liquidity defined by
generally accepted accounting principles and may not be comparable to similarly titled measures presented
by other companies.

(1) Gross NPA represents the non-performing portfolio loans outstanding (gross) as of the last day of the
relevant year (including loans originating from the states of Andhra Pradesh and Telangana that were
disbursed prior to January 1, 2012).

(2) Net NPA represents the non-performing portfolio loans outstanding (net) as of the last day of the relevant
year i.e. non performing portfolio loans outstanding (gross) as reduced by the provision for such non-
performing assets (including provision for loans originating from the states of Andhra Pradesh and Telangana
that were disbursed prior to January 1, 2012).

(3) Gross PAR 90+ (excluding the old AP Portfolio) represents total loan outstanding that are overdue for 90
days or more including any such loan outstandings that form part of our securitized loan portfolio), excluding
loans originating from the states of Andhra Pradesh and Telangana that were disbursed prior to January 1,
2012.

(4) Gross PAR 90+ Ratio (excluding the old AP Portfolio) represents “Gross PAR 90+ (excluding the old AP
Portfolio” (as defined above) as a percentage of Gross AUM as at the date mentioned

(5) Net PAR 90+ (excluding the old AP Portfolio) represents the total loan outstanding that are overdue for 90
days or more, (including any such loan outstandings that form part of our securitized loan portfolio), as reduced
by the provision for such PAR 90+ loans (excluding provision for loans originating from the states of Andhra
Pradesh and Telangana that were disbursed prior to January 1, 2012).

(6) Net PAR 90+ Ratio (excluding the old AP Portfolio) represents “Net PAR 90+ (excluding the old AP -
Portfolio”(as defined above) as a percentage of Gross AUM (net of provision for such PAR 90+ loans) as at
the date mentioned.

If our NPAs increase, we will be required to increase our provisions, which could materially adversely affect
our financial condition, profitability and results of operations.
VAP
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4. Competition from MFls, banks and other financial institutions, as well as state-sponsored social
programs, may adversely affect our profitability and position in the Indian microcredit lending
industry.

We face significant competition from other MFls and banks in India (including SFBs), as the microfinance
industry is characterized by low barriers to entry. Many of the institutions with which we compete may be larger
in terms of business volume or may have greater assets, higher geographical penetration and better access
to, and lower cost of, funding than we do. In certain areas, they may also have better brand recognition and
larger client bases than us. We anticipate that we may encounter greater competition as we continue
expanding our operations in India, and this may result in an adverse effect on our business, results of
operations and financial condition. Traditional banks also participate in microfinance by financing the loan
programs of self-help groups often in partnership with NGOs, or through certain state-sponsored social
programs as well as through their own operations pursuant to the JLG model. Further, most SFBs which
received approval from the RBI for the commencement of SFB operations are focused on low and middle
income individuals and micro, small and medium enterprises. In addition, of late, some commercial banks are
also beginning to directly compete with for-profit MFIs for lower income segment clients in certain geographies.
Further, disruption from digital platforms could also have an adverse effect on our business model and the
success of our products and services that we offer to our clients. We face threats to our business from newer
business models that leverage technology to bring together savers and borrowers. We may not be competitive
in facing up to the challenges from such newer entrants. Increasing competition may adversely affect our
business, financial condition and results of operations. In addition, as competition amongst micro-finance
players increases, borrowers may take more than one loan from different micro-finance players, which may
adversely affect our asset quality or the asset quality of the industry as a whole.

5. Any downgrade of our credit ratings may increase our borrowing costs and constrain our access to
capital and debt markets and, as a result, may adversely affect our net interest margin and our results
of operations.

The cost and availability of funds is dependent, among other factors, on our short-term and long-term credit
ratings. Credit ratings reflect a rating agency's opinion of our financial strength, operating performance,
industry position, and ability to meet our obligations. Any future performance issues for our Company or the
industry may result in a downgrade of our credit ratings, which may in turn lead to an increase in our borrowing
costs and constrain our access to capital and debt markets and, as a result, may adversely affect our net
interest income and net interest margin. In addition, any downgrade of our credit ratings could result in
additional terms and conditions being included in any additional financing or refinancing arrangements in the
future. During the year ended March 31, 2011, credit ratings were reduced for MFls operating in Andhra
Pradesh as a result of a crisis in the MFI industry, which also impacted our fundraising activities and our
business and financial results. As noted above in "—Our business, financial condition, cash flows and results
of operations have been adversely affected in the past by certain state regulations. There can be no assurance
that similar disruptions will not occur in the states in which we operate, which may have an adverse impact on
our business, financial condition and results of operations." the AP govemment in October 2010 passed the
AP Microfinance Ordinance, placing extremely stringent operating guidelines on MFis operating in that state.
In December 2010, in the aftermath of the Microfinance Ordinance, CRISIL downgraded our credit rating from
A-/P1 to BBB/P3+ and placed us on "Rating Watch with Negative Implications”. The industry as a whole was
greatly impacted, and we had to resort to CDR due to the decline in loan collections, asset quality and fresh
disbursements. We exited CDR in 2017. Further, in 2016, as a result of a number of factors, including the
Government of India's demonetization measures, the credit ratings of a number of NBFC-MFIs were
downgraded. There is no assurance that our credit ratings will not be downgraded in the future. Any such
development in the future may adversely affect our business operations, future financial performance.

\@/
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6. We require various statutory and regulatory approvals, licenses, registrations and permissions to
conduct our business and an inability to obtain or maintain such approvals, licenses, registrations
and permissions in a timely manner, or at all, may adversely affect our operations.

We require various approvals, licenses, registrations and permissions to operate our business, including a
registration for our company with the RBI as an NBFC-MF| as well as various other corporate actions. We are
also required to comply with the prescribed requirements, including classification of NPAs and provisioning,
KYC requirements, ticket sizes, qualifying assets and other internal control mechanisms. In future, we will be
required to maintain such permits and approvals and obtain new permits and approvals for any proposed
expansion strategy or diversification into additional business lines or new financial products. There can be no
assurance that the relevant authorities will issue any of such permits or approvals in a timely manner, or at all,
and/ or on favorable terms and conditions. Our failure to comply with the terms and conditions of such permits
or approvals and/ or to maintain or obtain the required permits or approvals may result in an interruption of
our business operations and may have a material adverse effect on our business operations, future financial
performance. In the event that we are unable to comply with the requirements, we may be subject to regulatory
actions by the RBI, including the levy of fines or penalties and/ or the cancellation of our license to operate as
an NBFC-MFI. Any levy of fines or penalties or the cancellation of our license to operate as an NBFC-MFI
may adversely affect our business, prospects, results of operations, and financial condition. In addition, we
require various registrations to operate our branches in the ordinary course of business, such as those required
to be obtained or maintained under applicable legislations governing shops and establishments, professional
tax, labor related registrations and trade licenses of the particular state in which they operate. Some of these
approvals may have expired, and our company has either applied, or is in the process of applying for renewals
of them. If we fail to obtain or retain any of these approvals or licenses, or renewals thereof, our business may
be adversely affected.

7. There can be no assurance that we will be able to access capital as and when we need it and at a cost
favorable for our growth.

Our liquidity and profitability are, in large part, dependent upon our timely access to capital and costs
associated with raising capital. Our funding requirements have historically been met from a combination of
term loans, working capital facilities, assignment or securitization of our portfofio to banks and financial
institutions, proceeds from issuance of non-convertible debentures, subordinated debt as well as equity
contributions. Any change in the RBI regulations on priority sector lending, or our inability to maintain
relationships with such banks and financing institutions could adversely affect our business, results of
operations and financial condition. Our business depends and will continue to depend on our ability to access
diversified low cost funding sources. As a financial services company, we face certain additional regulatory
restrictions on our ability to obtain financing from banks. If we are unable to access the necessary amounts of
capital, it may adversely impact our ability to grow our overall business and may even require us to curtail or
withdraw from some of our current business operations. If we are unable to access funds at an effective cost
that is comparable to or lower than our competitors, we may not be able to offer competitive interest rates on
our loans to clients. Our ability to raise funds on acceptable terms and at competitive rates continues to depend
on various factors, including the regulatory environment and policy initiatives in India, liquidity in the market,
developments in the intemational markets affecting the Indian economy, investors' and/ or lenders' perception
of demand for debt and equity securities of NBFCs and MFls, and our current and future results of operations
and financial condition. There can also be no assurance that we would be able to raise adequate additional
capital in the future on terms favorable to us, or at all, and this may hamper and adversely impact our growth
plans. Our capital adequacy ratio at present is very high and our leverage is very low and our strong financials
will enable us to access capital as and when required on terms favorable to us.

8. We may face various risks associated with our large number of branches and widespread network of
operations which may adversely affect our business, financial condition and results of operations.

As of September 30, 2020, we operate across 17 states and 1 Union Territory in India through 1,027 branches
and 5,818 Credit Assistants. As a consequence of our large network, we may be exposed to certain risks,

including, amongst others: \ (
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e preserving our asset quality and managing our NPAs as our geographical presence increases and
our client profile changes;

developing and improving our product delivery channels;

upgrading, expanding and securing our technology platform;

complying with regulatory requirements such as KYC and AML norms;

maintaining high levels of client satisfaction;

difficulties arising from coordinating and consolidating corporate and administrative functions;

delay in the transfer of data amongst various locations;

higher technology support costs to achieve last mile connectivity;

operational risks including integration of internal controls and procedures;

failure to manage third-party service providers in relation to any outsourced services;

difficulties in the integration of new branches with our existing branch network;

difficulties in supervising local operations from our centralized locations;

risks relating to lack of infrastructure in rural areas, where we operate;

difficulties in hiring and training skilled personnel in sufficient numbers to operate the new branches
locally and management to supervise such operations from centralized locations; and

e unforeseen legal, regulatory, property, local taxation, labor or other issues.

Any of the above reasons may result in our failure to manage our expansive presence, which may materially
and adversely affect our brand, reputation, business, financial condition and results of operations.

Any failure or material weakness of our internal control systems could cause significant operational
errors, which would materially and adversely affect our profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with the size
and the complexity of our operations. Our internal or concurrent audit functions are equipped to make an
independent and objective evaluation of the adequacy and effectiveness of internal controls on an ongoing
basis to ensure that business personnel adhere to our policies, compliance requirements and internal circular
guidelines. While we periodically test and update our internal control systems as necessary, we are exposed
to operational risks arising from the potential inadequacy or failure of internal processes or systems, and our
actions may not be sufficient to guarantee effective internal controls in all circumstances. Given our volume of
transactions, it is possible that errors may repeat or compound before they are discovered and rectified. For
instance, our statutory auditor's report for the year ended March 31, 2014 noted that our internal control system
for rendering of services was inadequate as certain deficiencies had been noted in appropriating collections
and recoveries in respect of loan balances to the respective client accounts. Our management information
systems and internal control procedures that are designed to monitor our operations and overall compliance
may not identify every instance of non-compliance or suspicious transaction. If internal control weaknesses
are identified, our actions may not be sufficient to correct such internal control weakness. We face operational
risks in our business and there may be losses due to deficiencies in the credit sanction process, inaccurate
financial reporting, fraud and failure of critical systems and processes. In addition, we carry out certain
processes manually, which may increase the risk that human error, tampering or manipulation will result in
losses that may be difficult to detect. As a result, we may suffer material losses. Such instances may also
adversely affect our reputation, thereby adversely impacting our business, results of operations and financial
condition.

We are subject to certain conditions and restrictions in terms of our financing arrangements, which
could restrict our ability to conduct our business and operations in the manner we desire.

As of September 30, 2020, we had total borrowings on a consolidated basis aggregating to ¥33,531,30 million,
comprising debt securities amounting to 7,526.96. million, borrowings (other than debt securities) amounting
to 25,802,66 million and subordinated liabilities amounting to £201.68 million, each on a consolidated basis.
Incurring indebtedness is a direct consequence of the nature of our business, and having large outstanding
borrowings portfolio may have significant implications on our business and results of operations, including,

inter alia:
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= |ow availability of cash flow for working capital, capital expenditures and other general corporate
requirements;

= affecting our ability to obtain additional financing in the future at reasonable terms;

= triggering provisions of cross-default across multiple financing arrangements;

= adverse and onerous implications (including limitations to the use of funds in the relevant facility) in
the event of inability to comply with financial and other covenants specified in the financing
agreements;

= the right to recall loans by our lenders; and

= reduction in the ability to respond to changing business, regulatory and economic conditions.

Further, under certain financing arrangements, we are required to maintain specific credit ratings and other
financial ratios, which may restrict or delay certain actions or initiatives that we may propose to take in the
ordinary course of business. Failure to observe the covenants under our financing arrangements or failure to
obtain necessary waivers may lead to the termination of our credit facilities, acceleration of amounts due under
such facilities, trigger cross-default provisions and the enforcement of security provided. There can be no
assurance that we would be able to persuade our lenders to grant extensions or refrain from exercising such
rights which may adversely affect our operations and cash flows. During any period in which we are in default,
we may be unable to raise, or face difficulties raising, further financing or generate sufficient cash to fund our
liquidity requirements. In relation to our historic loan defaults leading to corporate debt restructuring, please
see "-Our business, financial condition, cash flows and results of operations have been adversely affected in
the past by state regulations. There can be no assurance that similar disruptions will not occur in the states in
which we operate, which may have an adverse impact on our business, financial condition and results of
operations."

In addition to the CDR, in the past, we have entered into certain seftlement agreements with certain collecting
agents, with respect to irregular payments on our part. As on date of this Offer Letter, we do not have any
liabilities arising out of these settlements, however, there can be no assurance that in the future we may
comply with provisions of any such agreements, which in turn may have an adverse impact on our credit rating,
business operations and future financial operations.

Our lenders also have the ability to recall or accelerate all or part of the amounts owed by us, subject to the
terms of the financing arrangement. Such recalls may be contingent on happening of an event beyond our
control and there can be no assurance that we will be able to persuade our lenders to give us extensions or
to refrain from exercising such recalls. A recall notice may also lead to an event of default under an existing
financing arrangement. There can be no assurance that we will be able to repay our loans in full, or at all, at
the receipt of a recall or acceleration notice, or otherwise. Our inability to comply with the conditions prescribed
under the financing arrangements, or repay the loans as per the repayment schedule, may have an adverse
impact on our credit rating, business operations and future financial performance. Further, if we are unable to
service our existing debt, our ability to raise debt in the future will be adversely affected, which will have a
significant adverse effect on our results of operations, financial condition and our business. Based on our
operational and financial strengths we would continue to access funds for business requirements on a
continuous basis.

Our insurance coverage may not be adequate to protect us against all potential losses, which may
have a material adverse effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent to the finance industry, as well as theft, robbery, acts of
terrorism and other force majeure events. None of our insurance policies are assigned in favor of any third-
party. We may not have identified every risk and further may not be insured against every risk, including
operational risk that may occur and the occurrence of an event that causes losses in excess of the limits
specified in our policies, or losses arising from events or risks not covered by insurance policies or due to the
same being inadequate, could materially harm our financial condition and future results of operations. There
can be no assurance that any claims filed will be honored fully or timely under our insurance policies. Also,
our financial condition may be affected to the extent we suffer any loss or damage that is not covered by
insurance or which exceeds our insurance coverage. In particular, we do not maintain direct insurance
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coverage over our loan portfolio. In addition, we may not be able to renew certain of our insurance policies
upon their expiration, either on commercially acceptable terms or at all.

Any deterioration in the performance of any pool of receivables assigned or securitized to banks and
other institutions may adversely impact our ability to further securitise/ assign our loans in the future.

We may, in the ordinary course of business to improve liquidity and minimize risks, assign or securitize a
portion of our receivables from our loan portfolio to banks and NBFCs. Such securitization/ assignment
transactions are undertaken by us on the basis of our internal estimates of funding requirements, and may
vary from time to time. The outstanding carrying value of our loans securitized on a consolidated basis, which
are recognized on the balance sheet under Ind AS, was ¥3,765.65 million and ¥5398.17 million as at
September 30, 2020 and March 31, 2020, respectively. The outstanding carrying value of loans derecognised
on a consolidated basis for the same period was ¥ 15,133.62 million and ¥19,155.84 million, respectively.
Any change in the RBI or other government regulations in relation to assignments securitisations by NBFCs
could have an adverse impact on our assignment/ securitisation initiatives.

However, in the event the bank or NBFC does not realise the receivables due under loans that have been
securitized, the relevant bank or NBFC can enforce the underlying credit enhancements assured by us.
Further, any deterioration in the performance of any batch of receivables assigned to banks and NBFCs could
adversely affect our credibility and therefore our ability to conduct further assignments and securitizations. We
may also be named as a party in legal proceedings initiated by an assignee in relation to the securitized assets.
Should a substantial portion of our securitized/ assigned loans be put back to us, it could have an adverse
effect on our financial condition and results of operations.

As an NBFC-MFI, we are subject to periodic inspections by the RBI. Non-compliance with observations
made by the RBI during these inspections could expose us to penalties and restrictions.

As an RBI- registered NBFC-MFI, we are subject to periodic inspections by the RBI to verify the correctness
or completeness of our business and operations, internal controls, and any statement, information or
particulars furnished to the RBI. We will continue to be subject to inspections by the RBI, in the course of
which the RBI may report on divergences (if any) from regulatory requirements applicable to NBFCs. For
instance, in the past, the RBI has made observations in its inspection reports, inter alia, in relation to: (i) a
difference in assessed NOF and reported NOF; (ii) variations in CRAR assessments; (iii) imposition of
condition restricting the number of installments before which repayment can be made without incurring a
penalty being against the spirit of the RBI instructions; (iv) the Company not putting in place policies in relation
to the due diligence of the portfolio being purchased; and (v) breach of limits on branch level cap for portfolio
outstanding. While we have responded to the observations made by the RBI in its inspection reports on an
ongoing basis, and have not received any adverse remarks following the submission of our responses in the
past, there can be no assurance that we will be able to respond to the observations made by the RBI in its
inspection report in the future to its satisfaction, or that the RBI will not make an adverse remark or impose a
penalty as a consequence of such inspections. There can be no assurance that the RBI would not make
adverse observations, including on divergences, in the future. If we are unable to resolve such deficiencies
and other matters to the RBI's satisfaction, we could be exposed to penalties and restrictions, and our ability
to conduct our business may be adversely affected

Our business is vulnerable to interest rate risk, and volatility in interest rates could have a material
adverse effect on our net interest income, net interest margin and our financial performance.

Our results of operations depend to a large extent on the level of our net interest income as our primary
revenue source is interest income. Net interest income represents gross interest income for the relevant year
reduced by finance costs and cost of portfolio derecognized in such year. For more details, see "Selected
Statistical Information”. The differential between the interest rates that we charge on interest-eamning assets
(i.e., ourioan portfolio) and the interest rates that we pay on interest-bearing liabilities, and the volume of such
assets and liabilities, tend to have a significant impact on our results of operations. During the year ended
March 31, 2019 and 2020, interest income represented 95.66% and 81.46% of our consolidated revenue from
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operations, respectively. Changes in market interest rates affect the interest rates we charge on our interest-
earmning assets differently from the interest rates we pay on our interest-bearing liabilities. An increase in
interest rates could result in an increase in interest expense relative to interest income if we are not able to
increase the rates charged on our loan portfolio and advances or if the volume of our interest-bearing liabilities
is larger or growing faster than the volume of our interest-earning assets. Further, such increase in interest
rates could impact our ability to raise low cost funds as compared to some of our competitors which may have
access to lower cost deposits. The differences between repricing maturities of rate sensitive liabilities and rate
sensitive assets, called repricing gaps, exposes our business to interest rate risk. As per RBI regulations, the
interest rates charged by us on our microfinance loans is required to be the lower of (i) 10% margin above our
cost of funds for the previous quarter or (i) 2.75 times the average base rate of the five largest commercial
banks by assets (as notified every quarter by the RBI) (“RBI Benchmark"). Our business is also exposed to
interest rate risk in the form of non-uniform movement in different interest rates that are used for pricing of our
assets and liabilities. The following table represents the RBI Benchmark and the maximum interest rates we
charge on our micro-finance loans disbursements for the periods mentioned:

Quarter Quarter Quarter Quarter Quarter
ended ended ended ended ended June
September| March 31, | December | September | 30,2019
30, 2020 2020 31,2019 30, 2019 (in %)

(in %) (in %) (in %) (in %)
RBI Benchmark 23.68 25.19 25.36 25.25 25.32
Maximum rate of interest charged| 20.98 24 24 24 24

on our disbursement

A sustained decline in the RB! Benchmark may adversely impact our ability to charge interest on our
microfinance loans at our desired rates, which may adversely affect our interest income from loan portfolio.

As the repricing maturities of our liabilities and assets are spread over different time periods, we are exposed
to interest rate risk in the form of non-parallel movement in yield curves. Further, in a declining interest rate
environment, if our cost of funds does not decline simultaneously or to the same extent as the yield on our
interest-earning assets, it could lead to a reduction in our net interest income (representing our revenue from
operations as reduced by our finance costs) and net interest margin. The quantum of the changes in interest
rates for our assets and liabilities may also be different, leading to a decrease in the interest margin.

The examination report of our Statutory Auditors on the Financial Statements makes references to
certain qualifications.

In their examination report on our Financial Statements, our Statutory Auditors have made references to
certain audit qualifications included in the auditors’ report pursuant to Rule 11(d) of Companies (Audit and
Auditors) Amendment Rules, 2017 on the standalone financial statements for the year ended March 31, 2017
and annexures to the auditors' reports issued under the Companies (Auditor's Report) Order, 2016, 2015 and
2003, as applicable, on the standalone financial statements for the years ended March 31, 2018, 2017, 2016,
2015 and 2014. Investors should consider these matters while evaluating our financial position, cash flows
and results of operations.

We have had negative cash flows in the past and may continue to have negative cash flows in the
future.

The following table sets forth our cash flow for the periods indicated:

For the year ended March 31,
Particulars 2020 [ 2019 | 2018
(Rs. in million)
Net cash generated/ (used in)
Operating Activities (536.66) (6,497.75) (10,838.82

)
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For the year ended March 31,

Particulars 2020 | 2019 | 2018

(Rs. in million)
Net cash generated/ (used in)
Investing Activities (4,851.89) (592.78) (55.48)
Net cash generated/ (used in) 4.470.68 751954 9.018.13
Financing Activities T T o
Net increase/ (decrease) in
Cash and Cash Equivalents (917.88) 429.00 (1,876.17)

Our effective cash management system will ensure that we will not face negative cash flows on an ongoing
basis.

We have certain contingent liabilities that have not been provided for in our financial statements,
which, if they materialize, may adversely affect our results of operations, financial condition and cash
flows.

As of September 30, 2020, we had the following contingent liabilities on a consolidated basis which have not
been provided for as per Ind AS-37:

Particulars As at September 30, 2020
(consolidated)
(in  millions)

Claims against the Company not acknowledged as debts:
- Service tax open assessments 48.66
- Income tax open assessments 588.47

There can be no assurance that we will not incur similar or increased levels of contingent liabilities in the
future. If the aforementioned contingent liabilites materialize, our profitability and cash flows may be
adversely affected. We have made applications and appeals with the respective departments and we expect
favourable orders in respect of the claims disputed by us.

We rely on third-party service providers who may not perform their obligations satisfactorily or in
compliance with law or may discontinue providing service which may adversely impact our
operations.

We enter into arrangements with third-party vendors, separate employees and independent contractors to
provide services that include, among others, telecommunications infrastructure services and software
services. We also enter into agreements with credit bureaus for availing credit assessment and other services.
We cannot guarantee that there will be no disruptions in the provision of such services or that these third-
parties will adhere to their contractual obligations. If there is a disruption in the third-party services, or if the
third-party service providers discontinue their service agreements with us, our business, financial condition
and results of operations will be adversely affected. In case of any dispute, we cannot assure you that the
terms of such agreements will not be breached, and this may result in litigation or other costs. On November
9, 2017, the RBI issued the ‘Directions on Managing Risks and Code of Conduct in Outsourcing of Financial
Services by NBFCs’ ("Outsourcing Directions”). Pursuant to the Outsourcing Directions, the RBI has
directed NBFCs to put in place necessary safeguards for the activities outsourced by them. In this regard,
NBFCs are required to put in place a comprehensive, board-approved outsourcing policy which incorporates
criteria for selection of activities as well as service providers, delegation of authority depending on risks and
materiality and systems to monitor and review the operation of these activities. Further, in case NBFCs have
back-office and service arrangements/ agreements with group entities, e.g. sharing of premises, legal and
other professional services, hardware and software applications etc., the NBFCs are required to have a board-
approved policy prior to entering into such arrangements with group entities, which shall cover demarcation of
sharing resources (for example, premises and personnel). Further, a central record of all material outsourcing
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that is readily accessible for review by the board and senior management of the NBFC shall be maintained,
and records shall be updated promptly and half yearly reviews shall be placed before the board or risk
management committee.

Further, certain of our agreements, including an agreement with a credit bureau, require us to indemnify our
counterparties for certain losses, and limit contractual or other liabilities of our counterparties to fees or other
amounts received by them from us for a certain period of time. If such indemnities are invoked, or if our
counterparties limit their liabilities to an extent that our losses are not fully recovered, we may incur additional
costs. Such additional costs, in addition to the cost of entering into agreements with third-parties in the same
industry, may materially and adversely affect our business, financial condition and results of operations. We
engage high quality service providers whose services are well proved in the market.

We depend on our brand recognition, and failure to maintain and enhance awareness of our brand
would adversely affect our ability to retain and expand our base of clients.

We own trademark registration of our brand names, “Spandana Sphoorty”, “SSFL", as well as an image
consisting of coined word "Spandana” with emblem. We believe that any damage to our reputation could
substantially impair our reputation and our ability to maintain or grow our business, or have a material adverse
effect on our overall business, financial condition and results of operations. If we fail to maintain brand
recognition with our target clients due to any issues with our product offerings, a deterioration in service quality,
or otherwise, or if any premium in value attributed to our business or to the brands under which our services
are provided declines, market perception and client acceptance of our brands may also decline. Any negative
news affecting us might also affect our reputation and brand value. In such an event, we may not be able to
compete for clients effectively, and our business, financial condition and results of operations may be
adversely affected.

In addition, we also face the risk of our brand name being misused for fraudulent purposes, which may
adversely affect our reputation. Our continued superior operational and financial performance will help us
maintain our brand value.

We have entered into, and will continue to enter into, related party transactions.

In the ordinary course of our business, we enter into and will continue to enter into transactions with related
parties. While we believe that all such related party transactions that we have entered into are legitimate
business transactions conducted on an arms’ length basis, there can be no assurance that we could not have
achieved more favorable terms had such arrangements not been entered into with related parties. It is likely
that we may enter into related party transactions in the future. Although all related party transactions that we
may enter into post-listing, will be subject to Board or Shareholder approval, as necessary under the
Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that such transactions,
individually or in the aggregate, will not have an adverse effect on our financial condition and results of
operations or that we could not have achieved more favorable terms if such transactions had not been entered
into with related parties. All the transactions with the related parties are within the approved by board limits
and are entered at arm lengths basis.

Risks Relating to the Debentures
Changes in interest rates may affect the price of our Debentures.

The price of securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise,
prices of fixed income securities tend to fall and when interest rates drop, the prices tend to 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 price of our NCDs, We are not

foreseeing any major fluctuations in current environment.
\@ -
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You may not be able to recover, on a timely basis or at all, the full value of the outstanding amounts
and/or the interest accrued thereon in connection with the NCDs.

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors inter-alia including our financial condition, profitability
and the general economic conditions in India and in the global financial markets. We cannot assure you that
we would be able to repay the principal amount outstanding from time to time on the NCDs and/or the interest
accrued thereon in a timely manner or at all.

Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred by
law. In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining
to pay amounts due on the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Government on
account of taxes, and certain liabilities incurred in the ordinary course of our business. In particular, in the
event of bankruptcy, liquidation or winding-up, our Company's assets will be available to pay obligations on
the NCDs only after all of those liabilities that rank senior to these NCDs have been paid as per relevant
Section of the Companies Act/ the Insolvency and Bankruptcy Code, 2016. In the event of bankruptcy,
liquidation or winding-up, there may not be sufficient assets remaining to pay amounts due on the NCDs.
Based on our operational and financial strengths we would continue to keep the company’s position on a long
term basis.

There is no active market for the NCDs on the capital markets segment of the Stock Exchanges. As a
result, the liquidity and market prices of the NCDs may fail to develop and may accordingly be
adversely affected.

There can be no assurance that an active secondary market for the NCDs will develop. If an active secondary
market for the NCDs fails to develop or be sustained, the liquidity and market prices of the NCDs may be
adversely affected. The market price of the NCDs would depend on various factors inter alia including (i) the
interest rate on similar securities available in the market and the general interest rate scenario in the country,
(ii) the market price of our equity shares, (iii) the market for listed debt securities, (iv) general economic
conditions, and, (v) our financial performance, growth prospects and results of operations. The aforementioned
factors may adversely affect the liquidity and market price of the NCDs, which may trade at a discount to the
price at which you purchase the NCDs and/or be relatively illiquid. In view of the favorable changes in the
markets it is expected the liquidity in the market will improve.

There may be no active market for the non-convertible debentures on the debt segment of the stock
exchange. As a result, the liquidity and market prices of the non-convertible debentures may fail to
develop and may accordingly be adversely affected.

There can be no assurance that an active market for the NCDs will develop. If an active market for the NCDs
fails to develop or be sustained, the liquidity and market prices of the NCDs may be adversely affected. The
market price of the NCDs would depend on various factors infer alia including (i) the interest rate on similar
securities available in the market and the general interest rate scenario in the country; (ii) the market for listed
debt securities; (i) general economic conditions; and (iv) our financial performance, growth prospects and
results of operations. The aforementioned factors may adversely affect the liquidity and market price of the
NCDs, which may trade at a discount to the price at which you purchase the NCDs and/or be relatively illiquid.
In view of the favorable changes in the markets it is expected the liquidity in the market will improve.

Security may be insufficient to redeem the Debentures

Debentures are proposed to be secured by the assets to the tune of 100% of the principal and interest amounts
of the Debentures or as per the terms of the Supplemental Disclosure Document, in favour of the Debenture
Trustee. In the event that the Company is unable to meet its payment and other obligations towards Investors
under the terms of the Debentures, the Debenture Trustee may enforce the Security as-per-the terms of
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security documents, and other related documents. It is the duty of the Debenture Trustee to monitor that the
security/ asset cover is maintained, however, the recovery of 100% the amounts in relation to the Debentures
will be subject to shall depend on the market scenario prevalent at the time of enforcement of the security.
The value realised from the enforcement of the Security may be insufficient to redeem the Debentures.

7. Accounting Considerations

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

C. EXTERNAL RISK FACTORS
Risks Relating to the Indian Economy
1. We operate in a highly regulated environment.

We operate in a highly regulated environment in which we are regulated by the RBI, the MCA, the Registrar
of Companies and other domestic and international regulators. Accordingly, legal and regulatory risks are
inherent and substantial in our business. As we operate under licenses or registrations obtained from
appropriate regulators, we are subject to actions that may be taken by such regulators in the event of any non-
compliance with any applicable policies, guidefines, circular, notifications and regulations issued by the
relevant regulators.

Being regulated, we are subject to regular scrutiny and supervision by their respective regulators, such as
reqular inspections that may be conducted by the RBI. The requirements imposed by regulators are designed
to ensure the integrity of the financial markets and to protect investors and depositors. Any non-compliance
with regulatory guidelines and directions may result in substantial penalties and reputational impact. Among
other things, in the event of being found non-compliant, we could be fined or prohibited from engaging in
certain business activities.

In addition, we are also exposed to the risk of us or any of our employees being non-compliant with insider
trading rules or engaging in front running in securities markets. In the event of any such violations, regulators
could take regulatory actions, including financial penalties against us and the concerned employees. This
could have a materially adverse financial and reputational impact on us. Any change to the existing legal or
requlatory framework will require us to allocate additional resources, which may increase our regulatory
compliance costs and direct management attention and consequently affect our business. Our strict
adherence to regulatory guidelines will ensure that we operate as a highly compliant company.

2. The performance of the subsidiary companies

The performance of the subsidiary companies, would affect the performance of the Company as the financials
of the Company is largely dependent on the dividend income received from the subsidiary companies. The
volume of the subsidiary Company's is significantly low to make any material impact on the operations of the
Company.

3. Impact of spread of COVID-19 virus

The spread of the COVID-19 virus has affected millions across the globe and the same coupled with measures
taken by the governments inciuding lockdowns/ curfew has not only affected day to day lives of people but
has also given a hard blow to the supply chain of factories, with trade routes being disturbed and slowing down
of the industry, trade, commerce and business activities across all sectors.

The COVID-19 virus pandemic is adversely affecting, and is expected to continue to adversely affect, our
operations, business, liquidity and cashflows, and we have experienced and expect to contmue to experience
unpredictable reductions in demand for certain of our products and services.
24
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However, the extent of negative financial impact cannot be reasonably estimated at this time but a sustained
economic slowdown may significantly affect our business, financial condition, liquidity, cashflows and resuits
of operations and the same will depend on future developments, which are highly uncertain and cannot be
predicted, including new information which may emerge concerning the severity of the COVID-19 virus and
the actions to contain the COVID-19 virus or treat its impact, among others. Consequently, there may be a
negative effect on the Company’s ability to service the obligations in relation to the Debentures. As our
operations have been geographically well diversified and more than 90% of our operations-are in rural areas,

the significant on our operations is minimal. i
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4. DISCLOSURES UNDER SEBI DEBT LISTING REGULATIONS

Documents submitted to the NSE

The following documents have been submitted to the NSE:

A
B.
C.
D

E.

®m

4.2

Memorandum and Articles of Association 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;

Copy of the Board / Committee Resolution authorising the issue of Debentures and list of authorised
signatories;

Undertaking from the Issuer stating that all documents required to be executed in relation with the
Debentures shall be executed within the time frame specified, and uploaded on the website of the
Designated Stock Exchange, where the Debentures are listed, within a period of 5 (Five) working days of
the execution of the same;

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

An undertaking that permission/consent from the prior creditors for the charge being created in favour of
the Debenture Trustee shall be obtained, if required, within the time frame specified herein for creation of
security for the Debentures.

Documents submitted to the Debenture Trustee

The following documents have been submitted to the Debenture Trustee:

oOOow>

m

Memorandum and Articles of Association and necessary resolution(s) for the allotment of the Debentures;
Copy of last 3 (Three) years audited Annual Reports;

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Latest audited and standalone financial information (profit & loss statement, balance sheet and cash flow
statement) and auditor qualifications, if any;

An undertaking to the effect that the Issuer would, till the redemption of the Debentures, submit the details
mentioned in point (D) above to the Debenture Trustee within the timelines as mentioned in Simplified
Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009
as amended from time to time, for furnishing / publishing its half yearly / annual result. Further, the Issuer
shall within 180 (One Hundred and Eighty) days from the end of the financial year, submit a copy of the
latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to share the
details submitted under this clause with all ‘Qualified Institutional Buyers' (QIBs) and other existing
debenture holders within 2 (Two) Business Days of their specific request.

Issuer Information

Spandan Spho

2, Registered Office of the Issuer Plot No: - 31 & 32, Ramky Selenium Towers, Tower A
Ground Floor, Financial Dist, Nanakramguda,
Hyderabad TG 500032 IN

3. Corporate Office of the Issuer Plot No: - 31 & 32, Ramky Selenium Towers, Tower A
Second Floor, Financial Dist, Nanakramguda,
Hyderabad TG 500032 IN

4, Registration Corporate Identification Number:
L65929TG2003PLC040648
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The Company was granted NBFC — Microfinance
institution status by the RBI with effect from April 13,
2015 and a modified certificate of registration bearing
registration no. N-09.00414 was issued by the RBI to
this effect.

Compliance Officer of the Issuer

Name: Mr. Ramesh Periasamy

Address: Plot No: - 31 & 32, Ramky Selenium Towers,
Tower A Ground Floor, Financial Dist, Nanakramguda,
Hyderabad, Telanagna-500032

Tel: 040 - 4812 6666

E-mail: ramesh.periasamy@spandanaindia.com

Chief Financial Officer (CFO) of the Issuer

Name: Mr. Satish Kottakota

Address: Plot No: - 31 & 32, Ramky Selenium Towers,
Tower A Ground Floor, Financial Dist, Nanakramguda,
Hyderabad TG 500032 IN

Tel: 040 — 4812 6666

E-mail: Satish.kottakota@spandanaindia.com

Arrangers/ Distributor (if any)

The lIssuer may appoint an arranger/ distributor in
relation to each Series/ Tranche of the Debentures. In
the event any arranger/ distributor has been appointed
in refation to any particular Tranche the Supplemental
DD for the said Series/ Tranche shall disclose the
same.

Debenture Trustee to the Issue

Catalyst Trusteeship Limited

Windsor, 6th Floor, Office No. 604, C.S.T. Road,
Kalina, Santacruz (East), Mumbai - 400098

Tel: 022-49220555

Fax: NA

Contact person: Mr. Umesh Salvi, Business Head
E-mail: umesh.salvi@ctitrustee.com

Registrar and Transfer Agent to the Issue

Name: KFin Technologies Private Limited
Address: Ramky Selenium Tower - B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad-500032

Tel: (040) 7961 1000

Fax: (040) 23001153

Contact person: Mr. S P Venugopal

E-mail: einward.ris@kfintech.com

10.

Credit Rating Agency (s) of the Issue

ICRA Limited

Address: 1105, Kailash Building, 11th Floor, 26,
Kasturba Gandhi Marg

New Delhi 110 001

1.

Auditor(s) of the Issuer

Name: S.R. Batliboi & Co. LLP
Address: 12th Floor, The Ruby,

29, Senapati Bapat Marg, Dadar (West)
Mumbai 400 028,

Maharashtra, India

Tel No.: +91 22 6819 8000

4.4

A brief summary of business / activities of Issuer and its line of business

Overview:
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| Brief overview of the Company

Spandana Sphoorty Financial Limited is a leading, rural focused NBFC-MFI with a geographically
diversified presence in India. We offer income generation loans under the joint liability group model,
predominantly to women from low-income households in Rural Areas.

Through our extensive corporate history, we have developed an in-depth understanding of the borrowing
requirements of the low-income client segment. Our business model involves regular client meeting
processes through our employees, who maintain contact with our clients across the districts that we cover.
As of September 30, 2020, we had 7,614 employees (including 5,818 credit assistants) operating out of
1,027 branches in 282 districts across 17 states and 1 union territory in India. Through our loan products
and client-centric approach, we endeavour to strengthen the socio-economic well-being of low-income
households by providing financing on a sustainable basis in order to improve livelihoods, establish identity
and enhance self-esteem.

We were incorporated as a public company in 2003 and registered as an NBFC with the RBI in 2004.
Subsequently, we registered as an NBFC-MFI in 2015. Between the years 2005 to 2010, we grew our
micro-finance operations and, as of March 2010, we were the second largest MFI in terms of AUM.

Corporate Structure:

- y Board of Directors/Audit Committee

Head - Internal b o T ' = Chief Risk
Audit i aamc A 0 a h Officer

Supported by external audit firm |

Chief Technology Chief Strategy Chief Business Chief Financial VP - Corporate
Officer Officer Officer Officer &Training HR
AVP- MIS AVP - MIS SVPs/VPs vP- Aoooc_mting ‘ VP - Business
& Taxation HR |
AVP— o
Tech Infra & AVPs VP — Fund Raise
Securi
Cyber Security
AVP- Secretary
Appfication
Investor Relations

Note: Appointment of Chief Risk Officer is in process

(i) Vision and Mission:
The Issuer's mission is: “To be one of the most significant microfinance service provider by offering
arange of financial and non-financial products and services to low income households and individuals
to improve the quality of life".

(i) Current Corporate Status:

The Issuer was incorporated as a public limited company and is currently registered as a NBFC-MF
with the RBI. The Issuer derives the following benefits of being registered as-an NBFC-MFI:

Sl
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e Access to Funds: Commercial lenders have greater comfort lending to a regulated NBFC-MF
with transparent ownership. As an Issuer, Spandana can raise equity and offer commercial
returns.

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

e Commercialisation: Classifying Spandana as an NBFC - MFI 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- MFI, Spandana will be more likely
to attract mainstream capital resources which Societies or Trusts would find difficult to attract.

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

» Stakeholder Involvement: As an NBFC-MFI, Spandana can bring a variety of stakeholders to
the table, including clients, management, employees and investors.

45 Key Operational and Financial Parameters for the last 3 audited years on a consolidated basis
(wherever available) else on a standalone basis*™:
(Rs. In Millions)
Up to Latest
Particulars/ Parameters ";a" Yearle, | pyo FY19 FY18
eptember
30, 2020
Equity 27,511 26,272 18,904 13,906
Total Borrowings of which- 33,532 30,253 29,677 23,314
Debt securities 7,527 7,776 13,720 10,147
Borrowings (other than debt securities) 25,803 22,273 15,755 12,965
Subordinated Liabilities 202 203 203 202
Property, Plant and Equipment 142 152 72 59
Goodwill 174 174 174 -
Other Intangible assets 10 13 22 26
Financial Assets 64,629 59,099 46,837 33,660
Non- Financial Assets 1,363 675 2481 3,983
Cash and Cash Equivalents 4,617 596 1,486 1,045
Bank Balances oth'er than cash and cash 2171 1975 2032 1,032
equivalents
Financial Liabilities 36,349 32,525 30,122 23,458
Non- Financial Liabilities 2,132 977 291 277
Loans 56,300 48,524 42,678 30,896
Interest Income 6,271 11,692 9,979 5,730
Finance Costs 1,691 3,563 3,579 2,318
tmpairment on Financial Instruments 2,336 2,736 453 -394
Profit for the year 1,259 3,515 3,118 1,879
Gross NPA (%) 0.54% 0.36% 0.11% 1.78%
Net NPA (%) 0.11% 0.07% 0.01% 0.14%
Tier | Capital Adequacy Ratio (%) 44.60% 51.78% 38.57% 37.16%
Tier Il Capital Adequacy Ratio (%) 0.37% 1.11% 1.04% -
**As per Indian Accounting Standards : R \I,g\,f ~
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Gross Debt: Equity Ratio of the Issuer:

Before the issue of Debentures

1.28

After the issue of Debentures

1.37

Project cost and means of financing, in case of funding of new projects:

Nil

Brief history of Issuer since its incorporation

Details of Share Capital as on last quarter end i.e. September 30, 2020:

Share Capital Amounts '
A“:Eh‘:]’i'fed: 9,000,000,000
quity 12,500,000,000
Preference
TOTAL 21,500,000,000
Issued, Subscribed and Fully Paid- up 643,154,830
Preference Shares Nil
TOTAL 643,154,830
Changes in its capital structure as on the last quarter end i.e. September 30, 2020, for the last five
years;
___Date of Change

March 6, 2018 (EGM)

From Rs. 2000 crore to Rs.
2150 crore

The Authorised Capltal of the
Company was increased from
Rs. 2000 crore to Rs. 2150 crore
by passing a resolution at the
EGM held on March 6, 2018 by
creaton of  15,00,00,000
Preference share in the Capital
of the Company.

Equity Share Capital History of the Company as on last quarter end i.e. September 30, 2020, for
the last five years:

Cumulative Paid Up Capital
Date | Nameof | Noof Face | Issue | Consi | Nature of | No of Equity Equity | Remark
of | Investor | Equity | Value | Price | derati | Allotmen | Equity Share Share
Allot Shares (in (in on t Shares | Capital | Premiu
ment Rs.) Rs) | (Rs.In (Rsin m
crore) Crore) (Rsin
Crore)
16.05.20 JM 5,44,000 10 50 2.72 | Preferentl 9,924,767 19.92 2.18
14 Financial al
Trustee Allotment
Compan
y Pvt Ltd
Valiant 3,30,000 10 50 1.65 | Preferenti 20.25 1.32
Mauritius al P0,254,767

\Z
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Partners Allotment

FDI Ltd

Helion 90,000 10 50 0.45 | Preferenti 20.34 0.36 NIL

Venture al 00,344,767

Partners Allotment

IILLC

Helion 36,000 10 50 0.18 | Preferenti 20.38 0.14 NIL

Venture al 0,380,767

Partners Allotment

LLC
31.03.20 Kangche | 78,96,93 10 | 2354 | 185.96 | Private 28.28 178.06 NIL
17 njunga 7 8 Placeme p8,277,704

Limited nt

Kedaara 1,71,689 10 | 2354 4.04 | Private 28.45 3.87 NIL

Capital 8 Placeme 18,449,393

Alternati nt

ve

Investme

nt Fund -
08.03.20 Mrs. 74,954 10 | 235.4 1.76 | Preferenti 28.52 1.69 NIL
18 Padmaja 8 al 08,524,347

Gangired allotment

dy

JM 541,535 10 | 2354 | 12.75 | Preferenti 29.07 12.21 NIL

Financial 8 al P9,065,882

Products allotment

Limited
08.03.20 Valiant 6,50,790 10 | 235.4 | 15.32 | Prefereti 29.72 14.67 NIL
18 Mauritius 8 al P9,716,672

Partners allotment

FDI

Limited
08.03.2(] Spandan 38,512 10 | 2354 0.90 | Preferenti 29.76 0.87 NIL
18 a 8 al ?9,755,184

Employe allotment

e

Welfare

Trust
08.03.20 BalaDee 1,634 10 | 2354 0.03 | Preferenti 29.76 0.04 NIL
18 pthiGang 8 al 19,756,818

ireddy allotment
15.05.20 Kangche | 9767263 10 | 235.4 | 229.99 | Conversi 39.52 | 220.23 NIL
18 njunga 8 onof 9,524,081

Limited Class A

CCPS

15.05.20 Kedaara 212352 10 | 235.4 5.00 | Conversi 39.74 4.79 NIL
18 Capital 8 onof 89,736,433

Alternati Class A

ve CCPS

Investme

nt Fund
15.05.20 Kangche | 4954819 10 | 235.4 | 116.68 | Conversi 4489 | 111.72 NIL
18 njunga 8 onof 14,691,252

Limited Class A1

CCPS

15.05.2(] Kedaara 107723 10 | 2354 2.54 | Conversi 44.80 2.43 NIL
18 Capital 8 onof [14,798,975

Alternati Class A1

ve CCPS

Investme
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nt Fund
15.05.20 Kangche | 8758017 10 | 238.6 | 209.03 | Conversi 53.56 | 200.27 NIL
18 njunga 7 onof 3,556,992
Limited Class B
CCPS
15.05.2(0) Kedaara 190408 10 | 238.6 4,54 | Conversi p3,747,400 53.75 4.35 NIL
18 Capital 7 on of
Alternati Class B
ve CCPS
Investme
nt Fund
20.06.20 Padmaja | 1,135,08 10 | 2354 | 26.73 | Conversi 54.88 25.59 NIL
18 Gangired 5 8 onof p4,882,485
dy Series C
QOCRPS
20.06.2(1 Padmaja | 283,771 10 | 2354 6.68 | Conversi 5517 6.40 NIL
18 Gangired 8 onof 5,166,256
dy FY 18
Series A
QOCRPS
20.06.20 Padmaja | 283,771 10 | 2354 6.68 | Conversi 55.45 6.40 NIL
18 Gangired 8 onof 5,450,027
dy Fy 18
Series B
OCRPS
20.06.20 Padmaja 283,771 10 | 2354 6.68 | Conversi 55.73 6.40 NIL
18 Gangired 8 onof p5,733,798
dy FY 19
Series A
OCRPS
20.06.20 Padmaja | 283,771 10 | 2354 6.68 | Conversi 56.02 6.40 NIL
18 Gangired 8 onof p6,017,569
dy FY 19
Series B
OCRPS
20.06.20 Padmaja | 1488544 10 | 235.4 Conversi 57.51 33.56 NIL
18 Gangired 8| 35.05 onof p7,506,113
dy convertibl
e share
warrants
21.06.20 Padmaja | 2031988 10| 2354 Private 59.54 45.82 NIL
18 Gangired 8| 47.85 | placemen 9,538,101
dy t
21.06.20 Abdul 72402 10 | 235.4 1.70 | Private 59.61 1.63 NIL
18 Feroz 8 placemen £9,610,503
Khan t
21.06.20 Venkata 9748 10 | 235.4 0.23 | Private 59.62 0.22 NIL
18 Nagesw 8 placemen 9,620,251
ararao t
21.06.20 Raju 9185 10 | 2354 0.22 | Private 59.63 0.21 NIL
18 Danttu 8 placemen p59,629,436
t
21.06.24 Abanti 4247 10 | 2354 0.10 | Private 59.63 0.10 NIL
18 Mitra 8 placemen 59,633,683
t
14.08.24 IPO 45,43,38 10 | 856.0 | 388.91 Initial (4,177,068 6417 | 384.37 NIL
19 5 0 Public
Offer
28.01.20 ESOP 91752 10 | 263.3 242 | ESOP p4,268,820 64.26 2.32 NIL
20 5
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‘03.03.2(1 ESOP t 46663| 10‘ 2633 | 1.23| ESOP F4,315,483‘ 64.31 1.18 NIL
20 i 5 e
Date of No.of |[Facevalue| Issue/ Nature of Nature of | Cumulative | Cumulative paid-up
allotment | Preference per Acquisition/| consideration | allotment | numberof | Preference Share
Shares |Preference| Transfer Preference capital*
allotted | Share (Rs) | price per Shares* (Rs)
Preference
Share (Rs)
CCcPs ,
August 3, | 33,516,041 10 10.00 Cash Preferential 33,516,041 335,160,410
2007 allotment(!
Promoter OCRPS .
March 31, | 2,270,169 10 235.48 Cash Preferential 2,270,169 22,701,690
2017 allotment(@
Class A CCPS
March 31, | 110,000,008 10 10.00 Cash Private 110,000,008 1,100,000,080
2017 placement®
December | 124,999,989 10 10.00 Cash Preferential | 234,999,997 2,349,999,970
4, 2017 allotmentt®
ClassA1 CCPS
March 8, |119,212,760 10 10.00 Cash Preferential | 119,212,760 1,192,127,600
2018 allotment®

(1)

(2)

(3)

(4)
()

27,297,353 CCPS were allotted to JM Financial Trustee Company Private Limited and 6,218,688 CCPS were allotted to
Lok Capital LLC. Subsequently, these CCPS were converted into Equity Shares on October 14, 2008. For details in relation
lo the allotment of Equity Shares pursuant to the conversion

1,135,085 Series C OCRPS, 283,771 FY18 Series A OCRPS, 283,771 FY18 Series B OCRPS, 283,771 FY19 Series A
OCRPS and 283,771 FY19 Series B OCRPS were allotted to Padmaja Gangireddy. These OCRPS were partly paid-up fo
the extent of ¥0.04 on the face value of Rs.10 per OCRPS at the time of allotment and thereafter, on June 20, 2018, they
were fully paid-up on payment of the balance subscription amounts and converfed into Equity Shares.

107,659,360 Class A CCPS were allotted to Kangchenjunga and 2,340,648 Class A CCPS were allofted to Kedaara AlF
1. Subsequently, these Class ACCPS were converted into Equity Shares on May 15, 2018

122,340,172 Class A CCPS were allotted to Kangchenjunga and 2,659,817 Class A CCPS were allofted to Kedaara AlF
1. Subsequently, these Class A CCPS were converted into Equity Shares on May 15, 2018

116,676,087 Class A1 CCPS were issued to Kangchenjunga and 2,536,673 Class A1 CCPS were issued to Kedaara AIF1.
Subsequently, these Class A1CCPS were converted into Equity Shares on May 15, 2018

As on the date of this Information Memorandum, our Company does not have any outstanding Preference Shares.

D. Details of any Acquisition or Amalgamation in the last 1 (One) year:
There has been no acquisition or amalgamation in the last one year.
E. Details of any Reorganisation or Reconstruction in the last 1 (One) year:
There has been no reorganisation or reconstruction in the last one year.
4.7 Details of the shareholding of the Company as on the latest quarter end i.e. September 30, 2020
A, Shareholding pattern of the Company as on last quarter end i.e. September 30, 2020:
| et | Eydms | MedShsted | oivouteny
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A Promoter & Promoter
Group:
) Padmeje 1,02,85,953 1,02,85.953 15.99
angireddy
(ij) Kangchenjunga 2,93,03,172 2,93,03,172 45.56
Limited
(iii) Vijaya Sivarami
Reddy Vendidandi 6,94,974 6,94,974 1.08
Sub-Total (A=itii+iii) 4,02,84,099 4,02,84,099 62.64
B Public:
(a)Institutions 99,45,919 99,45,919 15.46
(b)Non-Institutions 1,40,85,465 1,40,85,465 21.90
Sub-Total (B= a+b) 2,40,31,384 2,40,31,384 37.36
Total(A) +(B) 6,43,15,483 6,43,15,483 100
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 the latest quarter end i.e. September
30, 2020:
'SrNos | Name of the Shareholder | No. of shares | Percentage (%) |
1. Padmaja Gangireddy 10,285,953 15.99
2. Kangchenjunga Limited 29,303,172 45.56
3. Valiant Mauritius Partners FDI Limited 3,848,823 5.98
4, ICICI Prudential Life Insurance Company Limited 3,054,560 4.75
5. JM Financial India Trust II- JM Financial India Fund || 1,612,313 2.51
8. Bajaj Allianz Life Insurance Company Ltd. 1121940 1.74
7. Rochdale Emerging Markets (Mauritius) 799!729 1.24
Edelweiss Alternative Investment Opportunities Trust
8. - Edelweiss Crossover Opportunities Fund 804,145 1.25
9. Goldman Sachs India Limited 772,873 1.20
10. Valiant Mauritius Partners Offshore Limited 785,949 1.22
48 Following details regarding the directors of the Company: \@
A Details of current directors of the Issuer: #
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Sr. No.

DIN

Designation

Address

Director of
the Company
since

Details of other
‘directorship

00337276

Deepak Calian
Vaidya

Chairman (Non-
Executive
Independent)

249 /251, 3rd Floor,
Suraj Walkeshwar
Road Mumbai
400006 MH

06/06/2018

1. STRIDES
PHARMA
SCIENCE
LIMITED

2. SOLARA ACTIVE
PHARMA
SCIENCES
LIMITED

3. INDRAPRASTHA
MEDICAL

CORPORATION
LIMITED

4. BOMBAY
OXYGEN

INVESTMENTS
LIMITED

5. APOLLO

GLENEAGLES
HOSPITAL
LIMITED

6. MARUDHAR

HOTELS PVT
LTD

7. UTI CAPITAL
PRIVATE
LIMITED

8. CRISS FINANCIAL
HOLDINGS
LIMITED

9. STELIS
BIOPHARMA
PRIVATE
LIMITED

10. SUNTEC
BUSINESS
SOLUTIONS
PRIVATE
LIMITED

00004842

Padmaja
Gangireddy

Managing
Director

Flat no. A-208,
Jayabheri Orange
County, Near ICICI

Towers,

Nanakramguda,

Serilingampally,
K.V. Rang Areddy
Hyderabad 500032

G

19/04/2003

1.CRISS FINANCIAL

HOLDINGS LIMITED
2.ABHIRAM
MARKETING

SERVICES LIMITED
3.CASPIAN

FINANCIAL SERVICES
LIMITED

00274432

Sunish Sharma

Nominee
Director

1305 North Tower
The Imperial, B. B.
Nakashe Marg,
Tardeo, Tulsiwadi,
Mumbai 400034 MH

1/03/2017

VEDANT FASHIONS
PRIVATE LIMITED

Ve
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01715073 Ramachandra Nominee B-2004, Neptune 04/05/2017 1. AAVAS
Kasargod Kamath Director Saciety, Sun City, FINANCIERS LIMITED
Adi Shankaracharya 2. CENTRUM CAPITAL
Marg Near Powai LIMITED.
IIT Market, Powai, 3. MANIPAL
Mumbai Mumbai TECHNOLOGIES
400076 MH IN LIMITED
4. CONATUS
FINSERVE PRIVATE
LIMITED
5. ASHIMARA
HOUSING PRIVATE
LIMITED
6. BQ PADMAVATHY
FINANCE ACADEMY
PRIVATELIMITED
7.NEW
OPPORTUNITY
CONSULTANCY
PRIVATELIMITED
07641723 Kartikeya Dhruv Nominee The Imperial, 31/03/2017 1. AAVAS
Kaji Director Apartment 3901 B. FINANCIERS LIMITED
B. Nakashe Marg 2. CRISS FINANCIAL
Tardeo, Tulsiwadi HOLDINGS LIMITED
Mumbai 400034 MH 3. RELIGARE HEALTH
IN INSURANCE
COMPANY LIMITED
07795874 Amit Sobti Nominee 101 Repulse Bay 29/05/2017 Nil
Director Road Flat A15, 6/F
Hongkong 000000
HK
02305893 Abanti Mitra Independent Flat No-2505,B 04/05/2017 1. CRISS FINANCIAL
Director Wing, Oberoi HOLDINGS LIMITED
Woods,Goregaon 2. POSITRON
East, Mumbai CONSULTING
400063 MH IN SERVICES PRIVATE
LIMITED
3. DEVELOPMENT
EQUITIES PRIVATE
LIMITED
00002516 Jagdish Capoor Independent 1601, Brooke Ville, 06/06/2018 1. MANAPPURAM
Director 359 Mogul Lane FINANCE LIMITED
Near Magnet Mall, 2. LIC HOUSING
Mahim West FINANCE LTD
Mumbai 400016 MH 3.LIC PENSION FUND
IN LIMITED
4. HDFC SECURITIES
LIMITED
5. LICHFL TRUSTEE
COMPANY PRIVATE
LIMITED
6. FINTECH
PRODUCTS AND
SOLUTIONS
(INDIA)PRIVATE
LIMITED
7. FINSEC AA
SOLUTIONS PRIVATE
LIMITED
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9 00136969

Bharat Dhirajlal

Independent
Director

21 Hill Park, Bldg
No 2 A. G Bell
Road, Malabar Hill,
Mumbai 400006 MH

IN

13/04/2018

1. STRIDES PHARMA
SCIENCE LIMITED
2. 3M INDIA LIMITED
3. EXIDE INDUSTRIES
LIMITED
4. MAHINDRA
LIFESPACE
DEVELOPERS
LIMITED
5. DIGIKREDIT
FINANCE PRIVATE
LIMITED
6. HDFC ERGO
HEALTH INSURANCE
LIMITED
7. SALISBURY
INVESTMENTS
PRIVATE LIMITED
8. HDFC SECURITIES
LIMITED
9. TATA SKY LIMITED
10. MAHINDRA
WORLD CITY
DEVELOPERS
LIMITED

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

Details of change in directors since last three years:

Name Designation DIN Date of Director of the Remarks
Appointment/ | Company since (in
Resignation case of
resignation)
Kartikeya Nominee 07641723 31/03/2017 - Appointment
DhruvKaii Director
Sunish Sharma Nominee 00274432 31/03/2017 - Appointment
Director
PerurSeshappa Director 00206204 31/03/2017 15/09/2014 Resignation
Prasad
AnnapureddyG Independent | 02873035 25/04/2017 15/09/2014 Resignation
opalareddy Director
Sundaram Nominee 02650040 02/05/2017 24/09/2015 Nomination
Ramakrishnan Director withdrawn by
appointing
authority
Abanti Mitra Independent | 02305893 04/05/2017 - Appointment
Director
Ramachandra Independent | 01715073 04/05/2017 - Appointment
Kasargod Director
Kamath
Darius Dinshaw Nominee 00727320 18/07/2017 19/05/2017 Nomination
Pandole Director withdrawn by
appointing
authority
Amit Sobti Nominee 07795874 29/05/2017 - Appuiniment
Director
Darius Dinshaw Nominee 00727320 18/07/2017 - Appointment
Pandole Director

2
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Madhava Independent 18/10/2017 23/09/2014 Resignation
Potturi Director
Vijay Bhaskar Additional 06629884 03/03/2018 - Appointment
Pedamallu Director
(independent)
Bharat Dhirajlal Additional 00136969 13/04/2018 - Appointment
Shah Director(indepe
ndent)
Vijay Additional 06629884 04/05/2018 03/03/2018 Demise
BhaskarPedam Director
allu (independent)
Deepak Calian Additional 00337276 06/06/2018 - Appointment
Vaidya Director(indepe
ndent)
Jagdish Capoor Additional 00002516 06/06/2018 - Appointment
Director(indepe
ndent)
Ramachandra | Re-designated | 01715073 14/06/2018 - Change in
Kasargod as Non designation
Kamath Executive-
Nominee
Director
Deepak Calian Change in 00337276 14/06/2018 - Change in
Vaidya designation designation
from Additional
Director to
Independent
Director and
Chairman of
the Company
Jagdish Capoor Change in 00002516 14/06/2018 - Change in
designation designation
from Additional
Director to
Independent
Director
Bharat Dhirajlal Change in 00136969 14/06/2018 - Change in
Shah designation designation
from Additional
Director to
Independent
Director

00727320

Darius Nominee
Dinshaw Director
Pandole

21.09.2020

18.07.2017

Due to other
commitments

Following details regarding the auditors of the Company:

Details of the auditor of the Company:

\@_
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27th September 2013

B. Details of change in auditors since last three years: NIL

410  Details of borrowings of the Company:

A Details of Secured Loan Facilities, as on the latest quarter end i.e. September 30, 2020:

AU Small Finance

" 110% of Book Debt

Bank Limited Term Loan 2 5 29-Dec-20 Hypothecation
105% of Book Debt
Bandhan Bank Hypothecation &
Term Term Loan 150 107 28-Jun-21 59 of Cash
Collateral
105% of Book Debt
Bandhan Bank Hypothecation &
Term Term Loan 150 150 30-Dec-21 59 of Cash
Collaterat
110% of Book Debt
Hypothecation &
Bank of Baroda Term Loan 300 63 27-Dec-20 £9% of Cash
Collateral
110% of Book Debt
Hypothecation &
Bank of Baroda Term Loan 400 364 31-Mar-22 10% of Cash
Collateral
105% of Book Debt
Equitas Small Hypothecation &
Finance Bank Term Loan 50 27 Lasd 5% of Cash
Collateral
Equitas Small 110% of Book Debt
Finance Bank Term Loan 24 2 08-Aug-22 Hypothecation
120% of Book Debt
Federal Bank Term Loan 25 25 30-Sep-22 Hypothecation
Fincare Small 110% of Book Debt
Finance Bank Term Loan 15 15 16-Sep-22 Hypothecation
110% of Book Debt
Hero Fincorp Hypothecation &
Limited Term Loan 30 3 01-Aug-20 5% of Cash
Collateral
110% of Book Debt
Hero Fincorp Can. Hypothecation &
Limited Term Loan 60 60 30-Sep-22 3% of Cash
Collateral
Hinduja Leyland 120% of Book Debt
Finance Term Loan 30 10 16-May-21 Hypothecation
Hinduja Leyland 120% of Book Debt
Finance Term Loan 25 1 GlE e Hypothecation

N,
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Hinduja Leyland oo 110% of Book Debt
Finance Term Loan 20 20 16-Sep-23 Hypothecation
Hongkong and
! . 110% of Book Debt
Shanghai Bgnkmg Term Loan 50 50 28-Feb-22 Hypothecation
Corporation
IDFC First Bank 110% of Book Debt
Limited Term Loan 25 6 07-Mar-21 Hypothecation
IDFC First Bank 110% of Book Debt
Limited Term Loan 100 92 22-Jan-21 Hypothecation
IDFC First Bank 110% of Book Debt
Limited Term Loan 50 27 21-Nov-21 Hypothecation
IDFC First Bank 110% of Book Debt
Limited Term Loan 100 57 14-May-21 Hypothecation
IDFC First Bank 110% of Book Debt
Limited Term Loan 75 75 31-May-22 Hypothecation
125% of Book Debt
) Hypothecation &
Indian Bank Term Loan 100 100 29-Dec-23 59 of Cash
Collateral
0,
incred Finance Term Loan 30 17 12-Jun-21 10% of BOOk. Debt
Hypothecation
indusind Bank 110% of Book Debt
Limited Term Loan 200 104 04-Jul-21 Hypothecation
Indusind Bank 110% of Book Debt
Limited Term Loan 75 72 31-Jul-22 Hypothecation
Jana Small 110% of Book Debt
Finance Bank Term Loan 2 24 o Hypothecation
0,
JM Financial Term Loan 60 5 03-Ju20 | 0% of Book Debt
Hypothecation
N 110% of Book Debt
JM Financial Term Loan 25 25 31-Mar-21 Hypothecation
N 110% of Book Debt
JM Financial Term Loan 25 25 30-Jun-21 Hypothecation
Kotak Mahindra 110% of Book Debt
Bank Limited Term Loan 100 6 s Hypothecation
Kotak Mahindra 110% of Book Debt
Bank Limited Term Loan 100 38 24-Mar-21 Hypothecation
Kotak Mahindra 110% of Book Debt
Bank Limited Term Loan 50 3 28-Nov-21 Hypothecation
Maanaveeya
Development and 105% of Book Debt
Finance Private Term Loan 2 12 24-Dec-21 Hypothecation
Limited
Maanaveeya
Development and 105% of Book Debt
Finance Private Term Loan 25 18 16-Aug-22 Hypothecation
Limited
Mahindra &
Mahindra 110% of Rook Debt
Financial Services Term Loan & 5 20Sepied Hypothecation
Limited
Manappuram 110% of Book Debt
Finance limited e Loan 75 6 1ol Hypothecation

Y
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100% of Book Debt
MAS Financial Hypothecation &
Services Limited Term Loan 8 3 05-Dec-20 5% of Cash
Collateral
100% of Book Debt
MAS Financial Hypothecation &
Services Limited | 1o Loan 8 3 05-Dec-20 5% of Cash
Collateral
100% of Book Debt
MAS Financial Hypothecation &
Services Limited Term Loan 8 3 05-Dec-20 5% of Cash
Collateral
100% of Book Debt
MAS Financial Hypothecation &
Services Limited | 1o 03" 8 3 05-Dec-20 5% of Cash
Collateral
100% of Book Debt
MAS Financial Hypothecation &
Services Limited Term Loan 10 3 05-Dec-20 5% of Cash
Collateral
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Tiamn Lazn 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 8 6 09-Oct-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Tem Loan 8 6 05021 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan ! 6 20-Sep-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan 7 6 20-Sep-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan ! 6 20-Sep-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited Term Loan ! 6 20-Sep-21 Hypothecation
MAS Financial 100% of Book Debt
Services Limited e Coan ! 6 20-Sep:21 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 5.21 2o re 22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 521 Erioni Hypothecation

\( .
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MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 521 25-Feb-22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 5.21 25-Feb-22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 5.90 23-Feb-22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited e Loan L 20 23-Feb-22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 a0 Es-figb-22 Hypothecation
MAS Financial 110% of Book Debt
Services Limited Term Loan 6.25 5.90 23-Feb-22 Hypothecation
112% of Book Debt
NABARD Term Loan 300 300 31-Jan-23 Hypothecation
112% of Book Debt
Hypothecation &
NABARD Term Loan 200 200 30-Apr-22 10% of Cash
Collateral
Northern Arc 110% of Book Debt
capital Limited Term Loan 50 50 18-Sep-22 Hypothecation
100% of Book Debt
- Hypothecation &
RBL Bank Limited Term Loan 150 25 27-Aug-20 5% of Cash
Collateral
100% of Book Debt
RBL Bank Limited |  Term Loan 155 122 12-Nov21 | fypothecation &
5% of Cash
Collateral
Shriram City
Union Finance Term Loan 40 2 01-Jul-20 113% °th°°k. Debt
Limited ypothecation
Standard 125% of Book Debt
Chartered [l 50 25 09-Dec-20 Hypothecation
Standard 125% of Book Debt
Chartered Term Loan 25 25 09-Dec-20 Hypothecation
Standard 125% of Book Debt
Chartered Term Loan 13 13 17-Mar-21 Hypothecation
Standard 125% of Book Debt
Chartered Term Loan 13 13 17-Mar-21 Hypothecation
Standard 125% of Book Debt
Chartered Term Loan 25 25 27-Aug-21 Hypothecation
Sundaram 118% of Book Debt
Finance Term Loan 25 10 03-Feb-21 Hypothecation
110% of Book Debt
Ujjivan Small Hypothecation &
Finance Bank Term Loan 25 17 31-Aug-21 5% of Cash
Collateral
Woori Bank Term Loan 56 26 10-May-21 105% of Book Debt
Hypothecation
Woori Bank Term Loan 54 54 23-Sep-22 | 110% of Book Debt
Hypothecation
Yes Bank Limited |  Term Loan 324 145 25:Mar-21 | 10% of Book Debt
Hypothecation &

N/
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5% of Cash
Collateral

B. Details of Unsecured Loan Facilities, as on the latest quarter end i.e. September 30, 2020

— e E———— ="_.—.'_—_—|'—.-—

IDFC First Bank lelted Sub Debt

C. Details of Non-Convertible Debentures, as on the latest quarter end i.e. September 30, 2020:

12.90% 28-Sep-17 | 27-Sep-20 | ICRA | Secured | 110% of Book
A- Debt

Hypothecation

NA 36 12.90% 2 04-Apr-18 | 03-Apr-21 ICRA Secured | 110% of Book
A- Debt

Hypothecation

NA 36 12.90% 5 01-Oct-18 | 30-Sep-21 ICRA Secured | 110% of Book
A- Debt

Hypothecation

NA - 72 13.15% 33 31-Oct-17 | 30-Oct-23 ICRA Secured | 110% of Book
A- Debt

Hypothecation

NA 72 14.00% 100 19-Sep-17 | 18-Sep-23 | ICRA Secured | 115% of Book
A- Debt

Hypothecation

NA 36 12.40% 62 07-Dec-18 | 06-Dec-21 ICRA Secured | 110% of Book
A- Debt

Hypothecation

NA 34 12.75% 100 19-Jun-20 | 21-Apr-23 ICRA Secured | 100% of Book
A- Debt

Hypothecation

NA 24 14.00% 25 08-Sep-20 | 08-Sep-22 | ICRA Secured | 110% of Book
A- Debt

Hypothecation

Y4
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NA 13 13.25% 40 24-Sep-20 | 24-Oct-21 ICRA Secured 110% of Book
A- Debt

Hypothecation

NA 24 12.75% 25 29-Sep-20 | 29-Sep-22 | ICRA Secured 110% of Book |
A- Debt

Hypothecation

D.

4.11

List of Top 10 Debenture Holders as on latest quarter ended on September 30, 2020:

__ DEBENTUREHOLDER-WISE | A

UTI INTERNATIONAL WEALTH CREATOR 4

MICROFINANCE ENHANCEMENT FACILITY SA, SICAV-
SIF

ADITYA BIRLA SUN LIFE TRUSTEE PRIVATE LIMITED A/C 7.58
INDIA INCOME OPPORTUNITIES FUND 1.35
Bandhan Bank 100
Incred 65
Vivriti Capital 25
Total 392.93

The amount of corporate guarantees issued by the Issuer, as on the September 30, 2020, along
with name of the counterparty (like name of subsidiary, JV entity, group company, etc.) on behalf
of whom it has been issued:

Issued Corporate Guarantee of Rs. 30 Crores in favour of Indusind Bank and Rs. 15 Crores in favour of
Hero Fincorp for the term loans disbursed to Criss Financial Holdings Limited (a Subsidiary Company)

Details of Commercial Paper: The total face value of commercial papers outstanding, as on latest
quarter end i.e. September 30, 2020: Nil

Details of rest of the borrowings (if any, including hybrid debt like FCCB, optionally convertible
debentures/preference shares) as on latest quarter end i.e. September 30, 2020: Nil

Details of all defaults 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 § (five) years, as on the latest quarter end: Nil

Details of any outstanding borrowings taken/ debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (jii) in
pursuance of an option, as on the latest quarter end: Nil

Details of Promoters of the Company

Details of Promoter Holding in Company as on the latest quarter end i.e. September 30, 2020:
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1. Padmaja
Ganirs é iy 10,285,953 10,285,953 599 -
2 Ka”i‘.’“‘?”’“r‘ga 20303172 | 29,303,172 45,56 3
imited
3. Vijaya Sivarami 694,974 694,974 108 i
Reddy Vendidandi '
Total 40,284,099 40,284,099 62.64 .

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

Please refer to Annexure IV of this Shelf Disclosure Document.

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

Abridged version of Latest Audited/ Limited Review Half Yearly Consolidated (wherever available)
and Standalone Financial Information (like profit & loss statement, and balance sheet) and
auditors qualifications, if any:

Please refer to Annexure IV of this Shelf Disclosure Document.

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

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 Debentures:

Nil.

The name of the Debenture Trustee shall be mentioned with statement to the effect that debenture
trustee has given his consent to the Issuer for his appointment under regulation 4 (4) and in all
the subsequent periodical communications sent to the Debenture Holders.

The Debenture Trustee appointed is Catalyst Trusteeship Limited. Catalyst Trusteeship Limited has given
its written consent for its appointment as debenture trustee to the Issue and inclusion of its name in the
form and context in which it appears in this Information Memorandum and in all the subsequent periodical
communications sent to the Debenture Holders. The consent letter from Debenture Trustee is provided
in Annexure Il of this Shelf Disclosure Document.

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

by the Rating Agencies shall be disclosed.
Vi
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The Rating Agency has assigned a rating of “ICRA A-(Stable)" outlook to the Debentures. Instruments
with this rating are considered to have the high degree of safety regarding timely servicing of financial
obligations. Such instruments carry a very low credit risk. The rating letter and rationale is provided in
Annexure [ of this Shelf Disclosure Document.

If the security is backed by a guarantee or letter of comfort or any other document / letter with
similar intent, a copy of the same shall be disclosed. In case such document does not contain

detailed payment structure (procedure of invocation of guarantee and receipt of payment by the
investor along with timelines), the same shall be disclosed in the offer document.

Nil

Copy of consent letter of Debenture Trustee to act as the debenture trustee to the issue to be
disclosed.

The consent letter from Debenture Trustee is provided in Annexure Il of this Shelf Disclosure Document.

Names of all the recognised stock exchanges where the debt securities are proposed to be listed
clearly indicating the designated stock exchange.

The Debentures are proposed to be listed on the Wholesale Debt Market (WDM) segment of the NSE.
Other details

Debenture Redemption Reserve Creation-relevant regulations and applicability:

As per Rule 18 (7)(b)(ii) of the Companies (Share Capital and Debentures) Rules, 2014, Debenture
Redemption Reserve is not required to be created for issue of privately placed debentures by Non-
Banking Finance Companies registered with Reserve Bank of India under Section 45 IA of the RBI

(Amendment) Act 1997.

The Company also undertakes that, if any further guidelines are formulated (or modified or revised) by
the Central Government or any other authority in respect of creation of Debenture Redemption Reserve
the Company shall abide by such guidelines.

Issue / instrument specific regulations-relevant details (Companies Act, RBI guidelines, etc.):
The Issue of Debentures shall be in conformity with the applicable provisions of the Act including the
notified rules thereunder and the applicable regulatory guidelines including the SEBI Debt Listing
Regulations and SEBI (LODR) Regulations and the Non-Banking Financial Company-Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016
dated September 01, 2016 as may be updated from time to time.

Investor Grievance:

a. Investor Grievances and Redressal System:

The investor complaints, if any, may be written to secretarial@spandanaindia.com, for the purpose
of providing prompt and efficient investor service. The Company is responsible for resolving investor
grievances/ complaints on a continuous basis under the supervision of the stakeholder relationship
committee as constituted by the Company, which reviews the mechanism for redressal of investor

complaints.
Y
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b.  Undertaking by the Company in relation to investor grievance

i The complaints received in respect of the Issue shall be attended to by the Issuer expeditiously
and satisfactorily;

ii. The funds required for dispatch of refund orders/allotment letters/certificates by registered
post/speed post shall be made available by the Issuer;

iiil. Necessary co-operation to the credit rating agency (ies) shall be extended in providing true and
adequate information till the debt obligations in respect of the instrument are outstanding; and

iv.  The Company shall provide a compliance certificate to the Debenture Holders (on yearly basis) in
respect of compliance with the terms and conditions of issue of debentures as contained in the
document, duly certified by the Debenture Trustee.

D. Application process
The application process for the Issue is as provided in Section 6 of this Shelf Disclosure Document.

4.21 Issue Details

As per Supplemental DD to be issued in relation to the
relevant Series/ Tranche of Debentures.
Spandana Sphoorty Financial Limited

Non-Convertible Debentures

Rated, Secured, Redeemable, Listed Non-Convertible
Debentures.

| Senior

Private placement

Please refer to ‘Persons who may apply under Section 6
| of this Shelf Disclosure Document

ek | The Issuer shall list the Debentures on NSE within a
maximum period of 20 (Twenty) days from the Deemed
Date of Allotment.

In case of delay in listing of the Debentures under any
Series/ Tranche beyond 20 (Twenty) days from the
relevant Deemed Date of Allotment of the Series/ Tranche,
the Issuer will be liable to make payment to the Debenture
| Holders of penal interest calculated on the face value of
| the Debentures of at least 1% (One Percent) per annum
| which shall be payable over and above the Coupon rate
payable in relation to the relevant Series/ Tranche of
Debentures from the expiry of 30 (Thirty) days from the
Deemed Date of Allotment of the relevant Series/ Tranche
| until the listing of such Debentures.

ICRA A-' (Stable) by the Rating Agency

| UptoRs. 250,00,00,000/- (Rupees Two Hundred and Fifty
Crore only) in one or more Series/ Tranches

| The Debentures under each Series/ Tranche may be
issued with a green shoe option to retain oversubscription
within the aggregate Issue Size.

The Supplemental DD to be issued in relation to each
Series/ Tranche shall set out details in relation to the
same,

To raise senior secured debt to the extent upto Rs.
250,00,00,000/- (Rupees Two Hundred and Fifty Crores
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only).

For  the purpose of  onward lending/
disbursementffinancing to borrowers, repayment /
prepayment of interest and /or principal of borrowings of
the Issuer, augmenting the long -term resources of the
Issuer, general corporate purposes and working capital
requirements. Any balance proceeds out of the Issue after
utilization for the purposes described above, the Company
shall use to temporarily invest in income bearing liquid
instruments including money market mutual funds,
deposits with banks or deploy the funds in income bearing
securities.

As per Supplemental DD to be issued in relation to the
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to the
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

Actual/ Actual

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

The Issuer shall pay default interest at the rate of 2% (Two
Percent) per annum over and abave the Coupon rate, from
the date of the occurrence of the default until the default is
cured or the Debentures are redeemed pursuant to such
default, as applicable provided however the Default
Interest Rate may be varied as per Supplemental DD to be
issued in relation to relevant Tranche of Debentures.

In case the Issuer fails to execute the Debenture Trust
Deed within the period specified in the Regulation 15(1A)
of Securities and Exchange Board Of India (Issue And
Listing of Debt Securities) Regulations, 2008, without
prejudice to any liability arising on account of violation of
the provisions of the Securities and Exchange Board of
India Act, 1992 and any other SEBI regulations, the Issuer
shall also pay interest of at least 2% (Two Percent) per
annum to the Debenture Holders, over and above the
agreed Coupon rate, till the execution of the Debenture
Trust Deed.

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures

As per Supplemental DD to be issued in relation to

\&-
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relevant Series/ Tranche of Debentures
N.A.

Rs. 10,00,000/- (Rupees Ten Lakh only) per Debenture.
N.A.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

Rs. 10,00,000/- (Rupees Ten Lakh only) per Debenture
As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures

As per Supplemental DD to be issued in relation to
relevant Series/ Tranche of Debentures

Demat only

Demat only

RTGS or such other mode as may be determined by the
Issuer

NSDL/ CDSL

As per the SEBI circular bearing reference number
CIR/IMD/DF-1/122/2016 dated November 11, 2016 issued
by SEBI, as modified, amended or supplemented from
time to time.

‘Business Day” means any day of the week (excluding
Saturdays, Sundays or any day which is a public holiday
for the purpose of Section 25 of the Negotiable
Instruments Act, 1881 (26 of 1881) in Mumbai.

In the event that the date for performance of any event or
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| any of the Coupon Payment Dates or any Record Date
falls on a day that is not a Business Day, the immediately
succeeding Business Day shall be considered as the
effective date(s) for that payment or determination or the
date for performance of such event, as the case may be.

In the event that the Maturity Date or Redemptién Date of
the Debentures falls on a day that is not a Business Day,
the immediately preceding Business Day shall be
considered as the effective date for that payment.

In relation to any Due Date, 15 (Fifteen) days prior to such
Due Date.

| As per the Supplemental DD to be issued in relation to the
relevant Tranche of Debentures.

As per the Supplemental DD to be issued in relation to the
relevant Tranche of Debentures.

As per the Supplemental DD to be issued in relation to the
relevant Series/ Tranche of Debentures.

(@) Debenture Trustee Agreement which confirms
the appointment of Debenture Trustee;
Information Memorandum;

Debenture Trust Deed;

Deed of Hypothecation;

Power of Attorney (if any); and

Any other document that may be designated as a
transaction document by the Debenture Trustee.

P
SO RENGENCES

Such other documents as per the Supplemental DD to be
issued in relation to the relevant Tranche of Debentures.

As customary for transaction of a similar nature and size
including:

(@) A certified true copy of the constitutional
documents of the Issuer (being its memorandum
and articles of association and certificate of
incorporation) should have been submitted to the

Debenture Trustee;
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(b) A copy of a resolution of the shareholders of the
Company should have been submitted to the
Debenture Trustee in relation to approval under
Section 180(1)(a), Section 180(1)(c), Section 42
of the Companies Act, 2013 read with the
applicable rules in relation to the private
placement;

(c) A copy of a resolution of the board of directors of
the Company or any committee thereof should
have been submitted to the Debenture Trustee:
() Authorising the Company to issue

Debentures;

(i) Authorising the Company, for creation/
declaration of trust, appointment of the
Debenture  Trustee and issue of
Debentures in accordance with the terms
hereof;

(i) Authorising the creation of the Security
interest;

(iv) Authorising a specified person, on its
behalf, to sign and/or execute and/or stamp
and/or get registered andfor despatch all
documents and/or notices required so to be
done, under or in relation to the issuance of
the Debentures;

(d) Letter of consent for appointment of Debenture
Trustee as debenture trustee in relation to the
Debenture Trustee;

(e) Receipt of the rating letter from the Rating
Agency;

(f) Receipt by the Debenture Trustee of copy of in-
principle approval obtained by the Company from
the NSE, for listing the Debentures on the
Wholesale Debt Market ("WDM") segment of the
NSE;

(9) Receipt by the Debenture Trustee of Certified
copy of the depository arrangements made by
Company with NSDL and CDSL for issue of
Debentures in dematerialized form;

{h) Such other conditions (if any) as set out in the
Supplemental DD to be issued in relation to each
Series/ Tranche of Debentures; and

(i) Any other document as required by the
Debenture Trustee/ Investor.

As customary for transaction of a similar nature and size
including:

(a) Credit of demat account(s) of the allottee(s) by
number of Debentures allotted within 2 (Two)
business days from the Deemed Date of
Allotment.

(b) Filing of the relevant forms with the Registrar of
Companies (“ROC”) for the perfection of charge
over the Secured Property within and no later 30
(Thirty) calendar days from the date of creation of

security;
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{c) Filing of the return of allotment with the relevant
Registrar of Companies within the timelines
specified under the Act.

(d) Complete the listing of Debentures on the NSE
within 20 (Twenty) days from the relevant
Deemed Date of Allotment.

As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

I As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

of | As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

| As per Supplemental DD to be issued in relation to
relevant Tranche of Debentures.

| The Company reserve the right to make multiple 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 June 30, 2017.

To oversee and monitor the overall transaction for and on
behalf of the Debenture Holders and all the roles and
responsibilities provided in the Supplemental DD.

As per the Supplemental DD to be issued in relation to the
relevant Tranche of Debentures.

As per the Supplemental DD to be issued in relation to the
relevant Tranche of Debentures.

The Issuer agrees to comply with all applicable laws in
respect of the Issue. The Issuer will be responsible for
taking all the necessary authorisations and / or Approvals
internal, external regulatory, statutory or otherwise.

A
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5. DISCLOSURES PERTAINING TO WILFUL DEFAULT
Name of the bank declaring the entity as a wilful defaulter; NIL
The year in which the entity is declared as a wilful defaulter: N.A
Outstanding amount when the entity is declared as a wilful defaulter; N.A
Name of the entity declared as a wilful defaulter: N.A
Steps taken, if any, for the removal from the list of wilful defaulters: N.A

Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed decisions:
None

Any other disclosure as specified by SEBI: NIL
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6. OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the Act, the Memorandum and
Articles of Association of the Issuer, the terms of this Information Memorandum, Application Form and other terms
and conditions as may be incorporated in the Transaction Documents.

6.1 Mode of Transfer/ Transmission of Debentures

The Debentures shall be transferable freely. The Debenture(s) shall be transferred and/or transmitted in
accordance with the applicable provisions of the Act and other Applicable Laws. The Debentures held in
dematerialized form shall be transferred subject to and in accordance with the rules/procedures as prescribed by
the Depository and the relevant DPs of the transferor or transferee and any other Applicable Laws and rules notified
in respect thereof. It would be the responsibility of the Investors to ensure that they sell the Debenture in strict
accordance with the terms and conditions of this Information Memorandum and Applicable Laws, so that the sale
does not constitute an offer for sale to the public within the meaning of the Companies Act. The transferee(s)
should ensure that the transfer formalities are completed prior to the Record Date. In the absence of the same,
amounts due will be paid/redemption will be made to the person, whose name appears in the register of debenture
holders maintained by the R&T Agent as on the Record Date, under all circumstances. In cases where the transfer
formalities have not been completed by the transferor, claims, if any, by the transferees would need to be settled
with the transferor(s) and not with the Issuer. The normal procedure followed for transfer of securities held in
dematerialized form shall be followed for transfer of these Debentures held in dematerialised form. The seller
should give delivery instructions containing details of the buyer's DP account to his DP.

6.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised 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 cheque/fund transfer/RTGS to
those Debenture Holder(s) whose names appear on the list of beneficiaries maintained by the R&T Agent. The
names would be as per the R&T Agent's records on the Record Date fixed for the purpose of redemption. All such
Debentures will be simultaneously redeemed through appropriate debit 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 RTGS or such other permitted mode to the
bank account of the Debenture Holder(s) for redemption payments.

6.3 Trustee for the Debenture Holder(s)

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

and remedies of the Debenture Holder(s) and the manner of enforcement thereof.
\R
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6.4 Rights of Debenture Holders

The Debenture Holders shall have the rights and privileges specified in the Transaction Documents, including and
not limited to:

(a) The Debentures shall not, except as provided in the Companies Act, 2013 confer upon the holders thereof
any rights or privileges available to the members, including the right to receive Notices or Annual Reports
of, or to attend and/or vote, at the General Meeting. However, if any resolution affecting the rights attached
to the Debentures is to be placed before the shargholders, the said resolution will first be placed before
the concerned Debenture Holders for their consideration. In terms of Section 219(2) of the Act, holders of
Debentures shall be entitled to a copy of the Balance Sheet on a specific request made to the company.

(b) The rights, privileges and conditions attached to the Debentures may be varied, modified and/or
abrogated with the consent in writing of the holders of at least three-fourths of the outstanding amount of
the Debentures or with the sanction of the Majority 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 governing the Debentures, if the same are not acceptable to the
company.

(c) The registered Debenture holder or in case of joint-holders, the one whose name stands first in the
Register of Debenture holders/List of Beneficial Owners shall be entitled to vote in respect of such
Debentures, either in person or by proxy, at any meeting of the concerned Debenture Holders and every
such holder shall be entitled to one vote on a show of hands and on a poll, his/her/its voting rights shall
be in proportion to the outstanding nominal value of Debentures held by him/her/it on every resolution
placed before such meeting of the Debenture Holders.

{d) The quorum for such meetings shall be at least five Debenture Holders present in person or as may be
prescribed by Applicable Law from time to time.

(e) The Debentures are subject to the provisions of the Companies Act, 2013, the Memorandum and Atticles,
the terms of this Information Memorandum and other Transaction Documents and Application Form.

] A register of debenture holders will be maintained in accordance with Section 152 of the Act and all

interest and principal sums becoming due and payable in respect of the Debentures will be paid to the
registered holder thereof for the time being or in the case of joint-holders, to the person whose name
stands first in the Register of Debenture Holders/ List of Beneficial Owners. The Debenture Holders will
be entitled to their Debenture free from equities and/or cross claims by the Company against the original
or any intermediate holders thereof.

6.5 Sharing of Information

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

6.6 Debenture Holder not a Shareholder

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

6.7 Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modificatioris in the Information Memorandum which
in the opinion of the Debenture Trustee is of a formal, minor or technical nature or is to correct a manifest error.

Any other change or modification to the terms of the Debentures shall require approval by Majority Debenture
Holders (unless otherwise provided specifically in the Transaction Documents). _
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For the avoidance of doubt, any amendment to the terms and conditions of the Debentures or the Transaction
Documents shall require approval of Majority Debenture Holders (unless otherwise provided specifically in the
Transaction Documents), either by providing their express consent in writing or by way of a resolution at a duly
convened meeting of the Debenture Holders.

6.8 Right to accept or reject Applications

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

6.9 Notices

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

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

Notice(s) shall be deemed to be effective: (a) in the case of registered mail, 3 (Three) calendar days after posting;
(b) 1 (One) Business Day after delivery by recognized overnight courier service, if sent for next Business day
delivery; (c) in the case of facsimile at the time when dispatched with a report confirming proper transmission or
(d) in the case of personal delivery, at the time of delivery.

6.10  Issue Procedure

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

The final subscription to the Debentures shall be made by the Eligible Investors through the electronic book
mechanism as prescribed by SEBI under the SEBI Electronic Book Mechanism Guidelines by placing bids on the
electronic book platform during the Issue period.

Application Procedure through electronic book process:

In order to be able to bid under the NSE electronic book platform, Eligible Investors must have provided the
requisite documents (including but not limited to know your customer) in accordance with the SEBI Electronic Book
Mechanism Guidelines. The Issuer is entitled at any time to require an Eligible Investor to provide any know your
customer or other documents as may be required to be maintained by it or delivered to a third party by it in
accordance with applicable laws. All Eligible Investors are required to register themselves as a one-time exercise
(if not already registered) with the NSE electronic book platform for participating in electronic book building

mechanism.
N
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Eligible Investors should refer the operating guidelines for issuance of debt securities on private placement basis
through an electronic book mechanism as available on the website of NSE. Eligible Investors will also have to
complete the mandatory know your customer verification process.

The details of the Issue shall be entered on the NSE electronic book platform by the Issuer at least 2 (Two)
Business Days prior to the Issue Opening Date, in accordance with the SEBI Electronic Book Mechanism
Guidelines. The Issue will be open for bidding for the duration of the bidding window that would be communicated
through the Issuer's bidding announcement on the NSE EBP Platform, at least 1 (one) Business Day before the
start of the Issue Opening Date.

Some of the key guidelines in terms of the extant SEBI Electronic Book Mechanism Guidelines on issuance of
securities on private placement basis through an electronic book mechanism, are as follows:

{i) Modification of Bid: Eligible Investors may note that modification of bid is allowed during the bidding period
or window. However, in the last 10 minutes of the bidding period or window, revision of bid is only allowed
for upward revision of the bid amount placed or to improve the coupon or yield by the Eligible Investor.

(ii) Cancellation of Bid: Eligible Investors may note that cancellation of bid is allowed during the bidding period
or window. However, in the last 10 minutes of the bidding period or window, no cancellation of bids is
permitted.

(ii) Multiple Bids: Bidders are permitted to place multiple bids on the NSE electronic book platform in line with
the SEBI Electronic Book Mechanism Guidelines.

(iv) Manner of bidding: The Issue will be through closed bidding on the NSE electronic book platform in line
with the SEBI Electronic Book Mechanism Guidelines.

(v) Manner of allotment: The allotment will be done on uniform yield basis in line with the SEBI Electronic
Book Mechanism Guidelines.

(vi) Manner of settlement: Settlement of the Issue will be done through the clearing corporation.

(vii) Settlement cycle: The process of pay-in of funds by investors and pay-out to Issuer will be done on T+1
day, where T is the Issue Closing Date.

(vii)  Offer or Issue of executed Information Memorandum to successful Eligible Investors. The final Information
Memorandum will be issued to the successful Eligible Investors, who are required to complete and submit
the application form to the Issuer in order to accept the offer of Debentures.

No person other than the successful Eligible Investors to whom the Information Memorandum has been issued by
the Issuer may apply for the Issue through the application forms received from a person other than those
specifically addressed will be invalid. However, Eligible Investors should refer to the extant SEBI Electronic Book
Mechanism Guidelines as prevailing on the date of the bid.

Withdrawal of Issue:

The Issuer may, at its discretion, withdraw the issue process on the conditions set out under the operational
guidelines of the NSE; provided that the Issuer shall accept or withdraw the issue on the NSE electronic book
platform within 1 (one) hour of the closing of the bidding window. However, Eligible Investors should refer to the
SEBI Electronic Book Mechanism Guidelines as prevailing on the date of the bid. The expression ‘estimated cut
off yield" means yield so estimated by the Company, prior to opening of issue on the NSE electronic book platform
and the disclosure of estimated cut off yield by NSE electronic book platform to the Eligible Investors, pursuant to
closure of the Issue, shall be at the discretion of the Issuer. @
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Process flow of statement:

Successful bidders shall make pay-in of funds towards the allocation made to them, in the bank account of the
clearing corporation, the details whereof are as set out in paragraph 6.14 herein below, on or before 10:30 A.M.
on the Deemed Date of Allotment.

The fund pay-in by the successful bidders will be made only from the bank account(s), which have been
provided/updated in the electronic book mechanism system. Upon the transfer of funds into the aforesaid account
and the Issuer confirming its decision to proceed with the allotment of the Debentures in favour of the Debenture
Holder(s) to Indian Clearing Corporation Limited, the R&T Agent shall provide the corporate action file along with
all requisite documents to the Depositories by 12:00 hours and subsequently, the pay-in funds shall be released
into the following bank account of the Issuer:

Beneficiary Name: | Spandana Sphoorty Financial Ltd
Bank Account No. | 201001917803

IFSC CODE: INDB0000004
Bank Name Indusind
Branch Address: Begumpet, Secunderabad

6.11  Application Procedure

Potential investors will be invited to subscribe by way of the Application Form prescribed in the Information
Memorandum during the period between the Issue Opening Date and the Issue Closing Date (both dates inclusive).
The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment at its sole
discretion, without giving any reasons or prior notice. The Issue will be open for subscription during the banking
hours on each day during the period covered by the Issue schedule.

6.12  Fictitious Application

All fictitious Applications will be rejected.

6.13  Basis of Allotment

Notwithstanding anything stated elsewhere, [ssuer reserves the right to accept or reject any application, in part or
in full, without assigning any reason. Subject to the aforesaid, in case of over subscription, priority will be given to
Investors in line with the SEBI Electronic Book Mechanism Guidelines. The investors will be required to remit the

funds as well as submit the duly completed Application Form along with other necessary documents to Issuer by
the Deemed Date of Allotment.

6.14  Payment Instructions

The Application Form should be submitted directly to the Issuer, The full amount of Rs. 10,00,000/- (Rupees Ten
Lakh only) per Debenture is payable along with the making of an application.

All payments must be made through NEFT, RTGS, electronic fund transfer to Indian Clearing Corporation Limited.
The details for payments are mentioned herein below:

Beneficiary Name:
Bank Account No.

IFSC CODE:
Bank Name f '
Branch Address: \@/
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6.15  Persons who may apply

The Persons to whom this Information Memorandum is being issued are the only persons eligible to apply for this
private placement of Debentures subject to fulfilling their respective investment norms/rules and compliance with
laws applicable to them by submitting all the relevant documents along with the Application Form. The class of
investors to whom this Information Memorandum is being issued are:

a) Mutual Funds

Non-banking financial companies;

Provident Funds and Pension Funds;

Corporates;

Banks;

Trust inclusive of public charitable trust subject to their investment guidelines;

Foreign Institutional Investors (Flls);

Qualified Foreign Investors (QFls);

Foreign Portfolio Investors (FPIs);

Insurance Companies;

Financial Institutions;

Provident Funds, Gratuity, Superannuation, subject to their Investment guidelines.

High Net Worth Individuals; and

Any other investor eligible to invest in these Debentures

~=

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

Note: Participation by potential investors in the issue may be subject to statutory and/or regulatory requirements
applicable to them in connection with subscription to Indian securities by such categories of persons or entities.
Applicants are advised to ensure that they comply with all regulatory requirements applicable to them, including
exchange controls and other requirements. Applicants ought to seek independent legal and regulatory advice in
relation to the laws applicable to them.

6.16  Procedure for Applying for Dematerialised Facility

(a) The Applicant must have at least one beneficiary account with any of the DP's of the Depository prior to
making the application.

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

(c) Debentures allotted to an Applicant will be credited to the Applicant's respective beneficiary account(s)
with the DP.,
(d) For subscribing to the Debentures, names in the Application Form should be identical to those appearing

in the details in the Depository. In case of joint holders, the names should necessarily be in the same
sequence as they appear in the account details maintained with the DP.

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

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

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

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

6.17  Depository Arrangements

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

6.18  List of Beneficiaries

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

6.19  Application under Power of Attorney

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

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

6.20  Documents to be provided by Investors

Investors need to submit the following documents, as applicable

(a) Memorandum and Articles of Association or other constitutional documents,

{b) Resolution authorising investment,

(©) Certified true copy of power of attorney,

(d) Specimen signatures of the authorised signatories duly certified by an appropriate authority,

(e) Copy of PAN card to be submitted,

) Application Form (including RTGS details). \C@/ P
/
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6.21  Applications to be accompanied with Bank Account Details

Every application shall be required to be accompanied by the bank account details of the Applicant and the
magnetic ink character reader code of the bank for the purpose of availing direct credit of redemption amount and
all other amounts payable to the Debenture Holder(s) through RTGS.

6.22  Succession

In the event of winding-up of the holder of the Debenture(s), the Issuer will recognize the executor or administrator
of the concerned Debenture Holder(s), or the other legal representative as having title to the Debenture(s). The
Issuer shall not be bound to recognize such executor or administrator or other legal representative as having title
to the Debenture(s), unless such executor or administrator obtains probate or letter of administration or other legal
representation, as the case may be, from a court in India having jurisdiction over the matter.

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of probate or letter of
administration or other legal representation, in order to recognize such holder as being entitled to the Debenture(s)
standing in the name of the concerned Debenture Holder on production of sufficient documentary proof and/or an
indemnity.

6.23  Mode of Payment
All payments must be made through cheque(s)/draft(s)/transfers/RTGS as set out in the Application Form.
6.24  Effect of Holidays

As per the SEBI circular bearing reference number CIR/IMD/DF-1/122/2016 dated November 11, 2016 issued by
SEBI, as modified, amended or supplemented from time to time.

In the event that the date for performance of any event or any of the Coupon Payment Dates or any Record Date
falls on a day that is not a Business Day, the immediately succeeding Business Day shall be considered as the
effective date(s) for that payment or determination or the date for performance of such event, as the case may be.

In the event that the Redemption Date of the Debentures falls on a day that is not a Business Day, the immediately
preceding Business Day shall be considered as the effective date for that payment.

6.25  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, relevant certificate/document must be
lodged by the debenture holders at the office of the transfer agents of the Company at least 15 (Fifteen) days

before the relevant payment becoming due. Tax exemption certificate / declaration of non deduction of tax at
source on interest on application money, should be submitted along with the Application form.

6.26  Letters of Allotment

The letter of allotment, indicating allotment of the Debentures, will be provided on each Deemed Date of Allotment.
On completion of ali statutory formalities, the aforesaid letter of allotment shall be replaced with the actual credit
of Debentures, in dematerialised form.

6.27  Deemed Date of Allotment

All the benefits under the Debentures issued under any Series/ Tranche will accrue to the Investor from the relevant
Deemed Date of Allotment as per the relevant Supplemental DD for such Series/ Tranche.
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6.28  Record Date
In relation to any Due Date, the relevant record date shall be 15 (Fifteen) days prior to such Due Date.
6.29  Refunds

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

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

6.30  Interest on Application Money

The Issuer shall be liable to pay to each Debenture Holder, interest on the Application Monies (subject to any tax
deductible at source under Applicable Law) paid by the said Debenture Holder in the event that the Debenture
Holder has remitted the Application Monies prior to the relevant Deemed Date of Allotment, for which interest shall
be calculated at such rate as specified in the Supplemental DD, applicable for the Debentures issued on the
Application Monies, for the period commencing from the date on which the said Debenture Holder has made
payment of the Application Monies in respect of the Debentures and ending on the day prior to the relevant Deemed
Date of Allotment. The interest on the Application Monies shall be paid by the Issuer to the Debenture Holders
within such number of days as specified in the Supplemental DD from the relevant Deemed Date of Allotment.

6.31 Pan Number

Every Applicant should mention its 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.

6.32  Payment on Redemption

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

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

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

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

It is hereby declared that this Shelf Disclosure Document contains full disclosures in accordance with Securities
and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 (as amended till May 7,
2019), Securities and Exchange Board of India (Listing Obligations And Disclosure Requirements) Regulations,
2015, as amended from time to time, Section 42 and Rule 14(1) of Companies (Prospectus and Allotment of
Securities) Rules, 2014).

The Issuer also confirms that this Shelf Disclosure Document does not omit disclosure of any material fact which
may make the statements made therein, in light of the circumstances under which they are made, misleading. The
Shelf Disclosure Document also does not contain any false or misleading statement.

The Issuer accepts no responsibility for the statement made otherwise than in this Shelf Disclosure Document or
in any other material issued by or at the instance of the Issuer and that anyone placing refiance on any other source
of information would be doing so at his own risk.

Signed by Mr. Madhusudhan Rao Kesiraju pursuant to the authority granted by the Board of Directors of the
Company in their meeting held on May 17, 2019 read with the resolution passed by the management committee
dated November 26, 2020.

For SPANDANA SPHOORTY FINANCIAL LIMITED

¢
Yoo

Mr. Madhusudhan Rao Kesiraju
Designation: Senior Vice President
Date: November 26, 2020

Place: Hyderabad
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ANNEXURE |: RATING LETTER AND RATING RATIONALE

[Attached Separately]

W
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ANNEXURE ll: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

\@/

[attached separately]
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ANNEXURE lll: DRAFT SUPPLEMENTAL DISCLOSURE DOCUMENT

Please note: This Annexure Il of the Shelf Information Memorandum dated [e] is an indicative format of the Supplemental
DD to be issued in relation to each Tranche/ Series of Debentures. The Company shall be entitled to amend/ alter the terms
hereof in relation to each Tranche of Debentures.

Serial No.: [e] Addressed to: [e]

[Series/Tranche] [o] SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE
PLACEMENT BASIS
DATE: [e]

~— ~

A

SPANDANA,

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on March 10, 2003 under the Companies Act, 1956 (registered as a non banking financial
company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies Act, 2013.

Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second Floor,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032

CIN: U65929TG2003PLC040648
Telephone No. [-}; Contact Person: [-]

E-mail: [-]; Website: http://www.spandanaindia.com/

Supplemental Disclosure Document dated [e], 2020 issued in conformity with Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide Circular
No. LAD-NRO/GN/2008/13/127878, as amended from time to time and the Securities and Exchange
Board of India (Listing Obligations And Disclosure Requirements) Regulations, 2015, as amended
from time to time.

ISSUE OF UPTO [e] ([¢]) RATED LISTED SECURED REDEEMABLE NON-CONVERTIBLE
DEBENTURES OF THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY) EACH,
AGGREGATING UPTO RS. [e]/- (RUPEES [e¢] CRORE ONLY) ON A PRIVATE PLACEMENT BASIS
(“[TRANCHE/SERIES [e]] DEBENTURES”) ISSUED UNDER THE SHELF DISCLOSURE DOCUMENT
DATED NOVEMBER [e], 2020 (“SHELF DISCLOSURE DOCUMENT” OR “SHELF DD”) AS AMENDED /
SUPPLEMENTED FROM TIME TO TIME, FOR PRIVATE PLACEMENT OF SECURED, SENIOR, RATED,
LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES, AGGREGATING UPTO RS.
250,00,00,000/- (RUPEES TWO HUNDRED AND FIFTY CRORE ONLY) TO BE ISSUED IN ONE OR MORE
SERIES, ON PRIVATE PLACEMENT BASIS

This supplemental disclosure document ("Supplemental Disclosure Document/Supplemental DD”) is
issued in terms of and pursuant to the Shelf Disclosure Document dated November [e], 2020. All the terms,
conditions, information and stipulations contained in the Shelf Disclosure Document, unless the context states
otherwise or unless specifically stated otherwise, are incorporated herein by reference as if the same were set
out herein. Investors are advised to refer to the same to the extent applicable. This Supplemental Disclosure
Document must be read in conjunction with the Shelf Disclosure Document.

This Supplemental DD contains details of this [Series/ Tranche] [e] and any material changes in the
information provided in the Shelf Disclosure Document, as set out herein. Accordingly set out below are the
updated particulars / changes in the particulars set out in the Shelf Disclosure Document, which additional /
updated information / particulars shall be read in conjunction with other information / particulars appearing in
the Shelf Disclosure Document. All other particulars appearing in the Shelf Disclosure Document shall remain
unchanged. In case of any inconsistency between the terms of this Supplemental DD and the Shelf DD and/or
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the terms of this Supplemental DD and/or any other Transaction Document, the terms as set out in this

Supplemental DD shall prevail.

Capitalised terms used in this Supplemental DD and not defined shall have the meaning as has been assigned

to the term in Shelf DD.

[SERIESITRANCHE] [e]

Part A: Summary Term Sheet

[-] Spandana Sphoorty Financial Limited Tranche-[e#] NCDs [-]

[o]

Spandana Sphoorty Financial Limited

Non-Convertible Debentures

Rated, Secured, Redeemable, Listed Non-Convertible Debentures. o

Senior

Private placement

Please refer to 'Persons who may apply’ under Section 6 of the Shelf
Disclosure Document

The Issuer shall list the [Series/ Tranche] [@] Debentures on NSE within a
maximum period of 20 (Twenty) days from the Deemed Date of Allotment.

In case of delay in listing of the [Series/ Tranche] @] Debentures beyond
20 (Twenty) days from the Deemed Date of Allotment, the Issuer will make
payment to the Debenture Holders of penal interest calculated on the face
value of the Debentures at the rate of [#] % ([] Percent)] per annum which
shall be payable over and above the Coupon rate from the expiry of [e]
([]) days from the Deemed Date of Allotment until the listing of such
Debentures.

[-] by the Rating Agency

Up to Rs. 250,00,00,000/- (Rupees Two Hundred and Fifty Crore only) in
one or more Series/ Tranches

The [Series/ Tranche] [] NCDs being issued in terms of the Supplemental
DD read with this Shelf DD are upto [e] ([e]) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.
10,00,000/- (Rupees Ten Lakhs only) each and aggregating upto Rs. [e]/-
(Rupees [o] only).

N.A.

The objects of the Issue are as set out in the section “Objects of the
Issue’ stipulated in Section 4.21 of the Shelf Disclosure Document.

The funds raised through the Issue will be utilized as per the section
“Details of the utilisation of the Proceeds” stipulated in Section 4.21 of
the Shelf Disclosure Document.

[#]% ([®] Percent)

As stipulated in the Shelf DD.

[e], on the Coupon Payment Dates. The “Coupon Period” shall be: (i) with
respect to the first Coupon Payment Date, the period between the
Allotment Date and the first Coupon Payment Date, and (ii) with respect to
any other Coupon Payment Date, the period between the previous Coupon

The dates set out in Appendix | of this Supplemental DD

Payment Date and the current Coupon Payment Date
_ 67
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| Fixed

| NA.

| Actual/ Actual

As stipulated in the Shelf DD.

As stipulated in the Shelf DD.

[e] months from the Deemed Date of Allotment, subject to early
| redemption/ acceleration pursuant to Event of Default

[#] being [e] ([®]) months from the Deemed Date of Allotment

| Rs. 10,00,000/- (Rupees Ten Lakh only) per Debenture along with Coupon
payable on the Redemption Date.

As stipulated in the Shelf DD.

| N.A

[ N.A.

N.A.

| NA.

| N.A

N.A.

N.A.

| NA

Rs. 10,00,000/- (Rs. Ten Lakh only) per [Series/ Tranche] [] Debenture

| [5 (Five) [Series/ Tranche] [-] Debentures and in muttiples of 1 (One)
[Series/ Tranche] [-] Debentures thereafter]

[, 2020
-], 2020
[, 2020
[, 2020

Demat only

Demat only

RTGS or such other mode as may be determined by the Issuer

NSDL and/ or CDSL

As stipulated in the Shelf DD.

| As stipulated in the Shelf DD,

[ [o]
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[ lo]

[o]

As per Appendix 1 to this Supplemental DD.
[o]

[Note: In the addition to the information regarding the relevant Series/ Tranche of Debentures, if any change/
modification has occurred in relation to the disclosures made in the Shelf DD, the same would also be required to
be updated in this Supplemental DD]

PART B: DISCLOSURES UNDER THE COMPANIES ACT
FORM NO. PAS -4
PRIVATE PLACEMENT OFFER LETTER
(Pursuant to Section 42 and Rule 14(1) of Companies (Prospectus and Allotment of Securities) Rules, 2014)

1. General Information:

A. Name, address, website and other contact details of the Company, indicating both registered

office and the Corporate office:

Issuer / Company . Spandana Sphoorty Financial Limited
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Registered Office ¢ Plot No: - 31 & 3s2, Ramky Selenium Towers, Tower A Ground
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Corporate Office . Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Telephone No. . 040 -48126666

Contact Person . Mr, Satish Kottakota

Email . secretarial@spandanindia.com

Website . http://www.spandanaindia.com/

Date of Incorporation of the Company:
March 10, 2003

Business carried on by the Company and its subsidiaries with the details of branches or units, if
any:

For the detalils of the business carried out by the Company and the details of branches or units, please
refer to Section 4.4 of the Shelf Disclosure Bocument.

The Company has its offices / sites / branches across India, however, for the purpose of this issue, the
concerned are requested contact the Compliance Officer/Chief Financial Officer at the registered office
of the Company during the business hours.

The list of subsidiaries with details of branches or units, if any, is as follows:
[

Brief particulars of the management of the Company:

The details of the directors of the Company are set out under paragraph E below. Apart from the directors,
the following persons are also involved in the management of the Company:

Management perception of Risk Factors:
Please refer to Section 3 of the Shelf Disclosure Document.

Details of defaults, if any, including the amounts involved, duration of default, and present status,
in repayment of:

1. | Statutory Dues - []
2. Debenture and interest thereon [-]
3. Deposits and interest thereon [-]
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thereon

4, Loans from banks and financial institutions and interest []

.

Name, designation, address and phone number, email ID of the nodal / compliance officer of the

Company, if any, for the Issue: [-]

Any default in annual filing of the Company under the Companies Act, 2013, or the rules made

thereundere: [-]

2. Particulars of the Offer:

Financial position of the Company
for the last 3 financial years

Please refer to Annexure IV of the Shelf Disclosure
Document.

Date of passing of Board Resolution

Resolution passed by the Board of Directors of the Issuer on
[] read with the resolution passed by the [management
committee] of the Board of Directors of the Issuer on [-].

Copies of the said board and committee resolutions are
collectively annexed hereto and marked as Annexure Vi

Date of passing of resolution in
general meeting, authorizing the
offer of securities

The shareholders resolution under Section 42 of the Act is
dated [-] and the resolution under Section 180(1) (c) of the Act
is dated [].

A copy of the said shareholders’ resolutions {under both
Section 42 and Section 180 of the Act) is collectively annexed
at Annexure VI of the Shelf Disclosure Document.

Kinds of securities offered (i.e.
whether share or debentures) and
class of security; the total number of
shares or other securities to be
issued

Rated, Redeemable, Listed, Secured Non-Convertible
Debentures

Price at which the security is being
offered, including premium, if any,
along with justification of the price

The Debentures are being issued at face value of Rs.
10,00,000/- (Rupees Ten Lakhs only) each at par.

Name and address of the valuer who
performed valuation of the security
offered, and basis on which the price
has been amrived at along with report
of the registered valuer

Not Applicable as the Debentures are being offered at face
value of Rs. 10,00,000/- (Rupees Ten Lakhs only) per
Debenture

Relevant date with reference to
which the price has been arrived at

Not applicable.

The class or classes of persons to
whom the allotment is proposed to
be made

Please refer to '‘Persons who may apply’ under Section 6 of
the Shelf Disclosure Document

Intention of promoters, directors or
key managerial personnel to
subscribe to the offer (applicable in
case they intend to subscribe to the
offer)

Not applicable.

The proposed time within which the
allotment shall be completed

As indicated in Part A of this Supplemental DD

The names of the proposed allottees
and the percentage of post private

Not applicable.

.
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s Up to Rs. [-]/- (Rupees [-] only).

Duration, if applicable: [1 ([]) months from the
Deemed Date of Allotment,
subject to early redemption or
acceleration  pursuant  to
Event of Default

Coupon [-1% ([-] Percent) per annum
payable on a quarterly basis,
which shall be calculated on
the Principal Amount for the
relevant Coupon Period and
shall be payable on each of
the Coupon Payment Dates

Mode of Payment RTGS, electronic  fund
transfer or other permitted
mode

Mode of Repayment RTGS, electronic fund
transfer or other permitted
mode

| Asindicated in Part A of this Supplemental DD.

As indicated in Part A of this Supplemental DD.

| NA.

| As indicated in Part A of this Supplemental DD,

| Nil

The pre-isu and ps-issue sharehlding pattern of the Company in the following format:
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There will be no change in shareholding pattern of the Company pursuant to the Issue, as non-convertible
debentures are being issued. Please find below the details:

1.

Pre-issue:

A Promoters’ holding
Indian
1 Individual [ [ - [
Bodies Corporate [ - [] []
Sub-total [-] [l i [l
2 Foreign promoters
Sub-total (A) [ [l [l [l
B | Non-promoters' holding
1 Institutional Investors - [
2 Non-Institutional [] [
Investors
Private Corporate [ [l
Bodies
Directors and relatives [ [
Indian public [ - - 0
Others (including Non- ] - [] 0
resident Indians)
Sub-total (B) g [ A B
Grand Total [-] [-] [l [
2. Post Issue:

A Promoters’ holding
Indian
1 Individual [-] [ [-] [-]
Bodies Corporate [-] [ [-] []
Sub-total [-] [l [-] [l
2 Foreign promoters
Sub-total (A) [-1 g [ [
B [ Non-promoters' holding
1 Institutional Investors [-] [-]
2 Non-Institutional [] [
Investors
Private Corporate [] [
Bodies
Directors and relatives [-] [-]
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Indian public [ [] [-] 0
Others (including Non- [] [ [ 0
resident Indians)
Sub-total (B) [l [l [ [
Grand Total [] [] [l []

3. Mode of payment for subscription:
o Cheque
o Demand draft
o Other banking channels, such as RTGS

4. Disclosure with regard to interest of directors, litigation, etc.:

(Rs. In Lakhs)

[] [-] [-] [ [
Please refer to Annexure V of the Shelf Disclosure

Document for the related party transactions for the financial
years 2018, 2019 and 2020.
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auditors in the last five financial
years immediately preceding the year
of issue of private placement offer
cum application letter and of their
impact on the financial statements
and financial position of the
Company and the comrective steps
taken and proposed to be taken by
the Company for each of the said
reservations or qualifications or
adverse remark

Details of any inquiry, inspections or | [-]
investigations initiated or conducted
under the Companies Act, 2013 or
any previous Company law in the last
three years immediately preceding
the year of issue of private placement
offer cum application letter in the
case of the Company and all of its
subsidiaries, and if there were any
were any prosecutions filed (whether
pending or not), fines imposed,
compounding of offences in the last
three years immediately preceding
the year of the private placement
offer cum application letter and if so,
section-wise details thereof for the
Company and all of its subsidiaries

Details of acts of material frauds | [-]
committed against the Company in
the last three years, if any, and if so,
the action taken by the Company.

5. Financial Position of the Company:

The authorised, | For details in this regard, please refer to Section 4.5 (A) of the Shelf
issued, subscribed | Disclosure Document,

and paid up capital
{number of securities,

description and

aggregate  nominal

value)

Size of the Present | The [Series/ Tranche] [-] NCDs being issued in terms of this Supplemental

Issue DD read with the Shelf DD are upto [-] ([-]) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.
10,00,000/- (Rupees Ten Lakhs only) each and aggregating upto Rs. [-]/-
(Rupees [-] only).

Paid-up Capital: This issuance of Debentures will not alter the paid-up capital of the Issuer.

a. After the offer:

b. After the
conversion of
convertible

§ 75
V-
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Not Applicable

Rs. in Lakhs

Profit before Tax
Profit after Tax

[l [l
tl []

b p—
Rt bt

Dividend - - -
declared
Interest [ [ [
coverage ratio
(ona
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standalone
basis)
Please refer to Annexure IV of the Shelf Disclosure Document

Please refer to Annexure IV of the Shelf Disclosure Document

| Pursuant to the adoption of INDAS by our Company for financial periods
commencing April 1, 2018. Given that Ind AS differs in many respects from
Indian GAAP and so, there has been a change in revenue recognition and
other significant accounting practices since April 1, 2018 as per the statutory
requirement.
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PART C: APPLICANT'S DETAILS

1. Name:

2. Father's Name:

3. Complete address including flat/ house number/ street, locality, pin code:

4. Phone number, if any:

5.  Emailid, if any:

6. PAN:

7. Bank account details:

Signature of the Applicant

Initial of the officer of the Company designated to keep the record

v /\\N‘j\’
&/

78



Private & Confidential — Not for Circulation

DECLARATION
The Company and each of the directors of the Company hereby confirm and declare that:

a.  the Company has complied with the provisions of the Act and the rules made thereunder, including
the compliances in relation to making a private placement of the Debentures;

b.  the compliance with the Act and the rules does not imply that payment of dividend or interest or
repayment of Debentures, if applicable, is guaranteed by the Central Government;

C. the monies received under the Issue shall be used only for the purposes and objects indicated in the
Shelf Disclosure Document (offer letter);

| am authorized by the Board of Directors of the Company vide resolution number [e] dated [e], 2020 to
sign this form and declare that all the requirements of Companies Act, 2013 and the rules made thereunder
in respect of the subject matter of this form and matters incidental thereto have been complied with.
Whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this Information Memorandum has been suppressed or
concealed and is as per the original records maintained by the promoters subscribing to the Memorandum
of Association and Articles of Association.

It is further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form.

For SPANDANA SPHOORTY FINANCIAL LIMITED

[
A

Mr. [-]

Designation: [-]
Date: [-], 2020 \
Place: [ 3o 2
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Appendix I: Indicative Cashflow Schedule

Issuer Spandana Sphoorty Financial Limited
Series/Tranche [o]
Face Value (per security) Rs. 10,00,000/- (Rupees Ten Lakh only)
Deemed Date of Allotment [¢], 2020
Coupon Rate [@]% p.a.
Redemption Date [e], subject to early redemption/ acceleration pursuant to
Event of Default.
Day Count Convention Actual/ Actual
| llustrative Casntiow” | 2 of Rs. 10,00 .
Flow Type Pay_ment Da_te -No. of Days in Coupon | Amount
Period

[o] [o] [o] [o]
[e] [o] [o] [e]
[o] [o] [o] [o]
[o] [e] [e] [o]
[e] [o] [e] [e]
J [e] [e] [o]

*The above-mentioned cash flows are illustrative and indicative. The actual due dates and the cash flow will be in
accordance with the circular bearing reference number CIR/AMD/DF-1/122/2016 dated November 11, 2016 issued
by SEBI, as modified, amended or supplemented from time to time.

Appendix ll: Application Form

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on March 10, 2003 under the Companies Act, 1956 (registered as a non-banking financial
company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies Act, 2013.
Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
CIN: L65929TG2003PLC040648
Telephone No.: +91 40 4812 6666, Contact Person: : Mr. Satish Kottakota
E-mail: secretarial@spandanaindia.com, Website: http://www.spandanaindia.com/

[EBENTURE APPLICATION FORM SERIAL NO. | 0 ] 0 | 0 | 0 | 0 | 0 | 0 | 0 | [e] |
Addressed to:

ISSUE OF UPTO [e] ([#]) RATED LISTED SECURED REDEEMABLE NON-CONVERTIBLE DEBENTURES OF
THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY) EACH, AGGREGATING UPTO RS. [e]/-
(RUPEES [e] CRORE ONLY) ON A PRIVATE PLACEMENT BASIS (“[TRANCHE/SERIES [e]]
DEBENTURES”) ISSUED UNDER THE SHELF DISCLOSURE DOCUMENT DATED NOVEMBER [}, 2020
(“SHELF DISCLOSURE DOCUMENT” OR “SHELF DD”) AS AMENDED / SUPPLEMENTED FROM TIME TO
TIME, FOR PRIVATE PLACEMENT OF SECURED, SENIOR, RATED, LISTED, REDEEMABLE, NON-
CONVERTIBLE DEBENTURES, AGGREGATING UPTO Rs. 250,00,00,000/- (TWO HUNDRED AND FIFTY
CRORE ONLY) TO BE ISSUED IN ONE OR MORE SERIES, ON PRIVATE PLACEMENT BASIS

DEBENTURE APPLIED FOR:

Tranche ___ \@/

Series

80



Private & Confidential — Not for Circulation

Number of Debentures in words
Amount Rs. /- in words Rupees Crore Only
DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS/UTR
No. Drawn on

Funds transferred to Spandana Sphoorty Financial Limited
Dated

Total Amount Enclosed
(In Figures) Rs. /- (In words) Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS

ADDRESS
STREET
cITY

PIN | | | ‘ ‘PHONE FAX ‘ ‘ ‘

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

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

Name of the Authorised Designation Signature
Signatory(ies)

Applicant’s
Signature

We the undersigned, are agreeable to holding the Debentures of the Issuer in dematerialised form. Details of

my/our Beneficial Owner Account are given below:
\g{j 81
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Details for Issue of Debentures in Electronic / Dematerialised Form

DEPOSITORY NSDL / CDSL
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of RTGS, electronic fund
transfer)

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

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

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered by us
including as to the returns on and/or the sale value of the Debentures.

Applicant's
Signature
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE
(Note: Cheque and Drafts are subject to realisation)
(TEAR HERE)
ACKNOWLEDGMENT SLIP
[ SERIAL NO. [oJo JoJoJo o Jo o [[e]]
Received from
Address
Cheque / Demand Draft / RTGS/UTR # Drawn on for
Rs. on account of application of Debenture under Tranche

\c@ e
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ANNEXURE IV: LATEST AUDITED/ LIMITED REVIEW HALF YEARLY FINANCIAL STATEMENTS

Spandana Sphoorty Fimancial Limiied
Consolidated Balamce Sheet a5 at September 38, 1020

Rypees in millions wnless otherwise statad)

Notes Asat
September 30, 2020 March 31, 2020
ASSETS
Fmancial ssseis
Cash and cash equivalents 4 461719 39631
Bank balances other than cash and cash equivalenss 5 217113 1.975.05
Trade receivables [3 810 223.68
Loans 7 56,299.62 4876705
Irvesiments 8 337 487462
Other financial assets 9 1.428.07 1.661 86
Sobtstal - Financisl asvets 6462938 59.098.57
Non-fmancial assets
Currens ax assets (net) 10 153.13 15313
Defered tax assets (per) 11 B01.45 7032
Property. plant and equipment 12 14198 15228
Intangibla assets 12 1024 1331
Goodwrill 173.74 173.74
Other nan-financial assers 13 22464 11243
Subiwtal - Nen-fmancial assets 136318 67520
Tetal assets 65.992 56 59.773.78
LIABILITIES AND EQUITY
LIABILITIES
Fimancial lishilities
Debt secrities. 14 7.52696 7.77628
Bomrowings (other thap dsbt secuxities) 14 15,802 56 3237334
Subordinated Habilities 14 201.68 10328
Other financial tizhifities 15 21.817.87 137199
Subtstal - Fimandal Eabilities 3634926 32.524.80
Noa-fmancial Babilities
Current tax lisbilities (nef) 16 1.780.11 647.07
Provisions 17 1839 18.00
Other non-finarcial Labdlities 18 333.65 301.45
Sabistal - Nen-financial Eabilifies 213208 976.52
EQUITY
Equity share capital 19 543.15 64315
Othes equity 20 26.853.17 15,61639
Equity atributable to sharsholdars of the company 1749632 16,259 54
Non controlling inserest 20 1493 1292
Sabtetal Fquity 751125 26.272.46
Total fnbiEties and equity 65991 56 59.773.73

\ -~
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(Rupees in millions unless atherwise stated)

Netes For period ended For year ended
September 30_2020 March 31 2028
Eevenue from operations
Interest mcome pi} 627108 1169194
Commvission and Incentive ncome 367 37056
Net gain on fair value changes n 392.14 X18523
Ots 23 4108 10525
Total revenue from speraiions 6,707 98 1435198
Other incame 1 s 34108
Totsl imcome 6.819.62 14.695.06
Expences
Financs cost Py} 1.690.67 356333
Ipairment oo financial instruments ant other provisions 2% 2133595 21357
Enmployes benafit expanse a7 £36.08 170747
Depreciziion and smortization expense )] 3116 £333
Oher expenses 28 217.86 41565
Total expemses 5112.13 851052
Profit before tax 169828 618454
Tax expemse: 29
Current tax 1,152.90 705.16
Dedered tax {1349 1.961.09
Inceme ixx experse 43941 1,66625
Profit for the yesr 115887 35189
Other Comprebensive Income
Ttems that will net be redassified sebsequently fo profit or Jass
Re-measurement pains/(losses) on defined benefit plans 1498 (1752)
Income tax effect 3B.™ 441
Ttemms that will be reclassified subsequently io pro@t or Joss
Fair Valne gain an loan portfolio (815) 1211
Incame tax effect M0 3.05)
Toéal comprebensive income for the year 11968 351424
Profit fer fhe year sifribeiable to:
Owmners of he conpany 1.356.86 15149
Nou-controlling imterests 201 i70
1158 87 3151820
Totsl comprehensive income for the year stiributable te -
Owners af the company 119483 351055
Nou-contralling interests 201 13
1196 64 351425
Earnings per share (equily share, par valwe of Rs 16 each)
Comyputed on the basis of Gl profit for the year
Basic 30 1954 5631
Dilad 0 1947 5574
Nominal Value ( in Rs.} 16.00 10.00
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Camalidsted Cash Flow Statment for the year ended Sepaeasher 30, 2020
(Femesi I mullions wmiss: odwrwite steed)

- For perind cmded For year ended
Particalars s-p-::n.mn March 31, 2020
Profit befors tax 159828 6,154 54
Adustments &
Tnterest on Daccms tex -
Depraciation and amrization 3L
Shawrs based paymant o aspleyass 4932
Provision for gratmity 57
Fammce cowt on Lema Linbility 713
Nar (gxin low. on darecogmition of property, plant asd squp -
po on fnancial i and other proxixiom 233195
Other provisiops. ad wris offs 899
Oper=tmg profit before working capital change: 4892 1)
Mosaments i working capsal
Incres  (dacrmass) in ctier fgmcial shélitie 33,64
Increase /{decrosee) in other nom foomciak Eabvifitins 3220
Inceasa / (dacreae) I proviskans -
(incremsa) / decosass in back baimces ofisr tham cash mnd cash equivalents (196.08)
(B ) ch 1 trads oercabh 14938
(o) | decoase in other fnancial sty 480
{(oame) / decoanee in lomes {8.568.52)
(ncrease) [ decmats i otier nomn fraecial xuen ﬂi
Cazh wusd in opesntions {4108 45)
Tncroms taxss paid 37
Not cash semernied/ (word) in operusing actvities (A) @1N71)
Cazh flow frem invesiing activities
Pockns of poparty, plant and aquigment Qs (43.63)
Puschmne of intamghbls asas 3 02
Proceads fram darecogadtion: of proparty, phnt asd equipsnent - 1
Poctss of frestm s (7.073.00) (na221)
Frocads fram sale of Ercectments 115%.02 67.604.34
Emvctmant in. sobeidiary (wt of cash soguived) 1
Net cash pmernivd/ (waed) in. investing acuvidies (B) 46714 37330
Procsods from o of squity thaes (ciadng swoarition peusinm) - 392
Delrt wacaitia (nas) @933) o1 T]
Payment of Lesse Lishility a47) a5z
Barwarings (olbar than dobt wcurition) (st} 1193 651B.52
Share isams sxparms - {13046
(Net cash swmer mted/ (weel) in finascing activise: (C) 1097 4332
Netincreme / (decrense) in cash mnd crsh equivalemts A + B+ C) 4..(5:‘51 [
Adt Cach aaxd cash aquivalants ¢ %o haginming of dhe year 631 1486
Cask snd cash equivalowts ut the end of the year [refer aote 5 uﬁl
Compenent: of cch and cch sqwivelens 2= ot the end of vear
Cash om had i832 2
Halwncs w1 basks - on carnt accoumt 4177 iﬁ
Daposin arh origial maerity of less them or egmi to 3 momsin 71 13]
Total cazh and cuch equval 461719 S04.31
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Standalons Balunce Sheet a5 st Sepiember 30, 2028
(Rupees in millions unless otherwise stated)
As at As at
Notes 2020 Adarch 31. 2020
ASSETS
Finsncisl asceis
Cash and cash aquivalents 4 434702 53619
Bank balances other than csh and cash aqivalents 5 114540 19709
Trade receivables § 80.10 22368
Loans K 55,914 4905140
Tnvestrents g 656.88 549855
Ouher fivamcial assets 9 143721 189280
Sabtotal - Finamcisl sssets 6304805 5803370
Nan-finsncia] ssos
Omirent tax assets (pef) 10 14938 14538
Dediipd tax assefs (net) 11 200.02 69.03
Propaty, plant and equipment 2 14126 15143
a3s9es | B} 1004 N
Ovher non-finencial 2ssets B 76.50 101 46
Subtotal - Non-financial assets L177.40 43414
Totsl assets 6512545 59 41784
LIABILITIES AND EQUITY
Fimaacial Bakilifes
Dbt secuities 4 7.52695 1.7/628
Barowings (other than debt scumities) 4 2532943 2218411
Subardinaied Habilits 14 01.68 201.67
Onher firancial liahilities 15 ATTTI6 23558
Sabtotal - Financisd Eahifities 3583582 324071
Non-fmancial Babilifes
Curent tax Bahilities (net) 16 L2 M 596.69
s 17 1752 3
Onher non-fimancial Eabifuties 18 33139 204.40
Suliotal - Noo-finandial Batalifies 105155 91867
Ecquity share capital 19 64315 643.15
Osher equity 20 16.564.03 25438733
Sabrtotal - Equity 27 23308 26.081.38
Total liabilifies and equity 6512545 5941784
Swremary of significant acoousting pobicies 3

The acomparying notes are an miezyal pat of the standadone fmancial statements.
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Spandsna Sphoorty Fimancial Limited
Stamdalens Profit sad Less staiwment for the Period ended Sepimmber 30, 2020
(Rupaes in millions umless otherwnse stated)
For peviad ended For year eaded
Notes September 34, 2028 March 31, 2020

Revenne from sperstions

TEnterest income 21 6133.31 1145346

Cormission and Icentive Fcome - 5113

Net gain an fair vaine changes n 39188 218403

Others 3 4105 10535
Tots reveans from operztions 6566.24 14,004 56

Oxher income 1 91.00 319.28
Totaf income 6,653.13 144414
Expeases

Finance cost 15 1,684.21 33411

Inpainnent on: firuncial instroments and other provisians 6 233344 272896

Employes bensfits expensa T 81553 1,669.7¢

Depreciation and amartization expense |2 3106 8742

Other sxpenses a8 205.42 405.35
Total expenses 507028 843274
Profit befare tax 158736 59851 %0
Tax expense: 19

Comrene tax LIX.50 653.54

Defired tax (F13.69) 1,960 92
Incoame tax expense 41081 2.614.96
Profit for the year 1177804 336604
Other comprebensive mcame
Tems that will 3ot be redassified sabsequenily to profi or less

Re-meaqurement pams(Josses) on defined bensfis plans 1512 (173%)

Income ax effect 380} 437
Tems that will be redlawsified subsequeafly fo profit or lnss

Fair walue pain an loans (98.15) 1211

Income G effect o (3.03)
Total comprehensive mcome for the year 111491 3,361.99
Exrmings per share {equily share, par vaine of Rs 10 each)

Campuated an the basis of wtal profit for the year

Basic 3¢ 1830 5385

Diluted 3¢ 1834 3340

Naminal valoe 10.00 10.00

Summary of sigmificant accounting policies 3
The accompanymg notes are an mirgal part of the sandalone fmancial statements.
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Private & Confidential — Not for Circulation

Spamdama Sphoorty Fimancial Limited
Stamdalone Cach Flow Statement for the period ended September 30, 2020
(Rupsss m millions unless otherwise stated)

- For year ended For vear emded
Particubars September 30,2020 |  Adarch 31,2020
Cash flow from operating activities
Profit before tax 1587.86 5981.49
Admstments for:
Depreciation and amortization 51.06 742
Share based pavment ¢ =smplovess 4937 41.07)
Provision for gratuity 305 10.20
Finance cost on Lease Liabiliry 7.13 1437
Impairment on fmancial mstruments and othsr provisions 1333.4 2.728.96|
Net gain an fair value changes (#.32) (44.70),
Other provisions and write offs 9.03 .13
Openating profit before working capital changes 3197862 83T T
(Movemenrs in working capital :
Increxse / {dexTease) i other fimancial habilitias 52282 1,70733
Inrease  {(decTease) m provisions - (3:47)
Increase / {decrease) in other non financial liabilities 36.89 097
(Increase) / dacrease i bank balances other than cash and cash equivalents 4.4 371
(Increase) ' dacraase m trade receivables 14358 (188.19)
{Increase) / decrease @ loans (B.671.44} (9,443 85)
(Increase) / decrease in adher fmancial assets 116.66 (1.491.20)
{Increasa) * decrease in other non financal assets 24.96 5355
Cash used in operations (3,922.31) “1791)
Income taxes paid {22.13) 1870
Net cash gemersted (used) in eperating activities (1) {3.944 55) (536:48)|
Cash flow from imvesting activities
Purchase of property, plant and equipment (18.28) (45.00)
Purchase of intangible assets - @0
Proceads from derecognition of property, plans and equipment 0.01 -
Purchase of investments (7.073.00) {72.390.11)
Sale of investmenrs 11958 25 67.583 34
Net cash generated/(used) in investing activities (B) 486697 (4,851 %)
Cash flow from finamcmg sctivities
Proceeds from issus of equity shares (mchuding securities premiem) - 392559
Debt sacmrities (net) 249.39) (5.943.36)
Payment of Lease fability 42 (1543
Bomowings (other than debt secuities) (ner) 314536 6,554
Subaordinared liabilities (net) o 011
Share issue expenses - (130.46)
Net gemerated./(used) in financing activities (C) 158361 1470.63|
Net incresse / (decrease) in cash and cash equivaleats (A +B + C) 381184 (917.38)
Cash and cash equivalents at the beginning of the year 53610 145407
Cash and cash equivalents at the end of the year (refer note 4) 44470 53619
Components of cash and cash equivalents 35 at the end of vear
Cash an hand 17.83 2 87
Balance with banks - an corrent accoum 385276 53337
Depasits with eriginal maturiry of less than or equal to 3 months 471.13 -
Total cash and cash equivaients 434722 53619

The accompanying notes are an integral part of the standalone finanrial statements.
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Spandana Sphoorty Financial Limited
Consolidated Balance Sheet as at March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

As at As at
March 31,2020 March 31,2019
ASSETS
Financial assets
Cash and cash equivalents 596.31 1,486.12
Bank balances other than cash and cash equivalents 1,975.05 2,031.86
Trade receivables 223.68 35.49
Loans 48,523.95 42,677.59
Investments 4,874.62 1.00
Other financial assets 2,904.96 604.47
Subtotal - Total financial assets 59,098.56 46,836.53
Non-financial assets
Current tax assets (net) 153.13 83.37
Deferred tax assets (net) 70.32 1,999.79
Property, plant and equipment 152.28 71.74
Intangible assets 13.31 22.21
Goodwill 173.74 173.74
Other non-financial assets 112.43 129.69
Subtotal - Total non-financial assets 675.21 2.480.54
Total assets 59,773.77 49.317.07
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securities 7,776.28 13,719.64
Borrowings (other than debt securities) 22,273.34 15,754.79
Subordinated liabilities 203.28 202.94
Other financial liabilities 2.271.90 444.85
Subtotal - Total financial liabilities 32,524.80 30,122.22
Non-financial liabilities
Current tax liabilities (net) 647.07 62.83
Provisions 28.00 3.59
Other non-financial liabilities 301.45 224.85
Subtotal - Total non-financial liabilities 976.52 291.27
EQUITY
Equity share capital 643.15 596.34
Other equity 25,616.39 18.298.02
Equity attributable to shareholders of the company 26,259.55 18,894.36
Non controlling interest 12.92 9.22
Subtotal - Total Equity 26,272.46 18.903.58
Total liabilities and equity 59,773.78 49.317.07

\P

89



Spandana Sphoorty Financial Limited

Consolidated Profit and 1.0ss statement for the year ended March 31, 2020
(Rupces in millions unlcss othcrwisc stated)

Private & Confidential — Not for Circulation

For year ended

For year ended

March 31, 2020 March 31, 2019
Revenue from operations
[nterest income 11,691.94 9,978.74
Commission and Incentive Income 370.56 150.12
Net gain on fair value changes 2,185.23 266.76
Others 105.25 35.34
Total revenue from operations 14,352.98 10,430.96
Other income 342.08 54.33
Total income 14,695.06 10,485.29
Expenses
Finance cost 3,563.35 3,578.65
Impairment on financial instruments and other provisions
2,735.72 453.01
Employee benefit expenses 1,707.47 1,310.46
Depreciation and amortization expense 88.33 69.66
Other expenses 415.65 338.80
Total expenses 8.510.52 5,750.58
Profit before tax 6,184.54 4,734.71
Tax expense:
Current tax 705.16 12.88
Deferred tax 1.961.09 1.602.84
Income tax expense 2.666.25 1,615.72
Profit for the year 3.518.29 3,118.99
Other Comprehensive Income
Items that will not be reclassified subsequently to profit or loss
Re-measurement gains/(losses) on defined benefit plans (17.52) (2.94)
Income tax effect 4.41 1.03
Items that will be reclassified subsequently to profit or loss
Fair Value gain on loan portfolio 12.11 688.80
Income tax effect (3.05) (240.69)
Total comprehensive income for the year 3.514.24 3,565.19
Profit for the year attributable to:
Shareholders of the company 3,514.59 3,118.24
Non-controlling interests 3.70 0.76
3,518.29 3,119.00
Total comprehensive income for the year attributable to :
Shareholders of the company 3,510.55 3,564.43
Non-controlling interests 3.70 0.76
3,514.25 3,565.19
Earnings per share (equity share, par value of Rs.10 each)
Computed on the basis of total profit for the year
Basic 56.21 53.46
Diluted 55.74 53.35
Nominal Value (in Rs.) 10.00 10.00

NV
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Spandana Sphoorty Financial Limited
Consolidated Cash Flow Statment for the year ended March 31, 2020

Private & Confidential — Not for Circulation

{Rupees in millions unless otherwise stated)

Particulars

For year ended

For year ended

March 31, 2020 March 31, 2019
Cash flow from operating activities
Profit before tax 6,184.54 4,734 71
Adjustments for:
Interest on income tax 088 3.15
Depreciation and amortization 8833 69.66
Share based payment to employees 41.64 4125
Provision for gratuity 10.41 401
Finance cost on Lease Liability 14.37 -
Net (gain)/ loss on derecognition of property, plant and equipment - 0.37
Impairment on financial instruments and other provisions 273572 153.00
Net gain on fair value changes (45.96) (110.63)
Other provisions and write offs 2924 23.51
Operating profit before working capital changes 9,059.18 5,219.03
Movements in working capital :
Increase / (decrease) in other financial liabilities 1,713.86 285.30
Increase / (decrease) in other non financial liabilities 76.60 4273
Increase / (decrease) in provisions (3.52) (7.68)
(Increase) / decrease in bank balances other than cash and cash equivalents 56.81 (977.74)
(Increase) / decrease in trade receivables (188.19) (10.46)
(Increase) / decrease in other financial assets (2,329.73) 31.63
(Increase) / decrease in loans (8,569.97) (10,070.52)
(Increase) / decrease in other non financial assets 17.28 (109.85)
Cash used in operations (167.70) (5,597.56)
Income taxes paid (184.00) (135.88)
Net cash generated/ (used) in operating activities (A) (351.69) (5,733.44)
Cash flow from investing activities
Purchase of property, plant and equipment (45.63) (69.56)
Purchase of intangible assets (0.02) (8.00)
Proceeds from derecognition of property, plant and equipment - 0.08
Purchase of investments (72,432.21) (67,585.20)
Proceeds from sale of investments 67,604 54 67,695.83
Investment in subsidiary (net of cash acquired) - (360.95)
Net cash generated/ (used) in investing activities (B) (4,873.32) (327.80)
Cash flows from financing activities
Proceeds from issue of equity shares (including securities premium) 3,925.59 501.00
Balance subscription of optionally convertible redeemable preference shares (all 53231
series) (including securities premium)
Proceeds from issue of share warrants (including securities premium) e 34903
Dividend paid on compulsory convertible preference shares (all series) = (0.13)
Payment of Lease Liability (15.42) -
Debt securities (net) (5,943.36) 3,572.51
Borrowings (other than debt securities) (net) 6,518.52 1,664.56
Subordinated liabilities (net) 0.34 (117.29)
Share issue expenses (150.46) -
Net cash generated/ (used) from financing activities (C) 4,335.21 6,501.99
Net increase / (decrease) in cash and cash equivalents (A + B + C) (889.80) 440.75
Add: Cash and cash equivalents at the beginning of the year 1,486.11 1,045.36
Cash and cash equivalents at the end of the year 596.31 1,486.11
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Spandana Sphoorty Financial Limited
Standalone Balance Sheet as at March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

As at

March 31, 2020

As at

March 31,2019

ASSETS
Financial assets
Cash and cash equivalents
Bank balances other than cash and cash equivalents
Trade receivables
Loans
Investments
Other financial assets
Subtotal - Total financial assets

Non-financial assets
Current tax assets (net)
Deferred tax assets (net)
Property, plant and equipment
Intangible assets
Other non-financial assets
Subtotal - Total non-financial assets

Total assets

LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securitics
Borrowings (other than debt securities)
Subordinated liabilities
Other financial liabilitics
Subtotal - Total financial liabilities

Non-financial liabilities
Current tax liabilities (net)
Provisions
Other non-financial liabilities
Subtotal - Total non-financial liabilities

EQUITY
Equity share capital
Other equity

Subtotal - Total equity

Total liabilities and equity

536.19 1,454.07
1,970.99 2,028.09
223.68 35.49
46.844.86 41,653.89
5,498.55 646.35
3,859.43 861.35
58,933.71 46,679.24
149.38 83.37
69.03 1,998.36
151.43 70.86
12.84 21.53
101.46 127.01
484.13 2,301.13
59.417.84 48,980.37
7,776.28 13,719.64
22.184.11 15,529.89
201.67 201.56
2,255.73 435.21
32,417.79 29,886.30
596.69 3.48
27.58 3.42
294.40 223.43
918.67 230.33
643.15 596.34
25,438.23 18.267.40
26,081.38 18,863.74
59,417.84 48.980.37

&
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Spandana Sphoorty Financial Limited

Private & Confidential — Not for Circulation

Standalone Profit and Loss statement for the year ended March 31, 2020
(Rupees in millions unless otherwise stated)

For year ended

For year ended

March 31, 2020 March 31,2019

Revenue from operations

Interest income 11,454.46 9,914.42

Commission and Incentive Income 351.12 147.59

Net gain on fair value changes 2,184.03 265.70

Others 105.25 35.10
Total revenue from operations 14,094.86 10,362.81

Other income: 319.28 54.27
Total income 14,414.14 10,417.08
Expenses

Finance cost 3,541.11 3,564.71

Impa.lr.ment on financial instruments and other 2.728.96 454.17

provisions

Employee benefits expense 1,669.70 1,299.89

Depreciation and amortization expense 87.42 69.19

Other expenses 405.55 335.31
Total expenses 8,432.74 5,723.27
Profit before tax 5.981.40 4.693.81
Tax expense:

Current tax 653.54 3.48

Deferred tax 1,960.92 1,602.85
Income tax expense 2,614.46 1,606.33
Profit for the year 3.366.94 3.087.48
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss

Re-measurement gains/(losses) on defined benefit plans (17.38) (3.07)

Income tax effect 4.37 1.07
Items that will be reclassified subsequently to profit or loss

Fair value gain on loan portfolio 12.11 688.80

Income tax effect (3.05) (240.69)
Total comprehensive income for the year 3,362.99 3,533.59
Earnings per share (equity share, par value of Rs.10 each)

Computed on the basis of total profit for the year

Basic 53.85 52.92

Diluted 53.40 52.81

Nominal value 10.00 10.00

W@
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Spandana Sphoorty Financial Limited
Standalone Cash Flow Statement for the year ended March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

Particulars

For year ended

For year ended

March 31, 2020 March 31,2019
Cash flow from operating activities
Profit before tax 5,98140 4,693 81
Adjustments for:
Interest on income tax - 115
Depreciation and amortization 87.42 69.19
Share based payment to emplovees 41.07 41.14
Provision for gratuity 10.20 3.95
Finance cost on Lease Liability 14.37 -
Net gain on derecogmition of property, plant and equipment - (0.03)
Impairiment on financial nstruments and other provisions 2,728.96 454 17
Net gam on fair value changes (44.76) (109.57)
Other provisions and write ofls 29.13 2361
Operating profit before working capital changes 8,847.79 5,177.42
Movements in working capital -
Increase / (decrease) in other financial habilities 1,707.33 290.10
Increase / (decrease) in provisions (3.42) (7.50)
Increase / (decrease) in other non financial liakilities 70.97 4312
(Increase) / decrease in bank balances other than cash and cash equivalents 57.11 (995.63)
{Increase) / decrease n trade receivables (188.19) (9.95)
{Increase) / decrease in loans (7,907.82) (10,522.94)
(Increase) / decrease in other financial assets (3,027.22) (22523)
(Increase) / decrease in other non financial assets 25.55 (111.54)
Cash used in operations (417.89) (6,362.14)
Income taxes paid (118.77) (13561)
Net cash used in operating activities (A) (536.66) (6,497.75)
Cash flow from investing activities
Purchase of property, plant and equipment (45.00) (69.07)
Purchase of intangible assets (0.02) (8.00)
Proceeds from derecognition of property, plant and equipment - 0,08
Purchase of investments (72,390.11) (67,585.20)
Sale of investiments 67,583 .24 67,694 .76
Investment in subsidiary - (625.35)
Net eash used in investing activities (B) (4.851.89) (592.78)
Cash flow from financing activities
Proceeds from issue of equity shares (including securities premium) 3,925.59 501.00
Balance subscription of optionally convertible redeemable preference shares 53231
(all series)
Proceeds from issue of Share Warrants (including securities premium) - 349,03
Dividend paid on compulsory convertible preference shares (all series) - (0.13)
Delbt securities (net) (5,943.36) 3,572.51
Payment of Lease hability (15.42) -
Borrowings (other than debt securities) (net) 6,654 22 2,564 .81
Subordimated habilities (net) 0.11 0.01
Share Issue expenses (150.46) -
Net cash from financing activities (C) 4.470.68 7.519.54
Net increase / (decrease) in cash and cash equivalents (A + B+ C) (917.88) 429.00
Cash and cash equivalents at the beginning of the year 1.454.07 1.025.07
Cash and cash equivalents at the end of the year 536.19 1,454.07

\#-
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Consolidated Balance Sheet as at March 31, 2019
(Rupees in millions unless otherwise stated)

As At As At
March 31,2019 March 31,2018
ASSETS
Financial assets
Cash and cash equivalents 1,486.12 1,045.36
Bank balances other than cash and cash equivalents 2,031.86 1,032.47
Trade receivables 35.49 25.03
Loan portfolio 42,677.59 30,896.26
Investments 1.00 1.00
Other financial assets 604.47 659.60
Total financial assets 46,836.53 33,659.72
Non-financial assets
Current tax assets (net) 83.37 41.86
Deferred tax assets (net) 1,999.79 3,840.84
Property, plant and equipment 71.74 58.54
Intangible assets 22.21 26.03
Goodwill 173.74 -
Other non-financial assets 129.69 15.48
Total non-financial assets 2,480.54 3.982.75
Total assets 49,317.07 37,642.47
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securities 13,719.64 10,147.13
Borrowings (other than debt securities) 15,754.79 12,965.08
Subordinated liabilities 202.94 201.55
Other financial liabilities 44485 145.14
Total financial liabilities 30,122.22 23,458.90
Non-financial liabilities
Current tax liabilities (net) 62.83 92.98
Provisions 3.59 3.90
Other non-financial liabilities 224.85 180.33
Total non-financial liabilities 291.27 277.21
EQUITY
Equity share capital 596.34 297.56
Other equity 18.298.02 13.608.80
Equity attributable to shareholders of the company 18,894.36 13,906.36
Non controlling interest 9.22 -
Total Equity 18,903.58 13.906.36
Total liabilities and equity 49,317.07 37.642.47
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Consolidated Profit and Loss statement for the year ended March 31, 2019
(Rupees in millions unless otherwise stated)

For the year ended For the year ended
March 31, 2019 March 31, 2018

Revenue from operations

Interest income 9,978.74 5,730.41

Commission income 150.12 39.75

Net gain on fair value changes 266.76 42.15

Others 35.34 60.75
Total revenue from operations 10,430.96 5,873.06

Other income 54,33 2.25
Total income 10,485.29 5,875.31
LExpenses

Finance cost 3,578.65 2,317.91

Impairment on financial instruments 453.00 (354.09)

Employee benefit expenses 1,310.46 758.71

Depreciation and amortization expense 69.66 57.24

Other expenses 338.80 268.53
Total expenses 5,750.57 3,048.30
Profit before tax 4,734.72 2,827.01
Tax expense:

Current tax 12.88 573.43

Deferred tax 1,602.84 374.12
Income tax expense 1,615.72 947.55
Profit for the year 3,119.00 1,879.46
Other Comprehensive Income
Items that will not be reclassified subsequently to profit or loss

Re-measurement gains/(losses) on defined benefit plans (2.94) (0.42)

Income tax effect 1.03 0.14
Items that will be reclassified subsequently to profit or loss

Fair Value gain on loan portfolio 688.80 -

Income tax effect (240.69) -
Total other comprehensive income for the year 446.20 (0.28)
Total comprehensive income for the year 3.565.20 1,.879.18

Profit for the year attributable to:

Shareholders of the company 3,118.24 1,879.46

Non-controlling interests 0.76 -

3,119.00 1,879.46

Total comprehensive income for the year attributable to :

Shareholders of the company 3,564.44 1,879.18

Non-controlling interests 0.76 -

3,565.20 1,879.18

Earnings per share (equity share, par value of Rs.10 each)

Computed on the basis of total profit for the year

Basic 53.46 42.52

Diluted 53.35 42.51

Nominal Value ( in Rs.) 10.00 10.00

\&~
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Spandana Sphoorty Financial Limited
Consolidated Cash Flow Statment for the year ended March 31, 2019

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

For the year ended For the year ended
March 31, 2019 March 31,2018
Cash flow from operating activities
Profit before tax 4,734.72 2,82701
Adjustments for:
Interest on income tax 315 24 40
Depreciation and amortization 69.66 57.24
Share based payment to employees 4125 =
Provision for gratuity 401 4.05
Net (gain)/ loss on derecognition of property, plant and equipment 037 (0.40)
Impairment on financial instruments 453.00 (334.09)
Net gain on fair value changes (110.63) (15.84)
Other provisions and write offs 2351 19.06
Operating profit before working capital changes 5,219.04 2,561.43
Movements in working capital :
Increase / (decrease) in other financial liabilities 285.30 (114.38)
Increase / (decrease) in other non financial liabilities 4273 578
Increase / (decrease) in provisions (7.68) (6.33)
(Tncrease) / decrease in bank balances other than cash and cash equivalents 977.74) (1,009 39)
(Increase) / decrease in trade receivables (10.46) (10.39)
(Increase) / decrease in other financial assets 31.63 (661.24)
([ncrease) / decrease in loan portfolio (10,070.52) (18,596,70)
(Increase) / decrease in other non financial assets (109.85) 16.25
Cash used in operations (5,597.55) (17,815.19)
Income taxes paid (135 88) (735.74)
Net cash generated/ (used) in operating activitics (A) (5,733.43) (18,550.93)
Cash flow from investing activities
Purchase of property, plant and equipment (69.56) (34.87)
Purchase of intangible assets (8.00) (16.93)
Proceeds from derecognition of property, plant and equipment 008 048
Purchase of investments (67,585.20) (34,856.79)
Proceeds from sale of investments 67,695.83 34,872 64
Investment in subsidiary (net of cash acquired) (360.95) -
Net cash generated/ (used) in investing activities (B) (327.80) (35.47)
Cash flows from financing activities
Proceeds from issue of equity shares (including securities premium) 501.00 307.87
Ballance'subscrip(ion ofqptionally convertible redeemable preference shares (all 53231 2442.13
series) (including securities premium)
Proceeds from issue of share warrants (including securities premium) 349.03 1.49
Dividend paid on compulsory convertible preference shares (all class) (0.13) -
Debt securities (net) 3,572.51 10,147.13
Borrowings (other than debt securities) (net) 1,664,56 3,640.51
Subordinated liabilities (net) (117.29) 191.46
Net cash generated/ (used) from financing activities (C) 6,501.99 16,730.59
Net increase / (decrease) in cash and cash equivalents (A + B + C) 440.76 (1,855.81)
Add: Cash and cash equivalents at the beginning of the year 1.045 36 290117
Cash and cash equivalents at the end of the year (refer note 4) 1.486.12 1,045.36
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Spandana Sphoorty Financial Limited
Standalone Balance Sheet as at March 31, 2019

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

As at As at
March 31, 2019 March 31. 2018
ASSETS
Financial assets
Cash and cash equivalents 1,454.07 1,025.07
Bank balances other than cash and cash equivalents 2,028.09 1,032.47
Trade receivables 35.49 25.54
Loan portfolio 41,653.89 30,896.26
Investments 646.35 21.00
Other financial assets 861.35 659.59
Total financlal assets 46,679.24 33.659.93
Non-financial assets
Current tax assets (net) 83.37 41.86
Deferred tax assets (net) 1,998.36 3,840.84
Property, plant and equipment 70.86 58.54
Intangible assets 21.53 26.03
Other non-financial assets 127.01 15.47
Total non-financial assets 2,301.13 3,982.74
Total assets 48,980.37 37.,642.67
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securities 13,719.64 10,147.13
Borrowings (other than debt securities) 15,529.89 12,965.08
Subordinated liabilities 201.56 201.55
Other financial liabilities 435.21 145.14
Total financial liabilities 29,886.30 23,458.90
Non-financial liabilities
Current tax liabilities (net) 3.48 92.96
Provisions 3.42 3.90
Other non-financial liabilities 223.43 180.31
Total non-financial liabilities 230.33 27717
EQUITY
Equity share capital 596.34 297.56
Other equity 18,267.40 13,609.04
Total equity 18,863.74 13.906.60
Total liabilities and equity 48,980.37 37,642.67
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Standalone Profit and Loss statement for the year ended March 31, 2019
(Rupees in millions unless otherwise stated)

For year ended For year ended
March 31, 2019 March 31, 2018

Revenue from operations

Interest income 9,914.42 5,730.09

Commission income 147.59 39.75

Net gain on fair value changes 265.70 4215

Others 35.10 60.75
Total revenue from operations 10,362.81 5,872.74

Other income 54.27 2.25
Total income 10,417.08 5,874.99
Expenses

Finance cost 3,564.71 2,317.91

Impairment on financial instruments 45417 (354.09)

Employee benefit expenses 1,299.89 758.71

Depreciation and amortization expense 69.19 57.24

Other expenses 335.31 268.01
Total expenses 5,723.27 3,047.78
Profit before tax 4,693.81 2,827.21
Tax expense:

Current tax 3.48 573.37

Deferred tax 1,602.85 374.13
Income tax expense 1.606.33 947.50
Profit for the year 3.087.48 1,879.71

Other comprehensive income

Items that will not be reclassified subsequently to profit or loss

Re-measurement gains/(losses) on defined benefit plans (3.07) (0.42)

Income tax effect 1.07 0.14
Items that will be reclassified subsequently to profit or loss

Fair value gain on loan portfolio 688.80 -

Income tax effect (240.69) -
Total comprehensive income for the year 3.533.59 1,879.43

Earnings per share (equity share, par value of Rs.10 each)
Computed on the basis of total profit for the year

Basic 52.92 42.52
Diluted 52.81 42.51
Nominal value 10.00 10.00
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Standalone Cash Flow Statement for the year ended March 31,2019
{Rupees in millions unless otherwise stated)

For year ended For year ended
March 31, 2019 March 31, 2018
Cash flow from operating activities
Profit before tax 4,693 81 2.827.20
Adjustments for:
Interest on income 1ax 1.15 24 40
Depreciation and amortization 69.19 57.25
Share based payment to employees 41,14 -
Provision for gratuity 395 4.05
Net gain on derecognition of property, plant and equipment (0.03) (0.40)
Impairment on financial instruments 454.17 (354.09)
Net gain on fair value changes (265.70) (15.84)
Other provisions and write offs 23 61 19 NA
Operating profit before working capital changes 5,021.29 2,561.63
Movements in working capital :
Increase / (decrease) in other financial liabilities 290.10 . (114.65)
Increase / (decrease) in provisions 82,62 131.61
Increase / {decreases) in other non financial liabilities 43.12 5.78
(Increase) / decrease in bank balances other than cash and cash equivalents (995.63) (1,009.37)
(Increase) / decrease in trade receivables (9.95) (10,90)
(Increase) / decrease in other current tax assets (130.98) (138.14)
(Increase) / decrease in loan portfolio (10,763.54) (18,596.70)
(Increase) / decrease in other financial assets (225.23) (661.22)
(Increase) / decrease in other non financial assets (111.54) 16.26
(Increase) / decrease in deferred tax asset 239.63 -
Cash used in operations (6,560.11) (17,815.70)
Income taxes paid (92.53) (735.50)
Net cash used in operating activities (A) (6,652.64) (18,551.20)
Cash flow from investing activities
Purchase of property, plant and equipment (70.33) (34.87)
Purchase of intangible assets (8.00) (16.93)
Proceeds from derecognition of property, plant and equipment 0.08 048
Purchase of investments (67,585.20) (34,856.79)
Sale of investments 67,585.20 34,856.79
Purchase of non current investments (625.35) (20.00)
Net gain on fair value changes 265,70 15.84
Net cash used in investing activities (B) (437.90) (55.48)
Cash flow from financing activities
Proceeds from issue of equity shares (including securities premium) 501.00 307.87
Balancf: subscription of optionally convertible redeemable preference shares 53231 244213
(all series)
Proceeds from issue of share warrants 349,03 149
Dividend paid on compulsory convertible preference shares (all class) (0.13) -
Debt securities (net) 3,572.51 10,147.13
Borrowings (other than debt securities) (net) 2,564 .81 3,640.51
Subordinated liabilities (net) 001 191.46
Net cash from financing activities (C) 7,519.54 16,730.59
Net increase / (decrease) in cash and cash equivalents (A + B + C) 429.00 (1,876.09)
Cash and cash equivalents at the beginning of the year 1,025.07 290117
Cash and cash equivalents at the end of the year (refer note 4) 1,454.07 1,025.07
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Spandana Sphoorty Financial Limited
Consolidated Cash Flow Statment for the year ended March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

Particulars For year ended For year ended
March 31, 2020 March 31,2019
Cash flow from operating activities
Profit before tax 6,184.54 4,734.71
Adjustments for:
Interest on income tax 0.88 3.15
Depreciation and amortization 88.33 69.66
Share based payment to employees 41.64 4125
Provision for gratuity 10.41 4.01
Finance cost on Lease Liability 14.37 -
Net (gain)/ loss on derecognition ot property, plant and equipment - 037
Impairment on financial instruments and other provisions 2,735.72 45300
Net gain on fair value changes (45.96) (110.63)
Other provisions and write offs 2924 2351
Operating profit before working capital changes 9,059.18 5,219.03
Movements in working capital :
Increase / (decrease) in other financial liabilities 1,713 86 285.30
Increase / (decrease) in other non financial liabilities 76.60 42.73
Increase / (decrease) in provisions (3.52) (7.68)
(Increase) / decrease in bank balances other than cash and cash equivalents 56.81 (977.74)
(Increase) / decrease in trade receivables (188.19) (10.46)
(Increase) / decrease in other financial assets (2,329.73) 31.63
(Increase) / decrease in loans (R.569 97) (10,070 52)
(Increase) / decrease in other non financial assets 17.28 (109.85)
Cash used in operations (167.70) (5,597.56)
Income taxes paid (184.00) (135.88)
Net cash generated/ (used) in operating activities (A) (351.69) (5,733.44)
Cash flow from investing activities
Purchase of property, plant and equipment (45.63) (69.56)
Purchase of intangible assets (0.02) (8.00)
Proceeds from derecognition of property, plant and equipment - 0.08
Purchase of investments (72,432.21) (67,585.20)
Proceeds from sale of investments 67,604.54 67,695.83
Investment in subsidiary (net of cash acquired) - (360.95)
Net cash generated/ (used) in investing activities (B) (4,873.32) (327.80)
Cash flows from financing activities
Proceeds from issue of equity shares (including securities premium) 3,925.59 501.00
Balance subscription of optionally convertible redeemable preference shares (all ; 53231
series) (including securities premium)
Proceeds from issue of share warrants (including securities premium) = 349.03
Dividend paid on compulsory convertible preference shares (all series) = (0.13)
Payment of Lease Liability (15.42) =
Debt securities (net) (5,943.36) 3,572.51
Borrowings (other than debt securities) (net) 6,518 52 1,664.56
Subordinated hiabilities (net) 0.34 (117.29)
Share issue expenses (150.46) -
Net cash generated/ (used) from financing activities (C) 4,335.21 6,501.99
Net increase / (decrease) in cash and cash equivalents (A + B+ C) (889.80) 440.75
Add: Cash and cash equivalents at the beginning of the year 1,486.11 1,045.36
Cash and cash equivalents at the end of the year 596.31 1,486.11
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Spandana Sphoorty Financial Limited
Standalone Balance Sheet as at March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

As at
March 31, 2020

As at
March 31, 2019

ASSETS
Financial assets
Cash and cash equivalents
Bank balances other than cash and cash equivalents
Trade receivables
Loans
Investments
Other financial assets
Subtotal - Total financial assets

Non-financial assets
Current tax assets (net)
Deferred tax assets (net)
Property, plant and equipment
Intangible assets
Other non-financial assets
Subtotal - Total non-financial assets

Total assets

LTABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securitics
Borrowings (other than debt securities)
Subordinated liabilities
Other financial liabilities
Subtotal - Total financial liabilities

Non-financial liabilities
Current tax liabilities (net)
Provisions
Other non-financial liabilities
Subtotal - Total non-financial liabilities

EQUITY
Equity share capital
Other equity

Subtotal - Total equity

Total liabilities and equity

536.19 1,454.07
1,970.99 2,028.09
223.68 35.49
46,844 86 41,653.89
5,498.55 646.35
3.859.43 861.35
58,933.71 46,679.24
149.38 83.37
69.03 1,998.36
151.43 70.86
12.84 21.53
101.46 127.01
484.13 2,301.13
59.417.84 48,980.37
7,776.28 13,719.64
22,184.11 15,529.89
201.67 201.56
2.255.73 43521
32,417.79 29.886.30
596.69 3.48
27.58 3.42
294.40 223.43
918.67 230.33
643.15 596.34
25.438.23 18.267.40
26.081.38 18.863.74
59.417.84 48,980.37
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Spandana Sphoorty Financial Limited

Standalone Profit and Loss statement for the year ended March 31, 2020

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

For year ended

For year ended

March 31,2020 March 31,2019

Revenue from operations

Interest income 11,454.46 9,914.42

Commission and Incentive Income 351.12 147.59

Net gain on fair value changes 2,184.03 265.70

Others 105.25 35.10
Total revenue from operations 14,094.86 10,362.81

Other income 319.28 54.27
Total income 14,414.14 10,417.08
Expenses

Finance cost 3,541.11 3,564.71

Impablr.ment on financial instruments and other 2,728.96 454.17

provisions

Employee benefits expense 1,669.70 1,299.89

Depreciation and amortization expense 87.42 69.19

Other expenses 405.55 335.31
Total expenses 8,432.74 5,723.27
Profit before tax 5,981.40 4,693.81
Tax expense:

Current tax 653.54 3.48

Deferred tax 1,960.92 1,602.85
Income tax expense 2,614.46 1,606.33
Profit for the year 3,366.94 3,087.48
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss

Re-measurement gains/(losses) on defined benefit plans (17.38) (3.07)

Income tax effect 4.37 1.07
Items that will be reclassified subsequently to profit or loss

Fair value gain on loan portfolio 12.11 688.80

Income tax effect (3.05) (240.69)
Total comprehensive income for the year 3,362.99 3,533.59
Earnings per share (equity share, par value of Rs.10 each)

Computed on the basis of total profit for the year

Basic 53.85 52.92

Diluted 53.40 52.81

Nominal value 10.00 10.00
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Spandana Sphoorty Financial Limited
Standalone Cash Flow Statement for the year ended March 31, 2020

Private & Confidential — Not for Circulation

{Rupees in millions unless otherwise stated)

Particulars For year ended For year ended
March 31, 2020 March 31,2019
Cash flow from operating activities
Profit before tax 5,981.40 4,693 81
Adjustments for:
Interest on income tax - 115
Depreciation and amortization 8742 69.19
Share based payment to employees 41.07 41.14
Provision for gratuity 10.20 395
Finance cost on Lease Liability 14.37 -
Net gain on derecognition of property, plant and equipment - (0.03)
Impairment on financial instruments and other provisions 2,728 96 454.17
Net gain on fair value changes (44.76) (109.57)
Other provisions and write offs 29.13 2361
Operating profit before working capital changes 8,847.79 5,177.42
Movements in working capital :
Increase / (decrease) in other financial liabilities 1,707.33 290.10
Increase / (decrease) in provisions (3.42) (7.50)
Increase / (decrease) 1n other non financial habilities 70.97 4312
(Increase) / decrease in bank balances other than cash and cash equivalents 57.11 (995.63)
{Increase) / decrease in trade receivables (188.19) (9.95)
(Increase) / decrease in loans (7,907 82) (10,522.94)
(Increase) / decrease i other financial assets (3,027.22) (22523)
(In¢rease) / decrease in other non financial assets 2555 (111.54)
Cash used in operations (417.89) (6,362.14)
Income taxes paid (118.77) (135.61)
Net cash used in operating activities (A) (536.66) (6.497.75)
Cash flow from investing activities
Purchase of property, plant and equipment (45.00) (69.07)
Purchase of intangible assets (0.02) (8.00)
Proceeds from derecognition of property, plant and equipment - 0.08
Purchase ol investments (72,390.11) (67,585.20)
Sale of investments 67,583 .24 67,694.76
Investment in subsidiary - (625.35)
Net cash used in investing activities (B) (4.851.89) (592.78)
Cash flow from financing activities
Proceeds from issue of equity shares (including securities premium) 3,925.59 501.00
Balance subscription of optionally convertible redeemable preference shares b 53231
(all series) '
Proceeds from issue of Share Warrants (including securitics premium) B 349.03
Dividend paid on compulsory convertible preference shares (all series) = (0.13)
Debt securities (net) (5,943.36) 3,572.51
Payment of Lease liability (15.42) -
Borrowings (other than debt securities) (net) 6,654.22 2,564 81
Subordinated liabilities (net) 0.11 0.01
Share issue expenses (150.46) -
Net eash from financing activities (C) 4.470.68 7.519.54
Net increase / (decrease) in cash and cash equivalents (A + B+ Q) (917.88) 429.00
Cash and cash equivalents at the beginning of the year 1.454.07 1.025.07
Cash and cash equivalents at the end of the year 536.19 1.454.07

A
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Consolidated Balance Sheet as at March 31, 2019
(Rupees in millions unless otherwise stated)

As At As At
March 31, 2019 March 31, 2018
ASSETS
Financial assets
Cash and cash equivalents 1,486.12 1,045.36
Bank balances other than cash and cash equivalents 2,031.86 1,032.47
Trade receivables 35.49 25.03
Loan portfolio 42,677.59 30,896.26
Investments 1.00 1.00
Other financial assets 604.47 659.60
Total financial assets 46,836.53 33,659.72
Non-financial assets
Current tax assets (net) 83.37 41.86
Deferred tax assets (net) 1,999.79 3,840.84
Property, plant and equipment 71.74 58.54
Intangible assets 22.21 26.03
Goodwill 173.74 -
Other non-financial assets 129.69 15.48
Total non-financial assets 2.480.54 3.982.75
Total assets 49,317.07 37,642.47
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securities 13,719.64 10,147.13
Borrowings (other than debt securities) 15,754.79 12,965.08
Subordinated liabilities 202.94 201.55
Other financial liabilities 444 .85 145.14
Total financial liabilities 30,122.22 23,458.90
Non-financial liabilities
Current tax liabilities (net) 62.83 92.98
Provisions 3.59 3.90
Other non-financial liabilities 224.85 180.33
Total non-financial liabilities 291.27 277.21
EQUITY
Equity share capital 596.34 297.56
Other equity 18,298.02 13.608.80
Equity attributable to shareholders of the company 18,894.36 13,906.36
Non controlling interest 9.22 -
Total Equity 18,903.58 13.906.36
Total liabilities and equity 49,317.07 37.642.47
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105



Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Consolidated Profit and Loss statement for the year ended March 31,2019
(Rupees in millions unless otherwise stated)

For the year ended For the year ended
March 31, 2019 March 31,2018
Revenue from operations
Interest income 9,978.74 5,730.41
Commission income 150.12 39.75
Net gain on fair value changes 266.76 42.15
Others 35.34 60.75
Total revenue from operations 10,430.96 5.873.06
Other income 54.33 2.25
Total income 10,485.29 5,875.31
Expenses
Finance cost 3.578.65 2,317.91
Impairment on financial instruments 453.00 (354.09)
Employee benefit expenses 1,310.46 758.71
Depreciation and amortization expense 69.66 57.24
Other expenses 338.80 268.53
Total expenses 5,750.57 3,048.30
Profit before tax 4,734.72 2,827.01
Tax expense:
Current tax 12.88 573.43
Deferred tax 1,602.84 374.12
Income tax expense 1,615.72 947.55
Profit for the year 3,119.00 1.879.46
Other Comprehensive Income
Items that will not be reclassified subsequently to profit or loss
Re-measurement gains/(losses) on defined benefit plans (2.94) (0.42)
Income tax effect 1.03 0.14
Items that will be reclassified subsequently to profit or loss
Fair Value gain on loan portfolio 688.80 -
Income tax effect (240.69) -
Total other comprehensive income for the year 446.20 (0.28)
Total comprehensive income for the year 3.565.20 1,879.18
Profit for the year attributable to:
Shareholders of the company 3,118.24 1,879.46
Non-controlling interests 0.76 -
3.119.00 1,879.46
Total comprehensive income for the year attributable to :
Shareholders of the company 3,564.44 1,879.18
Non-controlling interests 0.76 -
3,565.20 1,879.18
Earnings per share (equity share, par value of Rs.10 each)
Computed on the basis of total profit for the year
Basic 53.46 42.52
Diluted 53.35 42.51
Nominal Value ( in Rs.) 10.00 10.00
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Spandana Sphoorty Financial Limited
Consolidated Cash Flow Statment for the year ended March 31, 2019

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

For the year ended

For the year ended

March 31, 2019 March 31, 2018
Cash flow from operating activities
Profit before tax 473472 282701
Adjustments for:
Interest on income tax 3.15 24 40
Depreciation and amortization 69.66 57.24
Share based payment to employees 4125 -
Provision for gratuity 401 4.05
Net (gain)/ loss on derecognition of property, plant and equipment 0.37 (0.40)
Impairment on financial instruments 453.00 (354.09)
Nst gain on fair value changes (110.63) (15.84)
Other provisions and write offs 2351 19.06
Opcrating profit before working capital changes 5,219.04 2,561.43
Movements in working capital :
Increase / (decrease) in other financial liabilities 28530 (114.38)
Increase / (decrease) in other non financial liabilities 4273 578
Increase / (decrease) in provisions (7.68) (6.55)
(Increase) / decrease in bank balances other than cash and cash equivalents (977.74) (1,009 .39)
(Increase) / decrease in trade receivables (10.46) (10.39)
(Increase) / decrease in other financial assets 31.63 (661.24)
(Increase) / decrease in loan portfolio (10,070.52) (18,596.70)
(Tncrease) / decrease in other non financial assets (109.85) 16.25
Cash used in operations (5,597.55) (17,815.19)
Income taxes paid (135.88) (735.74)
Net cash generated/ (used) in operating activities (A) (5,733.43) {18,550.93)
Cash flow from investing activities
Purchase of property, plant and equipment (69.56) (34.87)
Purchase of intangible assets (8.00) (16.93)
Proceeds from derecognition of property, plant and equipment 008 048
Purchase of investments (67,585.20) (34,856.79)
Proceeds from sale of investments 67,695.83 34,872.64
Investment in subsidiary (net of cash acquired) (360.95) -
Net cash generated/ (used) in investing activities (B) (327.80) (35.47)
Cash flows from financing activities
Proceeds from issue of equity shares (including securities premium) 501 .00 307.87
BaIAanceAsubscription of ?ptionall)f convertible redeemable preference shares (all 5323 2.442.13
series) (including securities premium)
Proceeds from issue of share warrants (including securities premium) 349 03 1.49
Dividend paid on compulsory convertible preference shares (all class) (0.13) -
Debt securities (net) 3,572.51 10,147.13
Borrowings (other than debt securities) (net) 1,664 56 3,640.51
Subordinated liabilities (net) (117.29) 191.46
Net cash generated/ (used) from financing activities (C) 6.501.99 16,730.59
Net increase / (decrease) in cash and cash equivalents (A + B + C) 440.76 (1,855.81)
Add: Cash and cash equivalents at the beginning of the year 1,045.36 2.901.17
Cash and cash equivalents at the end of the year (refer note 4) 1,486.12 1.045.36
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Spandana Sphoorty Financial Limited
Standalone Balance Sheet as at March 31,2019

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

As at As at
March 31, 2019 March 31,2018
ASSETS
Financial assets
Cash and cash equivalents 1,454.07 1,025.07
Bank balances other than cash and cash equivalents 2,028.09 1,032.47
Trade receivables 35.49 25.54
Loan portfolio 41,653.89 30,896.26
Investments 646.35 21.00
Other financial assets 861.35 659.59
Total financial assets 46,679.24 33.659.93
Non-financial assets
Current tax assets (net) 83.37 41.86
Deferred tax assets (net) 1,998.36 3,840.84
Property, plant and equipment 70.86 58.54
Intangible assets 21.53 26.03
Other non-financial assets 127.01 15.47
Total non-financial assets 2,301.13 3,982.74
Total assets 48,980.37 37,642.67
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Debt securities 13,719.64 10,147.13
Borrowings (other than debt securities) 15,529.89 12,965.08
Subordinated liabilities 201.56 201.55
Other financial liabilities 435.21 145.14
Total financial liabilities 29,886.30 23,458.90
Non-financial liabilities
Current tax liabilities (net) 3.48 92.96
Provisions 3.42 3.90
Other non-financial liabilities 223.43 180.31
Total non-financial liabilities 230.33 277.17
EQUITY
Equity share capital 596.34 297.56
Other equity 18,267.40 13,609.04
Total equity 18,863.74 13,906.60
Total liabilities and equity 48,980.37 37.642.67
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Private & Confidential — Not for Circulation

Spandana Sphoorty Financial Limited
Standalone Profit and Loss statement for the year ended March 31, 2019
(Rupees in millions unless otherwise stated)

For year ended For year ended
March 31,2019 March 31, 2018

Revenue from operations

Interest income 9,914.42 5,730.09

Commission income 147.59 39.75

Net gain on fair value changes 265.70 42.15

Others 35.10 60.75
Total revenue from operations 10,362.81 5,872.74

Other income 54.27 2.25
Total income 10,417.08 5,874.99
Expenses

Finance cost 3,564.71 2,317.91

Impairment on financial instruments 454.17 (354.09)

Employee benefit expenses 1,299.89 758.71

Depreciation and amortization expense 69.19 57.24

Other expenses 335.31 268.01
Total expenses 5,723.27 3,047.78
Profit before tax 4.693.81 2.827.21
Tax expense:

Current tax 348 573.37

Deferred tax 1.602.85 374.13
Income tax expense 1,606.33 947.50
Profit for the year 3,087.48 1,879.71

Other comprehensive income

Items that will not be reclassified subsequently to profit or loss

Re-measurement gains/(losses) on defined benefit plans (3.07) (0.42)

Income tax effect 1.07 0.14
Items that will be reclassified subsequently to profit or loss

Fair value gain on loan portfolio 688.80 -

Income tax effect (240.69) =
Total comprehensive income for the year 3,533.59 1.879.43

Earnings per share (equity share, par value of Rs.10 each)
Computed on the basis of total profit for the year

Basic 52.92 42.52
Diluted 52.81 42.51
Nominal value 10.00 10.00
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Spandana Sphoorty Financial Limited

Standalone Cash Flow Statement for the year ended March 31, 2019

Private & Confidential — Not for Circulation

(Rupees in millions unless otherwise stated)

For year ended For year ended
March 31, 2019 March 31, 2018
Cash flow (rom operating activities
Profit before tax 4,693 .81 2,827.20
Adjustments for:
Interest on income tax 115 2440
Depreciation and amortization 69.19 5725
Share based payment to employees 41.14 -
Provision for gratuity 395 405
Net gain on derecognition of property, plant and equipment (0.03) (0.40)
Impairment on financial instruments 454.17 (354.09)
Net gain on fair value changes (265.70) (15.84)
Other provisions and writc offs 23.61 19.06
Operating profit before working capital changes 5,021.29 2,561.63
Movcments in working capital :
Increase / (decrease) in other financial liabilities 290.10 (114.65)
Increase / (decrease) in provisions 82,62 131.61
Increase / (decreases) in other non financial liabilities 43.12 578
(Increase) / decrease in bank balances other than cash and cash equivalents (995 63) (1,009.37)
(Increase) / decrease in trade receivables (9.95) (10.90)
(Increase) / decrease in other current tax assets (130.98) (138.14)
(Increase) / decrease in loan portfolio (10,763.54) (18,596.70)
(Increase) / decrease in other financial assets (225.23) (661.22)
(Increase) / decrease in other non financial assets (111,54) 16.26
(Increase) / decrease in deferred tax asset 239.63 -
Cash used in operations (6,560.11) (17.815,70)
Income taxes paid (92.53) (735.50)
Net cash used in operating activities (A) (6.652.64) (18,551.20)
Cash flow from investing activities
Purchase of property, plant and equipment (70.33) (34.87)
Purchase of intangible assets (8.00) (16.93)
Proceeds from derecognition of property, plant and equipment 008 048
Purchase of investments (67,585.20) (34,856.79)
Sale of investments 67,585.20 34,856.79
Purchase of non current investments (625.35) (20.00)
Net gain on fair value changes 26570 1584
Net cash used in investing activities (B) (437.90) (55.48)
Cash flow from financing activities
Proceeds from issue of equity shares (including securities premium) 501.00 30787
Balancg subscription of optionally convertible redeemable preference shares 53231 244213
(atl series)
Proceeds from issue of share warrants 349.03 149
Dividend paid on compulsory convertible preference shares (all class) (0.13) -
Debt securities (net) 3,572.51 10,147.13
Borrowings (other than debt securities) (net) 2,564 81 3,64051
Subordinated liabilities (net) 0.01 191 46
Net cash from financing activities (C) 7,519.54 16,730.59
Net increase / (decrease) in cash and cash equivalents (A+ B+ C) 429.00 (1,876.09)
Cash and cash equivalents at the beginning of the year 1.025.07 290117
Cash and cash equivalents at the end of the year (refer note 4) 1.454.07 1.025.07
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SPANDANA SPHOORTY FINANCIAL LIMITED

Balance sheet as at March 31, 2018

Private & Confidential — Not for Circulation

Notes 31-Mar-18 31-Mar-17
{Rupees) (Rupees)
Equity and liabilities
Shareholders' funds
Share capital 4.1 11,74,98.63,767 9,29,46,62,027
Reserves and surphus 4.2 (1,90.89,83.429) (3,92,23,06,249)
Money received against share warrants 43 14.88.544 -
9,84,23,68,882 5,37,23,55,778
Non-current liabilities
Lung-tetun buttowings 4.4 4.89,39.44,479 5,37,73,13,403
Other long term liabilities 45 10,07,216 -
Long-term provisions 4.6 8.72.41,18.286 8,46,89,82,179
13,61,90,69,981 13,84,62,95,582
Current liabilities
Short-term borrowings 4.7 4,01,237 1,00,00,281
Other current liabilities 48 & 4.4 12,05,96,52,502 4,61,67,66,157
Short-term provisions 4.6 25,78,39.,031 28,63,41,225
12,31,78,92,770 4,91,31,07,663
TOTAL 35,77,93,31,633 24,13,17,59,023
Assets
Non-current assets
Fixed Assets
Property, plant & equipment 491 5,85,38,269 6,62,31,489
Intangible assets 492 2,60,28.926 2,38,49,346
Non-current mvestments 4.10 2,10,00,000 10,00,000
Loan portfolio 4.11 16.15.10,27,915 11,16,60,81,615
Other long-term loans and advances 4.12 6,53,87,781 6,46,93,625
Other non-current assets 4.13 52,93.04.377 2,26,13,512
16,85,12,87,268 11,34,44,69,587
Current assets
Trade receivables 4.14 2,55,41,715 72,941
Cash and bank balances 4.15 1,52,62,39,392 2,90,11,68,938
Loan portfolio 4.11 16,59,95,77,470 9,78,01,75,123
Other short-term loans and advances 4.12 55,35.79.241 3.,05,61,835
Other current assets 4.13 22.31,06,547 7,53,10,599
18,92,80,44,365 12,78,72,89,436

TOTAL

35,77,93,31,633

24,13,17,59,023

@.
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SPANDANA SPHOORTY FINANCIAL LIMITED

Statement of Profit and Loss for the year ended March 31, 2018

Private & Confidential — Not for Circulation

Notes 31-Mar-18 31-Mar-17
(Rupees) (Rupees)

Revenue
Revenue from operations 4.16 5,60,83,62,339 3,71,46,77,645
Other income 4,17 13,21,89,021 50,35,61,529
Total revenue () 5,74,05,51,360 4,21,82,39,174
Expenses
Employee benefit expenses 4.18 75,91,17,690 58,29,59,601
Finance cost 4.19 1,99,87,97,054 2,09,63,81,321
Other expenses 4.20 26,20,39,294 28,73,29,719
Depreciation and amortization expense 49.1&4.9.2 5,72,50,311 8.33.31.208
Provision and write offs 4.21 37.15,98,103 42,02.81,147
Total expenses (IT) 3,44,88,02,452 3,47,04,82,996
Profit before tax (IIT) = (I)~(IT) 2,29,17,48,908 74,77,56,178
Tax expenses:
Current tax 57,32,24277 21,82,69,133
Deferred tax - -
Adjustment of tax relating to earlier periods - -
Profit for the year 1,71,85.24.631 52,94,87,045
Famings per share
Basic (computed on the basis of'total profit for the year) 4.22 60.22 2595
Diluted (computed on the basis of total profit for the year) 422 38.87 0.65
Nominal value 10.00 10.00
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SPANDANA SPHOORTY FINANCIAL LIMITED
Cash flow statement for the vear ended March 31, 2018

Private & Confidential — Not for Circulation

31-Mar-18 31-Mar-17
(Rupees) (Rupees)

Cash flow from operating activities
Profit before tax 2,29,17,48,908 74,77,56,178
Adjustments to rcconcile profit before tax to net cash flows:
Interest on income tax 2,4397.752 1,75.70,665
Depreciation and amortization 5,72,50,311 833,31,208
Amortization of ancillary borrowing cost (incurred in earlier years) - 1,94,77,762
Amortization of loan processing fee (collected in earlier years) - (14,29,57.844)
Unamortised Collection Fee (Current year - Non current Portion) 10,07,216 -
Provision for gratuity 44.60,580 52,00,986
Profit on sale of property, plant and equipment (4.03,699) (2,05,004)
Contingent provision agamst standard assets 24.59,64,465 (5,78,58,642)
Provision Bt hon-performing assets 12,56,33,638 45,53,36,926

Portfolio loans written off’
Dividend from mutual funds
Excess provisions / liabilities written back

(1,58,41,987)

2,28.02,863
(1,63,81,164)
(44,78,55,614)

Other provisions and write offs 1,90,63,309 1,02.73,181
Operating profit before working capital changes 2,75,32,80,493 69,64,91,501
Movements n working capital :

Increase / (decrease) in other current liabilities &Provisions 67,17,.31,798 (82,54,45,976)

Decrease / (increase) in margin money deposit (net) (98,29,23,559) (17,35,495)
Decrease / (increase) in trade receivables (2,54,68,775) 1,82,66,772
Decrease / (increase) m loans and advances (12,34,71,23,518) (70,16,99,086)
Decrease / (ncrease) in other current and non-current assets (17.27.95.948) (79,00,488)
Cash generated from /(used in) operations (10,10,32,99,509) (82,20,22,773)
(Direct taxes paid) / Refinds (73,55.00.428) -
Net cash flow (used in) / from operating activities (A) (10,83,87,99,937) (82,20,22,773)
Cash flows from investing activities

Purchase of property, plant and equipment (5,18.08,195) (2,87,78,265)
Proceeds from sale of property, plant and equipment 4,75,223 2,55,154
Purchase of current investments (34,85,67,93,952) (4,59,34,00,000)

Sale of current mvestments
Purchase of Shares( Non Current Investments)

34.85,67,93,952
(2,00,00,000)

4,59,34,00,000

Dividend from mutual funds 1,58,41,987 1,63,81, 164
Net cash flow (used in) / from investing activities (B) (5,54,90,985) (1,21,41,947)
Cash flows from financing activities

Proceeds from issue of equity shares 30,78,72,439 1,90,00,00,050
Proceeds from issue of Preference Shares 2,44.21,27 490 1,10,22,70,249
Proceeds from issue of Share Warrants 14,88,544 -
Long term borrowings (net) 6,27,62,41,023 36,97,98,718
Short term borrowings (net) (96,00,818) 1,00,00,281
Net cash flow from / (used in) financing activities (C) 9,01,81,28,678 3,38,20,69,298
Net decrease in cash and cash equivalents (A + B + C) (1,87,61,62,244) 2,54,79,04,578
Cash and cash equivalents at the beginning of the year 2.90,11,68,938 35,32,64,360
Cash and cash equivalents at the end of the year (refer note 4.15) 1,02,50,06,694 2,90,11,68,938

\&Z-
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ANNEXURE V: RELATED PARTY TRANSACTIONS

Details of Related Party Transactions (last three financial years):

] ] (Payable)/Receivabl
Transaction | Transaction e
s during s during
Related Party Nature of Transactions year ended | year ended March 31 March
March 31, March 31, 2020 ’ 31,
2020 2019 2019
Spandana Rent expense - 9.69 - (0.29)
Rural and Interest expense on lease 6.60 - - -
Urban Lease liahility payahle - - (51.86) -
Development  "Rent deposit - = 3.09 3.09
Organization  |"Eypense reimbursement 0.13 0.04 0.01 0.00
Expense reimbursement (net) 0.67 0.19 0.50 0.02
Criss Financial | Inter-corporate advances (net) 760.07 (58.07) 1,033.00 | 272.93
Holdings ¥
Limited Interest income 67.10 91.30 11.34 2.59
Subscription to equity shares - 250.00 - -
Commission income 268.62 147.59 97.91 28.61
Incentive icome 82.50 - 80.85 -
Abhiram Expenses reimbursement 40.73 34.95 10.21 6.85
Marketing lnter—corporate advances (net) 755.00 187.34 1,150.00 | 395.00
flfnr:’tﬁjs Other advances 12219 | 12219 i
Interest income 109.70 51.16 1219 -
Purchase of fixed assets & 53.19 3N.77 (0.03) {0.68)
goods
Caspian Pre-incorporation expenses - (0.51) - -
Financial
Services
Limited
Kangchenjung | Dividend on CCPS (all class) - 0.11 - -
a Limited
Mr. Deepak Remuneration# 0.32 7.65 - (2.08)
Goswami
Mr. Sudhesh Remuneration# 8.24 3.83 (3.45) (1.38)
Chandrasekar | Equity shares issued pursuant 1.32 - = .
to stock option scheme
Fair value of Stock Options 0.68 - - -
granted
Equity shares issued pursuant 0.79 - - -
to stock option scheme
"}/r']r.' Rakgsh Fair value of Stock Options 0.41 - - -
injharia
granted
Remuneration# 2.34 1.87 (0.31) 01)
Mr. Nitin Remunerationd# 0.09 8.97 - 49)
Prakash
Agrawal

\(I:/A/I 4




Private & Confidential — Not for Circulation

Mr. Bharat Sitting fee 2.00 2.00 (0.50) -
Shah
Mr. Deepak Sitting fee 2.00 1.67 (0.50) -
Vaidya
Mr. Jagdish Sitting fee 2.00 1.67 (0.50) -
Capoor
Mr. K. R, Sitting fee 2.00 2.00 (0.50) -
Kamath
Ms. Abanti Sitting fee 1.00 1.00 (0.25) -
Mitra Subscription to equity shares - 1.00 - -
Equity shares issued pursuant 4,74 - - -
to stock option scheme
Mr. Abdul Fair value of Stock Options 243 - - -
Feroz Khan granted
Remuneration# 6.81 6.39 (1.27) (1.87)
Subscription to equity shares - 17.05 - -
Balance subscription received - 349.03 - -
on share warrants
Balance subscription received - 532.31 - -
Mrs. Padmaja | on OCRPS (all series)
Gangireddy Subscription to equity shares - 478.49 - .
Purchase of CFHL Shares - 270.49 - -
Dividend on OCRPS - 0.00 - -
Remuneration# 53.75 53.75 (27.68) (4.58)
Mr. Revan Remuneration# 2.38 0.76 (0.65) (0.20)
Saahith Purchase of CFHL Shares - 61.82 - -
Mr. Vijaya - 26.10 - -
ggg(rj';ml Purchase of CFHL Shares
Vendidandi
pr. Fina Purchase of CFHL Shares - 13.33 | '
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(Payable)/Receivabl
Transactions
. during year
S. No Related Party Nature of Transactions ended March March 31,2018
31,2018
Rent expense 8.90 (0.25)
Rent deposit - 3.09
I Spandana Rural and Urban Development E;:pense relmbursen-flent 0.60 0.00
Organization ort Term Borrowmg : - -
Short Term Borrowing Repaid 10.00 -
Unsecured Loan -
Interest Expense 0.23 -
Expense reimbursement (net) 0.11 0.01
2 |Criss Financial Holdings Limited Inter-comrate advances (net) 33_1‘ 10 331.00
Interest income 13.58 3.31
Purchase of porifolio 230 10 =
Commission income 5432 5.36
Ineentive incnme 16.53 19.17
Expense reimbursement (net) 2504 0.48
Inter-corporate advances (net)* 207.66 207.66
3 |Abhiram Marketing Services Limited Interest income 3.35 1.18
Unsecured Loan -
Interest Expense - -
Purchase of fixed assets & goods 423 -
Others -
Dividend on CCPS (all class) £
Issue of Preference shares (class A) of]| .
4 |Kangchenjunga Limited Parent Company 1,223.49 )
Issue of Preference shares (class A1)
1.166.76 =
of Parent Company
5  |Mr. Deepak Goswami Remuneration# 1RS (0.73)
Remuneration# 1.09 (0.10)
6 Mr, Rakesh Jhinjharia Equity shares issued pursuant to stock
option scheme 5
7 |Mr. Nitin Prakash Agrawal Remuneration# -
8 |Mr Bharat Shah Sitting fee - -
9  |Mr. Deepak Vaidva Sitting fee -
10 |Mr. Jaedish Capoor Sitting fee -
11 |Mr. K. R. Kamath Sitting fee 183 -]
Sitting fee 092 .
12 |Ms. Abanti Mitra Subscription to equity shares of
Parent Company -
13 |Mr. P. S. Prasad Sitting fee 0.01 =
14 IMr. Gopala Reddy A Sitting fee - -
15  IMr. P Madhava Rao Sitting fee 0,03 -
16 |Mr. Sundaram Ramakrishnan Sitting fee 0.01 -
Equity shares issued pursuant to stock
option scheme i i
17 |Mr. Abdul Feroz Khan Remuneration# 4.08 (0.83)
Subscription to equity shares of
Parent Company g i
Balance subscription received on
share warrants of Parent Company 149 4
Balance subscription received on
OCRPS (all series) of Parent
18 |Mrs. Padmaja Gangireddy Company
Subscription to equitv shares 17.65
Purchase of CFHL Shares -
Dividend on OCRPS = 2
Remuneration# 30,00 (3.49)
Rental Deposit received 0.11 -
Rent paid 0,03 -
19 |Mr. Revan Saahith Semunctation =
) Purchase of CFHL Shares =
20 |Mr. Vijava Sivarami Reddv Vendidandi |Purchase of CFHL Shares - -
21  |Mrs. Hina Ansari Purchase of CFHL Shares - -
Expense reimbursement 0,03 -
Issue of Equity shares 9.07 -
22 Spandana Employee Welfare Trust Unsecured Loan = -
Interest Expense - -
Unsecured Loan -
23 |Spandana Mutual Benefit Trust Interest Expense -
Expense reimbursement 023
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ANNEXURE VI: COPY OF BOARD RESOLUTIONS

[Attached Separately]

117



Private & Confidential — Not for Circulation

ANNEXURE VII: COPY OF SHAREHOLDERS' RESOLUTIONS

[Attached Separately]
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ANNEXURE VIII: IN PRINCIPLE LISTING APPROVAL

[Attached Separately]
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Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

SPANDANA

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on March 10, 2003 under the Companies Act, 1956 (registered as a non-banking
financial company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies
Act, 2013.
Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
CIN: L65929TG2003PLC040648
Telephone No. +91 40 4812 6666; Contact Person: Mr. Satish Kottakota
E-mail: secretarial@spandanaindia.com; Website: hitp://www spandanaindia.com/

Supplemental Disclosure Document dated November 26, 2020 issued in conformity with Securities
and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide
Circular No. LAD-NRO/GN/2008/13/127878, as amended from time to time and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time.

ISSUE OF UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE
NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH
ONLY) EACH, AGGREGATING UPTO RS. 30,00,00,000/- (RUPEES THIRTY CRORES ONLY) ON A
PRIVATE PLACEMENT BASIS (“TRANCHE 1 DEBENTURES”) WITH A GREEN SHOE OPTION OF
UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES HAVING FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY)
EACH, OF THE AGGREGATE NOMINAL VALUE OF UP TO RS. 30,00,00,000/- (RUPEES THIRTY
CRORE ONLY) ISSUED UNDER THE SHELF DISCLOSURE DOCUMENT DATED NOVEMBER 26, 2020
(“SHELF DISCLOSURE DOCUMENT” OR “SHELF DD”) AS AMENDED / SUPPLEMENTED FROM TIME
TO TIME, FOR PRIVATE PLACEMENT OF SECURED, SENIOR, RATED, LISTED, REDEEMABLE,
TRANSFERABLE NON-CONVERTIBLE DEBENTURES, AGGREGATING UPTO RS. 250,00,00,000/-
(RUPEES TWO HUNDRED AND FIFTY CRORE ONLY) TO BE ISSUED IN ONE OR MORE SERIES, ON
PRIVATE PLACEMENT BASIS

This supplemental disclosure document (“Supplemental Disclosure Document/ Supplemental DD”) is
issued in terms of and pursuant to the Shelf Disclosure Document dated November 26, 2020. All the terms,
conditions, information and stipulations contained in the Shelf Disclosure Document, unless the context states
otherwise or unless specifically stated otherwise, are incorporated herein by reference as if the same were set
out herein. Investors are advised to refer to the same to the extent applicable. This Supplemental Disclosure
Document must be read in conjunction with the Shelf Disclosure Document.

This Supplemental DD contains details of this Series/ Tranche 1 Issue and any material changes in the
information provided in the Shelf Disclosure Document, as set out herein. Accordingly set out below are the
updated particulars / changes in the particulars set out in the Shelf Disclosure Document, which additional /
updated information / particulars shall be read in conjunction with other information / particulars appearing in
the Shelf Disclosure Document. All other particulars appearing in the Shelf Disclosure Document shall remain
unchanged. In case of any inconsistency between the terms of this Supplemental DD and the Shelf DD and/or
the terms of this Supplemental DD and/or any other Transaction Document, the terms.as set out in this

1

W



Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

Supplemental DD shall prevail.

Capitalised terms used in this Supplemental DD and not defined shall have the meaning as has been assigned

to the term in Shelf DD.
\



Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

PART A: NOTICE TO THE INVESTORS AND DISCLAIMER

SECURITY MAY BE INSUFFICIENT TO REDEEM THE TRANCHE 1 DEBENTURES

In the event that the Company is unable to meet its payment and other obligations towards Investors under the
terms of the Tranche 1 Debentures, the Debenture Trustee may enforce the Security as per the terms of security
documents, and other related documents. It is the duty of the Debenture Trustee to monitor that the security/ asset
cover is maintained, however, the Debenture Holder(s)' recovery in relation to the Tranche 1 Debentures will be
subject to shall depend on the market scenario prevalent at the time of enforcement of the security. The value
realised from the enforcement of the Security may be insufficient to redeem the Tranche 1 Debentures.
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Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

PART B: SUMMARY TERM SHEET

TRANCHE 1

Security Name 12.20% Spandana Sphoorty Financial Limited Tranche 1 NCDs
2022

Series/ Tranche Tranche 1

Issuer Spandana Sphoorty Financial Limited

Type of Instrument | Non-Convertible Debentures

Nature of Instrument Rated, Secured, Redeemable, Listed, Transferable Non-
Convertible Debentures.

Seniority Senior

Mode of Issue Private placement

Eligible Investors Please refer to 'Persons who may apply’ under Section 6 of the
Shelf Disclosure Document

Listing The Issuer shall list the Tranche 1 Debentures on NSE within a
maximum period of 20 (Twenty) days from the Deemed Date of
Allotment.

In case of delay in listing of the Tranche 1 Debentures beyond 20
(Twenty) days from the Deemed Date of Allotment, the Issuer will
make payment to the Debenture Holders of penal interest
calculated on the face value of the Tranche 1 Debentures at the
rate of 2% (Two Percent) per annum which shall be payable over
and above the Coupon rate from the expiry of 30 (Thirty) days from
the Deemed Date of Allotment until the listing of such Tranche 1
Debentures.

Debenture  Trustee  for | Catalyst Trusteeship Limited
Tranche 1 Debentures

Rating Agency ICRA Limited

Rating of the Instrument 'ICRA A-' (Stable) by the Rating Agency

Issue Size Up to Rs. 250,00,00,000/- (Rupees Two Hundred and Fifty Crore
only) in one or more Series/ Tranches

Series/Tranche Size The Tranche 1 Debentures being issued in terms of this

Supplemental DD read with the Shelf DD are upto 300 (Three
Hundred) secured, rated, listed, redeemable, transferable non-
convertible debentures bearing face value of Rs. 10,00,000/-
(Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crores only) with green shoe option
to retain oversubscription of upto 300 (Three Hundred) secured,
rated, listed, redeemable, transferable non-convertible
debentures bearing face value of Rs. 10,00,000/- (Rupees Ten
Lakhs only) each and aggregating upto of an amount of up to Rs.
30,00,00,000/ (Rupees Thirty Crores Only).

Option to retain | Green shoe option to retain oversubscription of an amount of up

oversubscription (Amount) | to Rs. 30,00,00,000/- (Rupees Thirty Crores only)
V&



DATE: November 26, 2020

Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
Objects of the Issue The objects of the Issue are as set out in the section “Objects of

the Issue” stipulated in Section 4.21 of the Shelf Disclosure
Document.

Details of the utilization of the
Proceeds/ End Use

The issue proceeds will be utilized to meet funding requirements
of the Issuer for on lending to its microfinance portfolio (JLG) as
per RBI guidelines.

Due Date

Any date on which the holders of the Tranche 1 Debentures are
entitled to any payments, including on the Coupon Payment Dates
/ Redemption Dates or upon acceleration pursuant to occurrence
of any Event of Default or Prepayment.

Coupon rate

12.20% (Twelve Decimal Point Two Zero Percent) per annum
payable on a quarterly basis, which shall be calculated on the
Principal Amount for the relevant Coupon Period and shall be
payable on each of the Coupon Payment Dates.

Step Up Coupon Rate

In the event that the current rating of the Tranche 1 Debentures is
downgraded, the applicable Coupon Rate shall stand increased
by 0.25% for each notch of downgrade (“Step-Up Coupon®). The
Step-Up Coupon shall be payable on each Coupon Payment
Dates during the period starting from the date of downgrade in
rating until the same is cured.

If the Issuer of the Debentures is rated by more than one rating
agency, then the lowest of the ratings shall be considered

Coupon Payment Frequency/
Coupon Period

Quarterly, on the Coupon Payment Dates. The “Coupon Period"
shall be: (i) with respect to the first Coupon Payment Date, the
period between the Deemed Date of Allotment and the first
Coupon Payment Date, and (ii) with respect to the second Coupon
Payment Date, the period between the first Coupon Payment Date
and the Maturity Date.

Coupon Payment Dates As out in Appendix | of this Supplemental DD

Coupon Type Fixed

Coupon Reset Process | N.A

(including rates, spread,

effective date, interest rate

cap and floor etc.).

Dav Count Basis Actual/ Actual

Interest on  Application | The Issuer shall be liable to pay to each Debenture Holder, interest
Money on the Application Monies (subject to any tax deductible at source

under Applicable Law) paid by the said Debenture Holder in the
event that the Debenture Holder has remitted the Application
Monies prior to the relevant Deemed Date of Allotment, for which
interest shall be calculated at such rate of 12.20% (Twelve
Decimal Point Two Zero Percent), applicable for the Tranche 1
Debentures issued on the Application Monies, for the period
commencing from the date on which the said Debenture Holder
has made payment of the Application Monies in respect of the
Tranche 1 Debentures and ending on the day prior to the relevant
Deemed Date of Allotment. The interest on the Application Monies
shall be paid by the Issuer to the Debenture Holders within 5 (Five)
Business Days from the relevant Deemed Date of Allotment.
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Tranche 1

Addressed to: Incred Capital Inclusion Advisory Services Private Limited

SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

Default Interest Rate

Without prejudice to the remedies available to the Debenture
Trustee under the Transaction Documents or under the Applicable
Law, on occurrence of the following events:

1. Payment default in respect of any interest and principal
due and payable in connection with the Tranche 1
Debentures on the respective Due Dates;

2. Incase of delay in listing beyond 20 (Twenty) days from
Deemed Date of Allotment;

3. Delay in creation and perfection of security for Tranche 1
Debentures within a period of 30 (Thirty) calendar days
from the Deemed Date of Allotment of Tranche 1
Debentures;

the Company shall pay default interest at the rate of 2% (Two
Percent) per annum over and above the Coupon rate, from the
date of the occurrence of the default until the default is cured or
the Debentures are redeemed pursuant to such default, as
applicable.

Tenor

24 (Twenty Four) months from the Deemed Date of Allotment,
subject to Prepayment or acceleration pursuant to Event of
Default.

Principal Payment Date(s)

The principal amount of the Tranche 1 Debentures shall be
redeemed by way of a bullet repayment on the date as set out in
Appendix | (lllustration of Bond Cash Flows) hereto (subject to
adjustments for Business Day Convention).

Redemption Date

Subject to exercise of acceleration pursuant to Event of Default,
the Tranche 1 Debentures shall be redeemed on November 27,
2022.

Redemption Amount

Tranche 1 Debentures shall be redeemed in the manner set out in
Appendix | (lllustration of Bond Cash Flows) hereto.

Issue Price

Rs. 10,00,000/- (Rupees Ten Lakh only) per Tranche 1
Debenture.

Redemption Premium [

Discount

N.A.

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

N.A.

Prepayment

If the Issuer redeems the Tranche 1 Debentures at any time, other
than on the scheduled Due Dates or pursuant to the exercise of
the acceleration on occurrence of Event of Default
(“‘Prepayment”), the Issuer shall be liable to a prepayment penalty
of 2% (Two Percent) on the principal amount of such Tranche 1
Debentures being redeemed.

Put Option Date N.A
Put Option Price N.A
Call Option Date N.A
Call Option Price N.A.
Put Option/Put Notification | N.A
Time

Call Option/Call Notification | N.A
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Time

Face Value Rs. 10,00,000/- (Rs. Ten Lakh only) per Tranche 1 Debenture
Minimum Application andin | 1 (One) Tranche 1 Debenture and in multiples of 1 (One) Tranche
multiples of _ Debt | 1 Debenture thereafter

securities thereafter

Tranche 1 Issue Timing

1. Issue Opening Date November 26, 2020

2. Issue Closing Date November 26, 2020

3. Pay-in Date November 27, 2020

4, Deemed Date of Allotment | November 27, 2020

Issuance mode of the | Dematonly
Instrument

Trading mode of the | Demat only
Instrument

Settlement mode of the | RTGS or such other mode as may be determined by the Issuer
Instrument

Depository(ies) | NSDL and CDSL

Business Day Convention As per the SEBI circular bearing reference number CIR/AMD/DF-
1/122/2016 dated November 11, 2016 issued by SEBI, as
modified, amended or supplemented from time to time,

“‘Business Day” means any day of the week (excluding Saturday,
Sundays or any day which is a public holiday for the purpose of
Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881)
in Mumbai.

In the event that the date for performance of any event or any of
the Coupon Payment Dates or any Record Date falls on a day that
is not a Business Day, the immediately succeeding Business Day
shall be considered as the effective date(s) for that payment or
determination or the date for performance of such event, as the
case may be.

in the event that the Redemption Date of the Tranche 1
Debentures falls on a day that is not a Business Day, the
immediately preceding Business Day shall be considered as the
effective date for that payment.

Record Date As stipulated in the Shelf DD.

\(@_-
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Description regarding | The Issue shall be secured by a charge created by the Issuer in

Security (where applicable)
including type of security
(movable/immovable/tangible
etc.), type of charge (pledge/
hypothecation/  mortgage
etc.), date of creation of
security/ likely date of
creation of security,
minimum security cover,
revaluation, replacement of
security, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed
and disclosed in the Offer
Document/ Information
Memorandum.

favour of the Debenture Trustee (for the benefit of the Debenture
Holders) being a first ranking exclusive charge by way of
hypothecation over specific loan receivables / book debts, present
and future, representing amounts due from the various borrowers
of the Company at all times to the extent equal to an amount
aggregating to the total outstanding in relation to the Issue
("Hypothecated Asset’) such that the value of security shall be
equal to 1.1 (One Decimal point One) time of the aggregate
amount of principal outstanding of the Tranche 1 Debentures
(“Asset Cover"). The Issuer undertake:

(@)  to maintain the value of the Asset Cover at all times till the
obligations under the Issue are discharged;

to execute a duly stamped deed of hypothecation (“Deed
of Hypothecation") on prior to the Deemed Date of
Allotment for the Tranche 1 Debentures;

{(c)  To perfect the security created over the Hypothecated
Asset by filing the relevant form with the Registrar of
Companies immediately and no later than 30 (Thirty)
calendar days from the date of creation of such security;
In the event of any fall in the Asset Cover, additional
Hypothecated Asset shall be taken in the manner as
provided for in the Deed of Hypothecation;

In case the any of the eligible loans forming part of the
Hypothecated Assets shall comprise of overdue loans (i.e,
such loans in respect of which any amount is overdue for
1 (One) or more days) and in the event any eligible loans
forming part of the Hypothecated Assets turn into overdue
loans, the Company shall replace all such overdue loans
within 30 (Thirty) calendar days; and

(i The additional security created pursuant paragraph (d)
and (e) above shall be perfected by filing the relevant form
with the Registrar of Companies immediately and no later
than 30 (Thirty} calendar days from the date of such
security being created.

In case of delay in creation and perfection of security
created over the Hypothecated Asset for Tranche 1
Debentures within the time period set out above, the
Company shall pay default interest at the rate of 2% (Two
Percent) per annum over and above the Coupon rate, from
the date of the accurrence of the default until the default is
cured or the Tranche 1 Debentures are redeemed
pursuant to such default, as applicable.

To provide a list, on a monthly basis, of specific loan receivables /
identified book debt to the Debenture Trustee and over Debenture
Holders over which charge is created and subsisting by way of
hypothecation in favour of the Debenture Trustee (for the benefit
of the Debenture Holders) and sufficient to maintain the Asset
Cover ("Monthly Hypothecated Asset Report”) along with
certificate from a practising Chartered Accountant certifying the
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loan receivables/identified book debts.

Transaction Documents

(a) Debenture Trustee Agreement;

(b) Information Memorandum;

(c) Debenture Trust Deed;

(d) Deed of Hypothecation;

(e) Consent letter from Debenture Trustee;

(f) Board resolutions approving Issue;

(9) Shareholder  resolution  approving issuance  of
Debentures;

(h) Issuer's confirmation of allotment of the Tranche 1
Debentures; and

(i) Any other document that may be designated as a

transaction document by the Debenture Trustee.

Conditions Precedent to
Disbursement

The Company shall have fulfilled each of the following conditions
precedent prior to issuance of the Tranche 1 Debentures (subject
to any waiver by the Debenture Trustee), including providing the
documents referred to herein below, in the form and substance
satisfactory to the Debenture Holders/ Debentures Trustee:

(a) A certified true copy of the constitutional documents of
the Issuer (being its memorandum and articles of
association and certificate of incorporation) should have
been submitted to the Debenture Trustee;

(b) A copy of a resolution of the shareholders of the
Company should have been submitted to the Debenture
Trustee in relation to approval under Section 180(1)(a),
Section 180(1)(c), Section 42 of the Companies Act,
2013 read with the applicable rules in relation to the
private placement;

{c) A copy of a resalution of the board of directors of the
Company or any committee thereof should have been
submitted to the Debenture Trustee:

(i) Authorising the Company fo issue Tranche 1
Debentures;

(i) Authorising the Company, for creation/
declaration of trust, appointment of the
Debenture Trustee and issue of Debentures in
accordance with the terms hereof,

(iii) Authorising the creation of the security interest;

(iv) Authorising a specified person, on its behalf, to
sign and/or execute and/or stamp and/or get
registered and/or despatch all documents
and/or notices required so to be done, under or
in relation fo the issuance of the Tranche 1
Debentures;

(d) Letter of consent for appointment of Debenture Trustee
as debenture trustee in relation to the Debenture
Trustee;

(e) The Company shall have executed the Debenture
Trustee Agreement, the Debenture Trust Deed, the Deed
of Hypothecation and have issued the Supplemental DD
(including Form PAS-4) prior to the Deemed Date of

Vg
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Allotment.

(f) Receipt of the rating letter and rating rationale from the
Rating Agency;

(g) Receipt by the Debenture Trustee of copy of in-principle
approval obtained by the Company from the NSE, for
listing the Debentures on the Wholesale Debt Market
("WDM") segment of the NSE; and

(n) Receipt by the Debenture Trustee of Certified copy of the
depository arrangements made by Company with NSDL
and CDSL for issue of Debentures in dematerialized

, form.
Condition Subsequent to The Company shall have fulfilled each of the following conditions
Disbursement after Deemed Date of Allotment (subject to any waiver by the

Debenture Trustee), including providing the documents referred to
herein below, in the form and substance satisfactory to the
Debenture Holders/ Debentures Trustee:

(a) Credit of demat account(s) of the allottee(s) by number
of Debentures allotted within 2 (Two) business days from
the Deemed Date of Allotment;

(b) Filing of the relevant forms with the Registrar of
Companies (“ROC”) for the perfection of charge over the
Hypothecated Asset within and no later 30 (Thirty)
calendar days from the date of creation of security;

{c) Filing of the return of allotment (Form PAS-3) with the
relevant Registrar of Companies within 15 (Fifteen) days
from the Deemed Date of Allotment.

(d) Complete the listing of Debentures on the NSE within 20
(Twenty) days from the relevant Deemed Date of
Allotment.

(e) Submit the End Use certificate within a period of 90
(Ninety) days from the Deemed Date of Allotment of
Tranche 1 Debentures.

(f) Submit the list of initial Hypothecated Assets in order to
create/ perfect the security as required under the Deed
of Hypothecation within a period of 30 (Thirty) days from
the Deemed Date of Allotment of Tranche 1 Debentures.

(g) Execution of any other documents as customary for
transaction or required as per SEBI guidelines.

Representations and | As mentioned under Annexure Il of this Supplemental DD

Warranties
Event(s) of Default (including | As mentioned under Annexure Il of this Supplemental DD
manner of voting /conditions
of joining Inter Creditor

| Agreement)
Creation of recovery expense | The Company shall create and maintain a recovery expense fund
fund as per the provisions of the Securities and Exchange Board of

India {Issue and Listing of Debt Securities) Regulations, 2008 and
the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993, and other Applicable Law, as amended from
time to time, and if during the currency of these presents, any
guidelines are formulated (or modified or revised) by SEBI or any
other regulator under the Applicable Law in respect of creation of

10
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the recovery expense fund, the Company shall abide by such
guidelines and execute all such supplemental letters, agreements
and deeds of modifications as may be required by the Debenture
Trustee.

Conditions for breach of | As mentioned in paragraph 3.1, paragraph 3.8(c), paragraph
covenants (as specified in | 3.8(d), paragraph 3.11(a) and paragraph 3.17 under Annexure Il
Debenture Trust Deed) of this Supplemental DD

Consequences of Events of | As mentioned under Annexure Il of this Supplemental DD
Default

Provisions related to Cross | Any Financial Indebtedness of the Company is not paid when due
Default Clause nor within any originally applicable grace period;

Any Financial Indebtedness of the Company is declared to be or
otherwise becomes due and payable prior to its specified maturity
as a result of an Event of Default, a default or other similar
condition or event (however described).

Role and Responsibilities of | Following are inter alia the roles and responsibilities of the of the
Debenture Trustee Debenture Trustee:

1. Call for periodical reports from the issuer;

2. To enforce Security in the interest of the Debenture
Holders;

3. Submit to the Debenture Holder (in a format which shall
be provided by the Debenture Holder from time to time)
such other information relevant to the Issue that the
Debenture Holder may reasonably request on a monthly,
quarterly and annual basis or pursuant to an annual
diligence by the Debenture Holder, subject to such
information being available with the Company.

4. To take appropriate measures for protecting the interest
of Debenture Holders as soon as there is any breach of
any provision of the Debenture Trust Deed.

5. To ascertain that the Debentures have been redeemed
in accordance with the provisions of the Debenture Trust
Deed or Supplemental DD.

6. Toinform SEBI immediately of any breach of Debenture
Trust Deed or provision and law.

7. To appoint a nominee director on the Board of Issuer in
the event of two consecutive defaults in payment of
interest to the Debenture Holders or default in creation of
security for debentures default in redemption of
debentures

8. The Debenture Trustee may take all steps as he may
deem fit—

(@) To ensure on a continuous basis that the Security
provided to secure the Debentures is available and
adequate at all times to discharge the interest and
principal amount payable to debenture holders.

(b) To ensure that the Company does not commit any
breach of covenants of the Debenture Trust Deed;

(c) To take steps to call a meeting of holders of
Debentures as and when such meeting is required to

NG
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be held.

Risk factors pertaining to the | As specified under Part B of Section 3 (Risk Factors) of the Shelf
Issue DD.

lllustration of Bond | As per Appendix I to this Supplemental DD.

Cashflows
Governing Law and | The Tranche 1 Debentures and documentation will be governed
Jurisdiction by and construed in accordance with the laws of India and the

courts in Hyderabad shall have the exclusive jurisdiction to
determine any dispute arising in relation to the Tranche 1

Debentures.

12
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PART C: DISCLOSURES UNDER THE COMPANIES ACT
FORM NO. PAS -4
PRIVATE PLACEMENT OFFER LETTER

(Pursuant to Section 42 and Rule 14(1) of Companies (Prospectus and Allotment of Securities) Rules, 2014)

General Information:

Name, address, website and other contact details of the Company, indicating both registered

office and the Corporate office:

Issuer / Company . Spandana Sphoorty Financial Limited

Registered Office . Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Corporate Office Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Telephone No. 040 -48126666

Contact Person : Mr. Satish Kottakota

Email . secretarial@spandanindia.com

Website . http://www.spandanaindia.com/

Date of Incorporation of the Company:

March 10, 2003

Business carried on by the Company and its subsidiaries with the details of branches or units, if
any:

For the details of the business carried out by the Company and the details of branches or units, please
refer to Section 4.4 of the Shelf Disclosure Document.

The Company has its offices / sites / branches across India, however, for the purpose of this issue, the
concemed are requested contact the Compliance Officer at the registered office of the Company during
the business hours.

The list of subsidiaries with details of branches or units, if any, is as follows:

1.

Caspian Financial Services Limited (Caspian):

Caspian Financial Services Limited, is a wholly owned subsidiary of Spandana. It was incorporated
on October 13, 2017 under the Companies Act, 2013 as a public limited company. It has its
registered office at Plot No. 31 and 32, Ramky Selenium Towers, Tower A, Ground Floor, Financial
District, Hyderabad 500 032, Telangana, India.

Caspian Financial is authorised to engage in the business of, inter alia, lending and advancing
money, giving credits on any terms, with or without security to any person, firm, Company, body
corporate, trust, individual, etc., financing development activities through long term loans and other
means of financing, providing loans to persons or entities engaged in business of construction of
houses (residential/non-residential), entering into guarantees, contracts of indemnity and suretyship
of all kinds, carrying out research, consultancy, technical assistance and training in the field of
development finance, acting as an agent/ collaborator/ partner with Banks, Insurance Companies,

13
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Mutual Funds and other Financial Institutions, buying, selling marketing or dealing in securities and
various financial products and hire purchase of movable properties of any kind.

2. Criss Financial Holdings Limited

Criss Financial was incorporated under the Companies Act, 1956 as a public limited company, under
the name of M.G. Brothers Finance Limited pursuant to certificate of incorporation issued by the
RoC, dated August 20, 1992, and received its certificate for commencement of business from the
RoC on September 21, 1992, The name was changed from M.G. Brothers Finance Limited to
Keertana Financial Limited by way of a fresh certificate of incorporation consequent upon change of
name issued by the RoC, dated December 16, 2008. Subsequently, the name was changed to Criss
Financial by way of a fresh certificate of incorporation consequent upon change of name issued by
the RoC, dated December 13, 2010. It received a certificate of registration from the RoC to carry on
the business of an NBFC without accepting public deposits on January 12, 2011. It has its registered
office at Plot No. 31 and 32, Ramky Selenium Towers, Tower A, Ground Floor, Financial District,
Nanakramguda, Hyderabad 500 032, Telangana, India.

Criss Financial is authorised (i) to carry on the business of providing micro finance services (mainly
non banking financial services as permitted by Reserve Bank of India) to large number of low income
households directly or indirectly; (i) to carry on the business of financing, whether by making loans
or advances or by purchasing, discounting or accepting bills of exchange, promissory notes or other
negotiable instruments, or by giving guarantees or otherwise, for any industrial, trade, commercial
or economic activities of individuals, whether incorporated or not and deal in all kinds of properties
movable or immovable, including goods, machines, stock in trade, motor vehicles, lands, buildings,
bullion, stock, shares, jewels and government bonds; (iii) to carry on the business of marketing and
dealing in all kinds of financial products and (iv) to carry on the business of hire purchase of movable
properties of any kind including machinery, plant, motor vehicles of all kinds.

D. Brief particulars of the management of the Company:

The details of the directors of the Company are set out under paragraph E below. Apart from the directors,
the following persons are also involved in the management of the Company:

" Name,  [Designation| PAN ]chpaﬂon - Residential Address
i i 17— T S R a1 e L R 0 o e S T 1 T s T e
Ms. Padmaja Founder & | AEZPG1437L | Business A-208, "A" block, Jayabheri
Gangireddy Managing Orange County
Director Nanakramguda, Financial

District, Gachibowli
Hyderabad 500032 TG IN

Mr. Satish Kottakota Chief AKGPK4321G Service 41/192/2, Prashanth Nagar,

Financial Near AP Special Police, 8%
Officer Battalion, Kondapur,
Rangareddy 500 084
Mr. Abdul Feroz Chief AZQPK5044H Service Flat No-1203, Block-3, My
Khan Strategy Home Vihanga,Financial
Officer District, Serilingampally,

Gachibowli, N ear Q City
Gopanpally KV Rangareddy
Hyderabad 500107 TG IN

A
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Mr. Ramesh Company | AOYPR6663N Service 211 Journalist Colony,
Periasamy Secretary Phase 3, Ghachibowli
and Hyderabad 50032 TGIN
Compliance
Officer

Name, address, DIN and occupations of the directors:

hrman an - 29/ 51,3rd Ioor,raj I

C

Independent Walkeshwar Road Mumbai

Director 400006 MH
Padmaja Gangireddy Managing 00004842 Business Flat no. A-208, Jayabheri
Director Orange County, Near ICICI

Towers, Nanakramguda,
Serilingampally, K.V. Rang
Areddy Hyderabad 500032 TG

Sunish Sharma Nominee 00274432 Business 1305 North Tower, The
Director Imperial, B. B. Nakashe Marg,
Tardeo, Tulsiwadi, Mumbai
400034 MH
Ramachandra Nominee 01715073 Consultant | B-2004, Neptune Society, Sun
Kasargod Kamath Director City, Adi Shankaracharya Marg
Near Powai lIT Market, Powai,
Mumbai Mumbai 400076 MH IN
Abanti Mitra Independent | 02305893 Business Flat No-2505, B Wing, Oberoi
Director Woods,Goregaon East, Mumbai
400063 MH IN
Kartikeya Dhruv Kaji Nominee 07641723 Service The Imperial, Apartment 3901
Director B. B. Nakashe Marg Tardeo,
Tulsiwadi Mumbai 400034 MH
IN
Amit Sobti Nominee 07795874 Service 101 Repulse Bay Road Flat
Director A15, 6/F Hongkong 000000 HK
Bharat Dhirajlal Shah Independent 00136969 Business | 21 Hill Park, Bldg No 2 A. G Bell
Director Road, Malabar Hill, Mumbai
400006 MH IN
Jagdish Capoor Independent 00002516 Consultant 1601, Brooke Ville, 359 Mogul
Director Lane Near Magnet Mall, Mahim

West Mumbai 400016 MH IN

Management perception of Risk Factors:
Please refer to Section 3 of the Shelf Disclosure Document.

Details of defaults, if any, including the amounts involved, duration of default, and present status,
in repayment of:

Stauterue — ] — I NIL

1.
2. Debenture and interest thereon NiL
3 Deposits and interest thereon NIL
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4, Loans from banks and financial institutions and interest NIL
thereon
H. Name, designation, address and phone number, email ID of the nodal / compliance officer of the

Company, if any, for the Issue:

Company
Secretary

142 ]
Mr. Ramesh
Periasamy

| Plot o -31& 32 00 - ramesh periasamy@spa
Ramky Selenium 48126666 ndanaindia.com

Towers, Tower A
Ground Floor,
Financial Dist,

Nanakramguda,

Hyderabad,
Telanagna-500032

l Any default in annual filing of the Company under the Companies Act, 2013, or the rules made

thereunder — NIL

2. Particulars of the Offer:

Financial position of the Company for the | Please refer to Annexure IV of the Shelf Disclosure Document.
last 3 financial years
' Date of passing of Board Resolution Resolution passed by the Board of Directors of the Issuer on

May 17, 2019 and June 02, 2020 read with the resolution
passed by the management committee of the Board of
Directors of the Issuer on November 25, 2020,

A copy of the said management committee resolution is
annexed at Annexure | of this Supplemental Disclosure
Document.

Date of passing of resolution in general

-meeting, authorizing the oﬁorofsecuriﬁes.

The shareholders resolution under Section 42 of the Act is
dated July 17, 2020 and the resolution under Section 180(1)(c)
of the Act is dated June 14, 2018.

A copy of the said shareholders’ resolutions (under both
Section 42 and Section 180 of the Act) is collectively annexed
at Annexure IV of the Shelf Disclosure Document.

share or debentures) and class of
_other securities to be issued

"Kinds of securities offered (i.e. whether

security; the total number of shares or

Rated, Redeemable, Listed, Secured, Transferable Non-
Convertible Debentures

Price at which the security is being
with justification of the price

offered, including premium, if any, along

The Tranche 1 Debentures are being issued at face value of
Rs. 10,00,000/- (Rupees Ten Lakhs only) each at par.

performed valuation of the security

Name and address of the valuer who

Not applicable as the Debentures are being offered at face
value of Rs. 10,00,000/- (Rupees Ten Lakhs only) per

offered, and basis on which the price has

Debenture.
e -




Serial No.: 1
Tranche 1

Addressed to: Incred Capital Inclusion Advisory Services Private Limited

SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

been arrived at along with report of the
| registered valuer

Relevant date with reference to which the
price has been arrived at

Not applicable.

The class or classes of persons to whom
the allotment is proposed to be made

Please refer to 'Persons who may apply’ under Section 6 of the
Shelf Disclosure Document

Intention of promoters, directors or key
managerial personnel to subscribe to the
offer (applicable in case they intend to
subscribe to the offer)

Not applicable.

The proposed time within which the
allotment shall be completed

As indicated in Part B of this Supplemental DD

The names of the proposed allottees and
the percentage of post private placement
capital that may be held by them

Not applicable.

The change in control, if any, in the
company that would occur consequent to
the private placement

No change in control would occur consequent to this private
placement.

The number of persons to whom atlotment
on preferential basis/ private placement /
rights issue has already been made during
the year, in terms of number of securities
as well as price

For details on allotments made by the Company during the
year, please refer to Section 4.10 of the Shelf DD.

The justification for the allotment
proposed to be made for consideration
other than cash together with valuation
report of the registered valuer.

Not applicable,

Amount, which the Company intends to
raise by way of proposed offer of
securities

Up to Rs. 30,00,00,000/- (Rupees Thirty Crore only) with green
shoe option to retain oversubscription of an amount of up to Rs.
30,00,00,000/- (Rupees Thirty Crore only) aggregating up to
Rs. 60,00,00,000/- (Rupees Sixty Crare only).

Terms of raising securities

24 (Twenty Four) months from
the Deemed Date of Allotment
of Tranche 1 Debentures,
subject to the exercise of
acceleration  pursuant  to
Event of Default or
Prepayment.

12.20% (Twelve Decimal
Point Two Zero Percent) per
annum payable on a quarterly
basis, which shall be
calculated on the Principal
Amount for the relevant
Coupon Period and shall be
payable on each of the
Coupon Payment Dates
RTGS, electronic  fund
transfer or other permitted
mode

Duration, if applicable:

Coupon

Mode of Payment
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Mode of Repayment

RTGS, electronic fund
transfer or other permitted
mode

;Fropoaed time schedule for wlﬁeh the
offer letter is valid

As indicated in Part B of this Supplemental DD.

As indicated in Part B of this Supplemental DD.

i Purpose and objects °f the lssue ' -

S | Not applicable

Ll b y L J'm |
Pnnr.lpal tarms “of as assets charge:l «as
security, if applicable __

As indicated in Part B of this Supplemental DD.

The details of signifi mates

orders passed by the Reuu!ators courts.;
and Tribunals impacting ﬂln going
concern status of the compan ils

' future operations

TNIL

1. Pre-issue:

The pre-issue and post-issue shareholdlng pattern of the Company in the following format:

There will be no change in shareholding pattern of the Company pursuant to the Issue, as non-convertible
debentures are being issued. Please find below the details:

A - romters' holding |
indian
1 Individual 1,02,85,953 15.99
Bodies Corporate - 5
Sub-total 1,02,85,953 15.99 - -
2 Foreign promoters 2,93,03,172 45.56 - -
Sub-total (A) 3,95,89,125 61.55 - -
B Non-promoters’ holding
1 Institutional Investors 99,45,919 15.46 - -
2 Non-Institutional investors - -
Private Corporate Bqdies(Domestic and 72,07 504 11.21 ) i
Foreign)
Directors and relatives 6,94,974 1.08 - -
Indian public 13,87,446 2.16 - -
Others (including Non-resident Indians) 54,90,515 8.54 - -
Sub-total (B) 2,47,26,358 38.45 - -
Grand Total 6,43,15,483 100 - -
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2. PostIssue:
Promoters holding
Indian
Individual 1,02,85,953 15.99 -
Bodies Corporate . - -
Sub-total 1,02,85,953 15.99 - -
Foreign promoters 2,93,03,172 45.56 - -
Sub-total (A) 3,95,89,125 61.55 - -
Non-promoters’ holding
Institutional Investors 99,45,919 15.46 - -
Non-Institutional Investors - -
Private Corporate Bqdies(Domestic and 72,07,504 11.21 ) }
Foreign)
Directors and relatives 6,94,974 1.08 - -
Indian public 13,87,446 2.16 - -
Others (including Non-resident Indians) 54,90,515 8.54 - -
Sub-total (B) 2,47,26,358 38.45 - -
Grand Total 6,43,15,483 100 - -

3. Mode of payment for subscription:

o Cheque
o Demand draft

o Other banking channels, such as RTGS

4. Disclosure with regard to interest of directors, litigation, etc.:

‘Any financial or other material
.intereut_ of tha dlrecms,
personnel in t the offer and _1he

The directors, promoters or key managerial personnel do not
have any financial or other material interest in the offer/ Issue.

Details of any ‘lﬂlgaﬂnn or lbga!

3 (Three) years immediately preceding the year of the

There is no such litigation or legal action pending or taken by
any Ministry or Department of the Government or a statutory
e | authority against any promoter of the Company during the last

circulation of this Supplemental DD.
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preceding the year of the issue of
the private placement offer cum
application letter and any
direction issued by such Ministry
or Department or statutory
authority upon conclusion of such
litigation or legal action shall be
disclosed

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

(Rs. In Lakhs)

- Nameof | Cument | FY2013-| FY | FY
the | Year(Rs) | 20(Rs) | 2018-19 | 2017-18
_Director | | | Rs) | (Rs)
Padmaja 13.80

Gangireddy 53.75 53.75 30.00
Related party transactions | Please refer to Annexure V of the Shelf Disclosure Document
entered during the last three | for the related party transactions for the financial years 2018,
financial years immediately | 2019 and 2020.

preceding the year of issue of
private placement offer cum
application lefter including with
regard to loans made or,
guarantees given or securities
provided

Summary of reservations or
qualifications or adverse remarks
of auditors in the last five financial
years immediately preceding the
year of issue of private placement
offer cum application letter 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

NIL

Details of any inquiry, inspections
or investigations initiated or
conducted under the Companies
Act, 2013 or any previous
Company law in the last three
years immediately preceding the
year of issue of private placement
offer cum application letter in the
case of the Company and all of its
subsidiaries, and if there were any
‘were any prosecutions filed

No inquiry, inspections or investigations initiated or conducted
under the Companies Act or any previous company law in the
last 3 (three) years immediately preceding the year of
circulation of the Offer Letter. The details of Compounding of
Offences made during last three immediately preceding
financial year are given herein:

2018-19

Compounding of Offences by Company:
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(whether pending or not), fines | | Section: Section 203 of the Companies Act, 2013
imposed, compounding  of
offences in the last three years | | Brief During the financial year 2018-19, the
immediately preceding the year of | | Description: | Company and its KMPs, filed an
the private placement offer cum Application before the compounding
application letter and if so, authority under Section 441 of the
section-wise details thereof for Companies Act, 2013 for Compounding of
the Company and all of its offence u/s 203 of the Companies Act,
subsidiaries 2013 for non-appointment of Chief
Financial Officer during the period
13.03.2016 to 30.01.2018. The said
application was forwarded to Regional
Director (RD), South East Region for
consideration,
Regional Director vide its order
no.'F.NO:9/80/TELANGANA/RD(SER)/203
OF 2013/2018, dated 27" March, 2019 has
compounded the aforesaid offence, on
payment of the relevant fee by the
Company.
Details __ of [ 1. Company - Rs.1,00,000/-,
Compounding | 2. Mrs. Padmaja Gangireddy (Managing
Fees: Director)-Rs.1,87,000/-
3. Mr. Santosh Kumar Jha (Past Company
Secretary)-Rs. 85,600/-
Mr. Rakesh Jhinjharia (Past Company
Secretary)-Rs.86000/-
Details of acts of material frauds | NIL
committed against the Company
in the last three years, if any, and
if so, the action taken by the
Company

5. Financial Position of the Company:

The authorised,
issued, subscribed
and paid up capital
{number of securities,
description and
aggregate  nominal
value)

For details in this regard, please refer to Section 4.6 (A) of the Shelf
Disclosure Document.

Size of the Present
Issue

The Tranche 1 Debentures being issued in terms of this Supplemental DD
read with the Shelf DD are upto 300 (Three Hundred) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.
10,00,000/- (Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crores only) with green shoe option to retain
oversubscription of upto 300 (Three Hundred) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.

\Z_~
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10,00,000/- (Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crore only) aggregating up to Rs,
| 60,00,00,000/- (Rupees Sixty Crore only).
Paid-up Capital: This issuance of Tranche 1 Debentures will not alter the paid-up capital of
a, Aftertheoffer: | the Issuer.
b. After the
conversion of
convertible
instruments  (if
applicable):
Share Premium | This issuance of Tranche 1 Debentures will not alter the share premium
Account: account of the Issuer.

a. Before the offer:

b. After the offer:

Details of the existing share capital of the Issuer:

1. Equity share capital:

No. of Equity | Face value | Issue price Details of
Yezlrlf‘&a::td Shares per Equity | per Equity | Consideration co:soi::r:tfi -
allotted | Share (Rs.)| Share (Rs.) (Rs.)

March 10, 2003 50,700 10 10.00 507,000 Cash
December 31, 2003| 2,100,000 10 10.00 21,000,000 Cash
March 29, 2005 194,300 10 10.00 1,943,000 Cash
May 19, 2005 121,000 10 10.00 1,210,000 Cash

November 2, 2005 | 6,165,000 10 - - NA (Bonus Issue)
August 3, 2007 1,208,051 10 115.86 139,964,788.9 Cash
October 14,2008 | 2,033,977 10 164.78 335,158,730.1 Cash
December 1, 2008 | 1,522,186 10 656.95 1000,000,093 Cash
March 22, 2010 152,219 10 656.95 100,000,272.1 Cash
Qctober 12,2011 | 5,833,334 10 12.00 70,000,008 Cash
May 16, 2014 1,000,000 10 50.00 50,000,000 Cash
March 31, 2017 8,068,626 10 235.48 1,900,000,050 Cash
March 8, 2018 1,307,425 10 235.48 307,872,439 Cash
May 15, 2018 9,979,615 10 235.48 2,349,999,740 Cash
May 15, 2018 5,062,542 10 235.48 1,192,127,390 Cash
May 15, 2018 8,948,425 10 238.67 2,135,720,595 Cash
June 20, 2018 1,135,085 10 235.48 267,289,815.8 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 1,488,544 10 235.48 350,522,341.1 Cash
June 21, 2018 2,127,570 10 235.48 501,000,183.6 Cash
August 14,2019 | 4,543,385 10 856.00 3,889,137,560 Cash
January 28, 2020 91752 10 263.35 24,162,889.2 Cash
March 03, 2020 46663 10 263.35 12,288,701.05 Cash

2. Preference share capital

Q; j_) 22




Serial No.: 1 Addressed to: Incred Capital Inclusion Advisory Services Private Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

Date of No. of Face value per Issue/ Details of Form of
allotment Preference Preference Acquisition/ | Consideration | considerati
Shares allotted Share (%) Transfer price (Rs.) on
per Preference
Share (¥)
CCPS
August 3, 33,516,041 10 10.00| 335,160,410 Cash
2007
OCCRPS
September 943,700,000 10 - - Other than
26, 2011 cash
Promoter OCRPS
March 31, 2,270,169 10 235.48| 534,579,396 Cash
2017
Class A CCPS
March 31, 110,000,008 10 10.00( 1,100,000,080 Cash
2017
December 124,999,989 10 10.00 1,249,999,890 Cash
4, 2017
ClassA1 CCPS
March 8, 119,212,760 10 10.001 1,192,127,600 Cash
2018

*As on the date of this Prospectus, our Company does not have any outstanding Preference Shares.

Number and price at | NIL
which each of the
allotments were made
in the last one year
preceding the date of
the private placement
offer cum application
letter separately
indicating the
allotments made for
consideration other
than cash and the
details of the
consideration in each

case
Profits of the

Company, before and (Rs. in Millions)
aftermakingprovision ||  Particulars |  yoron | evonde | Evomr
for tax, for the three | | (Consolidated) | R0 Y A0N0 g Y200
Uizt Years | | profi before Tax 6.184.54 4rsare 282701
immediately o
preceding the date of | | b5 ofter Tax 3518.28 3,118.00 1,879.46
issue of the private

placement offer cum

application letter

Dividends declared by (Rs. In Millions)
the Company in Particulars Rs. Rs. Rs.
respect of the said FY 2020 FY2019 | FY2018

three financial years;
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interest coverage Dividend - 0.13 -
ratio for last three declared
years (cash profit after Interest 2.69 2.32 2.22
tax plus interest | | coverage ratio
paid/interest paid) (ona
standalone
basis)

A summary of the
financial position of

the Company as in the
three audited balance

sheets  immediately
preceding the date of
issue of private
placement offer cum
-application letter

Please refer to Annexure IV of the Shelf Disclosure Document

Audited Cash Flow
Statement for the

three years
\immediately
preceding the date of

issue of private
placement offer cum
“application letter

Please refer to Annexure IV of the Shelf Disclosure Document

‘Any change in

accounting  policies
during the last three
years and their effect
on the profits and the
reserves of the
Company

Our Company has adopted the Indian Accounting Standards (“IndAS") for
the financial periods starting from April 01, 2018. Given that IndAS differs in
many respects from Indian GAAP, there has been a change in revenue
recognition and other significant accounting practices since April 01, 2018
as per the statutory requirement.

@
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PART D: APPLICANT’S DETAILS

1. Name:

2. Father's Name:

3. Complete address including flat/ house number/ street, locality, pin code:

4, Phone number, if any:

5. Email id, if any:

6. PAN:

7. Bank account details:

Signature of the Applicant

Initial of the officer of the Company designated to keep the record

VO AN
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DECLARATION
The Company and each of the directors of the Company hereby confirm and declare that:

a.  the Company has complied with the provisions of the Act and the rules made thereunder, including
the compliances in relation to making a private placement of the Tranche 1 Debentures;

b. the compliance with the Act and the rules does not imply that payment of dividend or interest or
repayment of Tranche 1 Debentures, if applicable, is guaranteed by the Central Government;

C. the monies received under the Issue shall be used only for the purposes and objects indicated in the
Shelf Disclosure Document (offer letter);

| am authorised by the Board of Directors of the Company vide the management committee resolution
number B-6 dated November 25, 2020 to sign this form and declare that all the requirements of Companies
Act, 2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental
thereto have been complied with. Whatever is stated in this form and in the attachments thereto is true,
correct and complete and no information material to the subject matter of this Information Memorandum
has been suppressed or concealed and is as per the original records maintained by the promoters
subscribing to the Memorandum of Association and Articles of Association.

It is further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form.

For SPANDANA SPHOORTY FINANCIAL LIMITED

\('(*”M’“L

Mr. Madhusudhan Kesiraju
Designation: Senior Vice President
Date: November 26, 2020

Place: Hyderabad, Telangana
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Appendix I: Indicative Cashfiow Schedule

Issuer Spandana Sphoorty Financial Limited
Series/Tranche Tranche 1
Face Value (per security) Rs. 10,00,000/- (Rupees Ten Lakh only)
Deemed Date of Aflotment November 27, 2020
Coupon Rate 12.20% (Twelve Decimal Point Two Percent) p.a.
Redemption Date November 27, 2022 subject to the exercise acceleration
pursuant to Event of Default or Prepayment
Day Count Convention Actual/ Actual
lllustrative Cashflows*

Period 'mg’g‘;'s’ o DiDaYS | ois Principal “':f::m, Interest | Cash Outflow
0 27 November 2020 (60,00,00,000) -60,00,00,000
1 27 February 2021 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
2 27 May 2021 89.00 (60,00,00,000) - 1,78,48,767 | 1,78,48,767
3 27 August 2021 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
4 27 November 2021 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
5 27 February 2022 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
6 27 May 2022 89.00 (60,00,00,000) - 1,78,48,767 | 1,7848,767
7 27 August 2022 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
8 27 November 2022 92.00 (60,00,00,000) 60,00,00,000 1,84,50,411 | 61,84,50,411

*The above-mentioned cash flows are illustrative and indicative. The actual due dates and the cash flow will be in
accordance with the circular bearing reference number CIR/IMD/DF-1/122/2016 dated November 11, 2016 issued
by SEBI, as modified, amended or supplemented from time to time.

# The cashflow scheduled provided is tentative and calculated basis that issuance would be of an aggregate of
Rs. 60,00,00,000/- (Rupees Sixty Crores only) under that is aggregate of Rs. 30,00,00,000/- (Rupees Thirty Crores
only) with a green shoe option of up to Rs. 30,00,00,000/- (Rupees Thirty Crores only). In case of change of the
issuance amount under Tranche 1 Debentures on account of non receipt of full oversubscription monies under
green shoe option, the cashflow scheduled will stand modified accordingly.
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Appendix lI: Application Form

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on march 10, 2023 under the Companies Act, 1956 (registered as a non-banking financial
company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies Act, 2013.

Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second Floor,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032

CIN: L65929TG2003PLC040648
Telephone No.+91 40 4812 6666; Contact Person:Mr. Satish Kottakota

E-mail: secretarial@spandanaindia.com; Website: http://www.spandanaindia.com/

| DEBENTURE APPLICATION FORM SERIAL NO. [o o Jo JoJo oo o1 |
Addressed to: [e]

ISSUE OF UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY) EACH,
AGGREGATING UPTO RS. 30,00,00,000/- (RUPEES THIRTY CRORES ONLY) WITH A GREEN SHOE OPTION
OF UPTO 300 (THREE HUNDRED) RATED, LISTED, SECURED, REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES HAVING FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY)
EACH, OF THE AGGREGATE NOMINAL VALUE OF UP TO RS. 30,00,00,000/- (RUPEES THIRTY CRORE
ONLY) ON A PRIVATE PLACEMENT BASIS (“TRANCHE 1 DEBENTURES”) ISSUED UNDER THE SHELF
DISCLOSURE DOCUMENT DATED NOVEMBER [-], 2020 (“SHELF DISCLOSURE DOCUMENT"” OR “SHELF
DD”) AS AMENDED / SUPPLEMENTED FROM TIME TO TIME, FOR PRIVATE PLACEMENT OF SECURED,
SENIOR, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES, AGGREGATING UPTO RS.
250,00,00,000/- (TWO HUNDRED AND FIFTY CRORE ONLY) TO BE ISSUED IN ONE OR MORE SERIES, ON
PRIVATE PLACEMENT BASIS

DEBENTURE APPLIED FOR:

Series/ Tranche __

Number of Tranche 1 Debentures ____in words
AmountRs.__ /-inwords Rupees ___ Crore Only
DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Spandana Sphoorty Financial Limited
Dated

Total Amount Enclosed
(In Figures) Rs. /- (In words) Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE
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APPLICANT’'S ADDRESS

ADDRESS
STREET

CITY
PIN PHONE FAX

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

We have read and understood the Terms and Conditions of the issue of Tranche 1 Debentures contained in the
Information Memorandum including the Risk Factors described therein and have considered these in making our
decision to apply. We bind ourselves to these Terms and Conditions and wish to apply for allotment of these
Tranche 1 Debentures. We request you to please place our name(s) on the Register of Holders.

Name of the Authorised Designation Signature
Signatory(ies)

Applicant's
Signature

We the undersigned, are agreeable to holding the Tranche 1 Debentures of the Issuer in dematerialised form.
Details of my/our Beneficial Owner Account are given below:

Details for Issue of Tranche 1 Debentures in Electronic / Dematerialised Form

DEPOSITORY NSDL / CDSL
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Seftlement by way of RTGS, electronic fund
transfer)
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We understand and confirm that the information provided in this Information Memorandum is provided by the Issuer
and the same has not been verified by any legal advisors to the Issuer and other intermediaries and their agents
and advisors associated with this Issue. We confirm that we have for the purpose of investing in these Tranche 1
Debentures carried out our own due diligence and made our own decisions with respect to investment in these
Tranche 1 Debentures and have not relied on any representations made by anyone other than the Issuer, if any.

We understand that: i) in case of allotment of Tranche 1 Debentures to us, our Beneficiary Account as mentioned
above would get credited to the extent of allotted Tranche 1 Debentures, ii) the Applicant must ensure that the
sequence of names as mentioned in the Application Form matches the sequence of name held with our Depository
Participant, iii) if the names of the Applicant in this application are not identical and also not in the same order as
the Beneficiary Account details with the above mentioned Depository Participant or if the Tranche 1 Debentures
cannot be credited to our Beneficiary Account for any reason whatsoever, the Issuer shall be entitled at its sole
discretion to reject the application or issue the Tranche 1 Debentures in physical form.

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered by us
including as to the returns on and/or the sale value of the Tranche 1 Debentures.

Applicant's
Signature
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE
(Note: Cheque and Drafts are subject to realisation)
(TEAR HERE)
ACKNOWLEDGMENT SLIP
| SERIAL NO. [oJo JoJoJo Jo Jo Jo [1]
Received from
Address
UTR# Drawn on for Rs. on account of
application of Debenture

\K~
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ANNEXURE I: COPY OF THE BOARD RESOLUTION

[Attached separately]
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ANNEXURE II:
KEY TERMS OF THE ISSUE

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

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

(a) Authority and Capacity

i. The Company has been duly incorporated, organized and is validly existing, under Applicable
Law as a company as well as a non-banking finance company.

il 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.

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

iv. 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.

(b) Corporate Matters

i, All the legal and procedural requirements specified in the constitutional documents have been
duly complied with in all respects in relation to the Issue.

i, The registers, and minute books (including the minutes of board and shareholders meeting)
required to be maintained by the Company under Applicable Law:

A. are up-to-date and have been maintained in accordance with Applicable Law;

B. comprise complete and accurate records of all information required to be recorded in such
books and records; and

C. no notice or allegation that any of them are incorrect and / or should be rectified has been
received.

(c) Non-conflict with other obligations

The Issue (or any of the obligations undertaken by the Company in relation thereto) does not
and will not conflict with any Applicable Law to which the Company is subject, including but not
limited to any laws and regulations regarding anti-money laundering/ terrorism financing and
similar financial sanctions as well as any agreement or instrument binding upon it or any of its
assets, including but not limited to any terms and conditions of the existing Financial
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Indebtedness of the Company.
Binding Obligation

The Transaction Documents have been duly and validly executed by the Company, and upon
the execution and delivery by the Company of Transaction Documents, each such documents
will constitute, legal, valid and binding obligations of the Company, enforceable against it in
accordance with their respective terms.

Accounts and Records

The books of accounts of the Company have been fairly and properly maintained, the accounts
of the Company have been prepared in accordance with Applicable Law and in accordance with
the generally accepted accounting principles, so as to give a true and fair view of the business
(including the assets, liabilities and state of affairs) of the Company.

Taxation Matters

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

The Company has not received any written notice of any tax disputes or other liabilities of taxes
in respect of which a claim has been made or notice has been issued against the Company.

Legal / Litigation Matters

There are no claims, investigations or proceedings before any governmental authority in
progress or pending against or relating to the Company, other than in the normal course of
business, which would have a Material Adverse Effect on the Debentures (or the holders thereof)
or on the ability of the Company to make the scheduled Payments in relation to the Tranche 1
Debentures.

There are no unfulfilled or unsatisfied judgments or court orders of which the Company has notice
and which is outstanding against the Company which would have a Material Adverse Effect on
the Debentures (or the holders thereof) or on the ability of the Company to make the scheduled
Payments in relation to the Tranche 1 Debentures.

The Company has not taken any action nor has any order been passed for its winding-up,
dissolution or re-organisation 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.

Assets

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate Affairs (available using CIN U65929TG2003PLC040648 on the website
http://www.mca.gov.in/mcafoportal/showindexOfCharges.do 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
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business as it is being, and is proposed to be, conducted.
Employees

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

Pari Passu ranking

() The lssuer's payment obligations under the Tranche 1 Debentures are the direct,
unconditional and irrevocable obligations of the Company;

(i) Commencing from the date of creation of the security over the Hypothecated Asset in
accordance with the Transaction Documents until the Final Settlement Date (A) its payment
obligations under the Transaction Documents shall be superior to all the claims of equity
investors/ lenders of Tier | Capital and Tier | Capital (including without limitation, any
subordinated debt) and rank at least at par with the claims of all of its other senior secured
creditors, and (B) the charge created over the receivables will be a first ranking exclusive
charge.

Event of Default
There is no Event of Default that has currently occurred or is continuing as on the date hereof.
Material Adverse Effect

The Company hereby represents that there is no Material Adverse Effect existing and that there
are no circumstances existing which could give rise, with the passage of time or otherwise, to a
Material Adverse Effect on the Tranche 1 Debentures (or the holders thereof) or on the ability of
the Company to make the scheduled payments in relation to the Tranche 1 Debentures.

No Immunity

Neither the Company, nor any of its assets are entitied 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.

Security

Save and except the charge created to secure the Tranche 1 Debentures (and any other charges
disclosed to the Debenture Trustee) herein before expressed to be granted, conveyed, assigned,
transferred and assured unto the Debenture Trustee is the sole and absolute property of the
Company and is free from any other charge or encumbrance and is not subject to any /is
pendens, attachment, or other order or process issued by any govemmental authority.
Information

All information provided by the Company is true and accurate in all respects as on the date it
was provided or as on the date at which it was stated and is not misleading, whether by reason

of omission to state a material fact or otherwise.
\
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{p) Nature of Representations and Warranties
Each of the representations and warranties set out above shall be true and accurate as on the
Deemed Date of Allotment of Tranche 1 Debentures.

(9) The Company further confirms that the Debenture Trustee, "ipso facto” does not have the
obligations of the Company or the borrower or a principal debtor or a guarantor as to the monies
paid/invested by the Debenture Holder(s) for the subscription of the Tranche 1 Debentures.

2, COMPANY'S COVENANTS

21

The Issuer hereby undertakes and covenants the following and the same shall also be set out in the
Transaction Documents.

Affirmative Covenants

The Company hereby covenants with the Debenture Trustee that the Company shall (except as may
otherwise be previously agreed in writing by the Debenture Trustee):

(a)

Validity of Transaction Documents

The Company shall ensure that the Transaction Documents are duly executed and delivered and
will continue in full force and effect and will constitute valid, enforceable and binding obligations
of the Company.

Preserve Corporate Status

The Company shall diligently preserve its corporate existence and status and its license to
conduct business as a non-banking financial company and any other rights, licenses and
franchises necessary for its obligations under the Tranche 1 Debentures and the Transaction
Documents and continue to be a validly existing organization in good standing and at all times
act and proceed in relation to its affairs and business in compliance with Applicable Law.

Further documents and acts

The Company shall execute all such deeds, documents, instruments and assurances and do all
such acts and things the Debenture Trustee may reasonably require for exercising the rights
under the Deed Trust Deed and the Tranche 1 Debentures and for perfecting the Debenture
Trust Deed or for effectuating and completing the security intended to be hereby created and
shall from time to time and at all times after the security hereby constituted shall become
enforceable, execute and do all such deeds, documents, assurance, acts, and things as the
Debenture Trustee may require for facilitating realisation of the Hypothecated Assets and in
particular the Company shall execute all transfers, assignments and assurance of the
Hypothecated Assets whether to the Debenture Trustee or to their nominees and shall give all
notices and directions which the Debenture Trustee may think expedient.

Make the Relevant filings

Pursuant to the Act and the relevant rules thereunder, the Company undertakes to make the
necessary filings of the documents mandated therein including the Form PAS-3 for return of
allotment with the Registrar of Companies and/or any other authority within the timelines
stipulated under the Act and the relevant rules thereunder.

V-
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{(e) Compliance with laws
The Company shall comply with:

A. alllaws, rules, regulations and guidelines (including the Act) as applicable in respect to the
Issue, and obtain such regulatory approvals as may be required from time to time, including
but not limited, in relation to the following (i) the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, as may be in force from time to
time during the currency of the Debentures; (ii) the provisions of the listing agreement
entered into by the Company with the stock exchange in relation to the Debentures including
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and (ii) the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the other notified
rules under the Act;

B. comply with all the applicable provisions as mentioned in the Securities and Exchange
Board of India (Debenture Trustee) Regulations, 1993, Issuance of Non-Convertible
Debentures (Reserve Bank) Directions, 2010 and/or any other notification, circular, press
release issued by the SEBI/RBI, from time to time.

C. The Company shall, while submitting half yearly/ annual financial results to the NSE disclose
inter alia the following line items along with the financial results accompanied by a certificate
from the Debenture Trustee confirming that it has taken note of the said content and the
same shall be communicated to the Debenture Holder(s) on a half-yearly basis:

A. Credit rating of the Issue and change in credit rating, if any;
B. Debt- equity ratio of the Company;
Previous due date for the payment of interest/ repayment of principal and whether the
same has been paid or not;

D. Next due date of payment along with the amount of interest/ principal along with the
amount of interest payable;

E.  Net worth;

F.  Net profit after tax;

G. Eamings per share;

H. Any other information as may be required as per the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

() End-Use

The Company shall utilise the monies received towards subscription of the Tranche 1
Debentures for meeting its funding requirements of the Company for on lending to its
microfinance portfolio (JLG) as per RBI guidelines. The Company shall also furnish to the
Debenture Trustee a certificate from the statutory auditor of the Company in respect of the
utilisation of funds raised by the issue of the Tranche 1 Debentures. In addition to the above,
upon completion of each financial year, the Company shall furnish to the Debenture Trustee a
statement/certificate showing the manner in which the said monies have been utilized from its
management.

(g) Asset Cover

The Company shall maintain the Asset Cover as required under the Deed of Hypothecation at

all times until the Final Settlement Date.
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(h) Security

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

The Tranche 1 Debentures shall be secured by way of a first ranking and exclusive charge on
the Hypothecated Assets and such Hypothecated Assets are free from any encumbrances and,
if required the Issuer has obtained consents/ permission from the earlier creditors for creating
the aforesaid charge over the Hypothecated Assets;

It shall perfect the security over the Hypothecated Assets by filing Form CHG-9 with the Registrar
of Companies and Form | with CERSAI reporting the charge created to the CERSA! in relation
thereto within the timeline stipulated under the Applicable Law, without payment of penalty and
shall deliver a copy thereof to the Debenture Trustee;

Notwithstanding the above, the Company shall from time to time take all the necessary and
requisite actions, including the making of all filings with the relevant authorities, such as the
Registrar of Companies, in order to perfect the security over the Hypothecated Assets created
or modified (by way of addition or substitution or replacement of receivables, as provided for in
the Deed of Hypothecation) by the Company, within the time period stipulated in the Deed of
Hypothecation or acceptable to the Debenture Trustee. The Company shall submit the requisite
proof of such perfection of security to the Debenture Trustee.

Pre-authorisation

The Company proposes to pay the redemption amount in relation to the Tranche 1 Debentures
on the Redemption Date from the bank account, details of which are set out below and hereby
authorises the Debenture Trustee to seek information in relation to payment with respect to
redemption of Tranche 1 Debentures directly from the Company's bank. Further, in the event
that, the Company proposes to change the aforesaid bank account the Company shall inform
the Debenture Trustee about the new bank account details within 1 (One) Business day of such
change.

Bank Account Details:

Bank Name : Indusind Bank

Branch Address : Begumpet, Secunderabad

Account Name : Spandana Sphoorty Financial Limited
Account No. : 201000684362

IFSC Code : INDB0000004

The Company further undertakes that it shall obtain an acknowledgment (in the form and manner
acceptable to the Debenture Trustee) from the bank where the Company holds the
abovementioned bank account, in terms of which acknowledgment the bank shall agree to
provide the information pertaining to payment with respect to redemption of Tranche 1
Debentures, as and when required by the Debenture Trustee.

Fraud and Money Laundering

The Company shall ensure that it maintains internal control for the purpose of (i) preventing fraud
of monies lent by the Company; and (ii) preventing its money being used for money laundering
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or any illegal purposes.
(k) Inspection

(i) The Company shall make available to the Debenture Trustee the loan agreements or such
other documents as required by the Debenture Trustee in order to carry out the necessary
due diligence and monitor the asset cover in the manner as may be specified by SEBI from
time to time.

(i) The Company shall at their sole cost and expense permit the Debenture Trustee, as the
representative of the Debenture Holders, to enter into its premises and inspect and make
copies of the books of record and accounts of the Company.

() Recovery Expense Fund

The Issuer shall create a recovery expense fund in the manner as maybe specified by the SEBI
from time to time and inform the Debenture Trustee about the same.

(m) Terms and Conditions of the Tranche 1 Supplemental DD

The Company shall at all times during the term of these presents comply with any other covenant
or undertaking set out in the Shelf DD r/w this Supplemental DD.

2.2 Information Covenants

(@)  Without prejudice to the quarterly report or any other report to the submitted by the Company to
the Debenture Trustee, the Company shall provide/ cause to be provided information/ report in
respect of the following promptly and no later than 10 (Ten) Business Days from the occurrence
of such event (unless otherwise specifically provided):

A. notify the Debenture Trustee in writing, of any notice of an application for winding up having
been made or receipt of any statutory notice of winding up under the provisions of the Act
or any other notice under any other law or otherwise of any suit or legal process intended
to be filed affecting the title to the property of the Company.

B. provide/ submit information in relation to litigation, arbitration, investigation or administrative
proceedings which could result in a Material Adverse Effect.

C. notify the Debenture Trustee in writing, if it becomes aware of any fact, matter or
circumstance which would cause any of the representations and warranties under any of
the Transaction Documents to become untrue or inaccurate or misleading in any material
respect.

D. notify the Debenture Trustee promptly in writing, of any event which constitutes an Event of
Default or a potential Event of Default, specifying the nature of such event and any steps
the Company is taking and proposes to take to remedy the same.

E. notify the Debenture Trustee in writing, of any proposed change in the nature or scope or
the business or operations of the Company or the entering into any agreement or
arrangement by any person that may materially affect the assets-and liabilities of the
Company, at least 3 (Three) Business Days prior to the date on which such action is

proposed to be given effect.
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provide to the Debenture Trustee such further information regarding the financial condition,
business and operations of the Company as the Debenture Trustee may reasonably request
in relation to the Payments due to be made on the Tranche 1 Debentures;

. provide to the Debenture Trustee such information regarding details of any change in

shareholding pattern/ structure of the Company;

. notify the Debenture Trustee promptly of any revision in the rating provided by the rating

agency in the fssue;

provide to the Debenture Trustee such information regarding the details of any change in
the senior management officers of the Company i.e. any chief financial officer or chief
executive officer or any other officer of the Company holding such equivalent post;

provide to the Debenture Trustee the approval of the Board of Directors of the annual
business plan of the Company;

provide to the Debenture Trustee such information regarding details of any change in the
accounting policy of the Company, which have a material impact, and excluding changes
required due to compliance with statutory requirements;

inform the Debenture Trustee of any major change in the composition of its Board of
Directors, which may amount to change in ‘control' as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

. inform the Debenture Trustee promptly about any failure to create security and about all

orders, directions, notices of court/tribunal affecting the Hypothecated Assets.

Inform the Debenture Trustee before declaring or distributing any dividend, unless the
Company has paid the amounts then due and payable on the Tranche 1 Debentures under
the Debenture Trust Deed.

. inform the Debenture Trustee of one or more of the other creditors of the Company

accelerating its payment obligations on the grounds of (a) a Material Adverse Effect in the
financial, operational or regulatory conditions governing the Company or (b) on account of
a breach of representation or breach of an information covenant) under the terms of any
other agreement involving borrowed money or the extension of credit or any other
indebtedness under which the Company may be obligated as a borrower or guarantor.

notify the Debenture Trustee in writing of any one or more events, conditions or
circumstances that exist or have occurred that has, had or could reasonably be expected to
have a Material Adverse Effect;

. notify the Debenture Trustee in writing of any change to the constitutional documents of the

Company;

. promptly notify the Debenture Trustee of any changes in the composition of its board of

directors of the Issuer;

The Company agrees that it shall forward to the Debenture Trustee promptly, which
information can be forwarded in electronic form or fax:
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a) acopy of the Statutory Auditors’ and Directors’ Annual Report, Balance Sheet and Profit
& Loss Account and of all periodical and special reports at the same time as they are
issued;

b) a copy of all notices, resolutions and circulars relating to new issue of debt securities
at the same time as they are sent to shareholders/ holders of debt securities; and

c) a copy of all the notices, call letters, circulars, efc. of the meetings of debt security
holders at the same time as they are sent to the holders of debt securities or advertised
in the media.

(n) Furnish quarterly (unless specified otherwise, in which case, reports shall be submitted according

to the specified timeline) report to the Debenture Trustee (and to the Debenture Holders),
containing the following particuiars: -

Periodical status/performance reports from the Company within 7 (Seven) days of the
relevant board meeting or within 45 (Forty Five) days of the respective quarter, whichever is
earlier;

Unaudited or limited-review financial statements of the Company within 30 (Thirty Five) days
of the end of the respective quarter;

Details of the shareholding pattern/ structure and the composition of the board of directors of
the Company within 30 (Thirty) days of the end of the respective quarter;

Updated list of the names and addresses of the Debenture Holder(s);

Details of the coupon and principal payments to be made, but unpaid and reasons for the
non-payment thereof in relation to the Tranche 1 Debentures;

The number and nature of grievances received from the Debenture Holder(s) and resolved
by the Company, those grievances not yet solved and the reasons to the satisfaction of the
Debenture Holder(s);

Certificate from the Director/ Managing Director of the Company, certifying the value of the
book debts/receivables underlying the Hypothecated Assets and stating that those assets of
the Company which are available by way of security are sufficient to discharge the claims of
the Debenture Holders as and when they become due;

Certificate from an independent Chartered Accountant, certifying the value of book
debts/receivables underlying the Hypothecated Assets and certifying that (i) the Asset Cover
as required under the Transaction Documents are maintained; and (i) the Hypothecated
Assets are sufficient to discharge the claims of the Debenture Holders as and when they
become due and payable;

Certificate from the Director or Chief Financial Officer of the Company, certifying that the
Company is in compliance with all the financial covenants provided by the Company in the
Transaction Documents along with the summary details in the format acceptable to the
Debenture Trustee within 30 (Thirty) days of the end of the respective quarter,

provide to the Debenture Trustee such information regarding details of any change in the
accounting policy of the Company, within 30 (Thirty) days of the end of the respective quarter;

\6/ ~ 40



Serial No.: 1
Tranche 1

©)

Addressed to: Incred Capital Inclusion Advisory Services Private Limited
SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

submitting such information, as required by the Debenture Trustee.
Monthly Report to the Debenture Trustee

Submit to the Debenture Trustee, details in relation to the asset liability management report in
the format as acceptable to the Debenture Trustee, on a monthly basis, within 15 (Fifteen) days
from the end of the month.

Half-yearly Certificate

The Issuer shall submit a certificate from its statutory auditor to the Debenture Trustee on half-
yearly basis confirming (i) maintenance of Asset Cover as per the terms of this Supplemental
DD; (ii) compliance with all the covenants, in respect of Tranche 1 Debentures along with the
half-yearly financial results.

Financial Statements
The Company shall:

i.  Submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested), its duly
audited annual accounts, within 120 (One Hundred and Twenty) days from the close of its
accounting year.

ii. Submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested), its
provisional quarterly financials, within 90 (Ninety) days from the close of each of its
accounting quarters.

The Company shall give to the Debenture Trustee or their nominee(s) (and to the Debenture
Holder(s), if so requested), information in respect of the following within a maximum of 15
(Fifteen) calendar days from the date of request made by the Debenture Trustee (unless
otherwise specifically provided):

0) Submit to the Debenture Holder (in a format which shall be provided by the Debenture
Holder from time to time) such other information relevant to the Issue that the Debenture
Holder may reasonably request on a monthly, quarterly and annual basis or pursuant
to an annual diligence by the Debenture Holder, subject to such information being
available with the Company.

(ii) Submit to the Debenture Trustee, if so requested, a statement that the assets of the
Company which are available by way of security is/are sufficient to discharge the claims
of the Debenture Holders as and when they become due.

(iiy  As soon as practicable, and in any event within 1 (One) Business Day, upon the
Company having knowledge of any winding up proceeding including filing of any
application under the IBC or initiation of any insolvency resolution process against the
Company under the IBC.

(iv)  Such information as the Debenture Holders may require as to all matters relating to the
business, property and affairs of the Company that materially impacts the interests of
the Debenture Holders and provide access to relevant books of accounts and records
in relation to this Issue and to enter into or upon and to view and inspect the state and
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condition of all the Hypothecated Assets, together with all records, registers in relation
to the Hypothecated Assets as required by the Debenture Trustee.

(v} The Company shall provide to the Debenture Trustee such information as it may require
for any filings, statements, reports that the Debenture Trustee is required to provide to
any Governmental Authority under Applicable Law.

(vi)  The Company shall provide / submit such information, as may be required by the
Debenture Trustee from time to time.

(vi)  The Company shall promptly and expeditiously attend to and redress the grievances, if
any, of the Debenture Holder(s) and promptly comply with the suggestions and
directions that may be given in this regard, from time to time, by the Debenture Trustee
and shall provide report to the Debenture Trustee periodically of its compliance.

Negative Covenants

The Company hereby covenants with the Debenture Trustee that the Company shall not undertake the
following without providing a prior written intimation of atleast 15 (Fifteen) calendar days to the Debenture
Trustee and the Majority Debenture Holders:

(a)

()

(d)

Share Capital

The Company shall not purchase or redeem any of its issued share capital or reduce its share
capital.

Merger, Consolidation, etc.

The Company shall not enter into any agreement to effectuate transaction of merger, de-merger,
consolidation, re-organization, scheme of arrangement or compromise with its creditors or
shareholders or effect any scheme of amalgamation or reconstruction, acquisition, restructuring
without prior intimation of the Debenture Trustee. Provided however, there will be no consent
requirement if such requirement leads to the Issuer making default of its payment obligations in
relation to the Tranche 1 Debentures.

Constitutional Documents

The Company shall not make any amendments to its constitutional documents would
prejudicially affect the interests of the Debenture Holder(s).

Arrangement

(i) The Company shall not enter into any compromise or arrangement or settlement with any
of its secured creditors that would prejudicially affect the interests of the Debenture
Holder(s);

(i) The Company shall not, enter into or establish any management, partnership, profit-
sharing, royalty agreement or other similar 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, unless undertaken in the normal course of business on an arm's length basis
and for so long as it does not have any adverse impact on any rights of the Debenture

Holders.
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Payment of dividend

The Company shall not, declare dividends or redeem shares unless the dividends are declared
only out of the profits relating to that financial year and after making all due and necessary
provisions; provided that there have been no defaults in repayment of Tranche 1 Debentures. In
all other cases, the Company shall seek the prior written consent of the Debenture Trustee
before declaring dividends.

Disposal of Assets

The Company shall not sell, transfer, or otherwise dispose of in any manner whatsoever any
material assets of the Company, other than in ordinary course of business including any
securitization / portfolio sale of assets undertaken by the Company in its ordinary course of
business.

No Encumbrance Over Hypothecated Assets

The Company shall not, until the all payments have been irrevocably discharged in full and/or
the Tranche 1 Debentures have been redeemed by the Company in full, create any further
charge or encumbrance over the Hypothecated Assets, except as created in favour of the
Debenture Trustee for the benefit of the Debenture Holders, under the terms of the Debenture
Trust Deed and the Deed of Hypothecation.

Proceedings

The Company shall not commence a voluntary proceeding under any applicable bankruptcy,
insolvency, winding up or other similar law now or hereafter in effect, or consents to the entry of
an order for relief in an involuntary proceeding under any such law, or consent to the appointment
or taking possession by a receiver, liquidator, insolvency resolution professional, assignee (or
similar official) for all or a substantial part of its property or take any action towards its
reorganization, liquidation or dissolution.

Diversification

(i) The Company shall not alter its principal nature of business or shall not undertake any
material diversification of any existing business without prior approval of Debenture
Trustee.

(i) The Company shall not undertake any sale of assets/business/division that has the effect
of exiting the business or re-structuring of the existing business, without the prior intimation
of the Debenture Trustee (acting on behalf of the Debenture Holders).

Immunity

The Company shall not claim any immunity or limitation of liability against any payment
obligations arising towards the Debenture Holders.

Change in provisioning policy

The Company shall not effect any change in the provisioning policy of the Company other than

as required by any relevant regulator, @
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() Related Party Transaction

The Company shall not enter into any transaction(s) (except paying the salaries and rent) with a
related party during the tenor of the Tranche 1 Debentures where the value in aggregate exceeds
15% of the Tangible Net Worth of the Company during a financial year in respect of each of such
related parties. Tangible Net Worth for the purposes of this Clause shall mean the net worth of
the Company as per its latest audited financial statement as reduced by aggregate value of all
intangible assets of the Company.

(m) Subsidiary
The Company shall not, dispose of, acquire or incorporate any subsidiary.
Financial Covenants
The Issuer covenants with the Debenture Trustee that the Issuer shall comply inter alia with the following:

(i) It shall maintain Capital Adequacy Ratio (Tier 1 and Tier 2) of at least 17% (Seventeen Percent);
and

(i) Net NPA as a percentage of the average portfolio of the Company shall not increase beyond
5%.

For the purposes of the aforesaid covenants:

“Net NPA" shall mean the difference between (i) the outstanding principal value of the portfolio of the
Company that has one or more instalments of payments (including principal overdue) for 90 days or more;
and (i) all provisions created against standard assets, sub-standard assets, doubtful assets and loss
assets of the Company.

EVENTS OF DEFAULT

If one or more of the events specified herein (hereinafter each an ‘Event of Default' and collectively,
“Events of Default") happen(s), the Debenture Trustee shall be entitled to exercise any and all rights
hereunder as contained herein below:

Payments

If the Company defaults in making payment/ repayment of the coupon/interest/premium and/or the
Redemption Amount on the respective Due Date(s) in full or in part. Provided however, in case of delay
in payments/ repayments due to any technical reasons a cure period of 3 (Three) calendar days shall be
available to the Company.

Representation and Warranty

Any representation or warranty made by the Company in any Transaction Document or in any certificate,
financial statement or other document delivered to the Debenture Trustee/Debenture Holders by the
Company is incorrect, false or misleading in any material respect when made or deemed made and such
misrepresentation adversely affects the interest of the Debenture Holders in the reasonable opinion of the
Debenture Trustee (acting on the instructions of the Majority Debenture Holder(s).

@
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Breach of obligations

If the Company fails to comply with any covenant or undertaking provided by it in the Debenture Trust
Deed or any other Transaction Documents including any covenants stipulated in the Shelf DD r/w this
Supplemental DD.

Security

(8) Failure of the Company to register and perfect the charge created over the Hypothecated Assets
within the timelines stipulated herein or any other Transaction Documents;

(b) Failure of the Company to maintain the asset cover or top up the receivables within the timelines
stipulated under the Deed of Hypothecation or any other Transaction Documents; and

(c) When the Company creates or attempts to create any charge on the Hypothecated Assets or any
part thereof without the prior approval of the Debenture Trustee / Debenture Holders.

Transaction Documents

(a) In the opinion of the Debenture Trustee, any of the Transaction Documents failing to provide the
security interests, rights, title, remedies, powers or privileges intended to be created thereby
(including the priority intended to be created thereby), or such security interests failing to have the
priority contemplated under the Transaction Documents, or the security interests becoming unlawful,
invalid or unenforceable;

(b) Any of the Transaction Documents are claimed by the Company, or any of the security providers,
not to be in full force and effect.

End Use

All or any part of the proceeds of the Issue is not utilised or is not being utilized for the intended end use
stipulated in the Debenture Trust Deed or the Shelf DD read with this Supplemental Disclosure
Document(s).

Applicable Law

(a) The Company fails to comply with Applicable Law in relation to the issue or the security interest created
in relation therewith;

(b) The other security providers fail to comply with the Applicable Law in relation to the security interests
made available by them.

Insolvency

(a) The Company commences a voluntary proceeding under any applicable bankruptcy, insolvency,
winding up or other similar law now or hereafter in effect, or consents to the entry of an order for
relief in an involuntary proceeding under any such law, or consent to the appointment or taking
possession by a receiver, liquidator, insolvency resolution professional, assignee (or similar official)
for all or a substantial part of its property or take any action towards its reorganization, liquidation or
dissolution without the prior written intimation of the Debenture Trustee (acting on behalf of the

Debenture Holders);
\&
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{b) An order is made or an effective resolution passed for the winding-up or dissolution, judicial
management or administration of the Company, or the Company ceases to carry on all of its business
or operations, except for the purpose of and followed by a reconstruction, amalgamation, re-
organisation, merger or consolidation on terms approved by the Majority Debenture Holders;

(c) An expropriation, distress, attachment, sequestration, execution or other legal process is levied,
enforced or sued out on or against any material part of the property, assets (including the
Hypothecated Assets) or revenues of the Company and is not discharged or stayed within 45 (Forty
Five) Business Days;

(d) The Company is (or is deemed by law or a court to be) insolvent or bankrupt or unable to pay its
debts as they fall due, or makes a general assignment or an arrangement or composition with or for
the benefit of the relevant creditors in respect of any of such debts or stops or suspends payment of
all its debts, by reason of actual or anticipated financial difficulties or proceedings for taking it into
liquidation have been admitted by any competent court or any application has been filed or
proceedings have been initiated against the Company under the Insolvency and Bankruptcy Code,
2016 or a moratorium is agreed or declared in respect of or affecting all the debts of the Company,
and the same is not dismissed / quashed within 5 (Five) calendar days from the date of filing such
application / petition.

Material Adverse Effect

The occurrence of a Material Adverse Effect as determined by the Debenture Trustee, acting solely on
the instructions of the Majority Debenture Holders.

Cessation of business

The Company suspend, cease or threaten to suspend or cease to carry on alf or a substantial part of its
respective business.

Insolvency Proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including the making of an

application, the presentation of a petition, the filing of a notice or the passing of a resolution), in relation

to:

(a) the suspension of payments, a moratorium of any indebtedness, winding-up, insolvency, dissolution,
administration or reorganisation of the Company with an intention of winding up or liquidating or
declaring insolvent the Company (by way of voluntary arrangement, scheme of arrangement or
otherwise) and such proceeding is not contested by the company for staying, quashing or dismissed
within 15 (Fifteen) days; or

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

(c) enforcement of assets of the Company; or

(d) the appointment of a liquidator, supervisor, receiver, administrative receiver, administrator,

compulsory manager, trustee or other similar officer in respect of the Company or any of its assets,
and such appointment has not been vacated or has not been challenged by the Company; or

(e) any analogous procedure or step taken in any other jurisdiction. ‘t \ @
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Unlawfulness and Invalidity

(a) It is or becomes unlawful for the Company to perform any of its obligations under the Transaction
Documents, or if the Transaction Documents or any part thereof ceases, for any reason whatsoever,
to be valid and binding or in full force and effect;

(b) The Company repudiates a Transaction Document to which it is a party or evidences an intention to
repudiate Transaction Documents to which it is a party.

Cross default

(a) Any Financial Indebtedness of the Company is not paid when due nor within any originally applicable
grace period;

(b) Any Financial Indebtedness of the Company is declared to be or otherwise becomes due and
payable prior to its specified maturity as a result of an event of default, a default or other similar
condition or event (however described).

Seizure

All or a material part of the undertaking, assets, rights or revenues of the Company are condemned,
seized, nationalised, expropriated or compulsorily acquired, or shall have assumed custody or control of
the business or operations of the Company, or shall have taken any action for the dissolution of the
Company, or any action that would prevent the Company, their member, or their officers from carrying on
their business or operations or a substantial part thereof, by or under the authority of any Government or
Government authority.

Information Memorandum

Occurrence of any other Event of Default set out in the Shelf DD and the Tranche 1 Supplemental DD or
any other Transaction Documents,

Delisting of Tranche 1 Debentures

The Tranche 1 Debentures cease to be listed on the wholesale debt market segment of the NSE for any
reason whatsoever (whether or not attributable to the actions of the Company) or suspended at any point
of time prior to the Redemption Date. PROVIDED THAT the foregoing shall not apply if such delisting is
in accordance with the prior consent of the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders).

Net Worth

If Company's net worth as per its latest audited financing statements erodes by 50% or more when
compared with its net worth as per audited financing statements of the immediately preceding financial
year and the same has not been remedied within 30 (Thirty) Business Days.

CONSEQUENCES OF AN EVENT OF DEFAULT

On and at any time after the occurrence of an Event of Default, unless such Event of Default at the request
of the Company is expressly waived by the Debenture Truslee acling on Lhe inslructions of he Majurity
Debenture Holder(s), (a) upon the expiry of the cure period (if applicable) provided to the Company, or
(b) if the cure period provided is mutually extended by the Parties hereto upon.the expiry of such extended
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period or (c) where it is not practical to provide a cure period, then forthwith, or (d) where no cure period
has been provided and the Parties mutually agree to provide for a cure period, upon the expiry of such
mutually agreed cure period, the Debenture Trustee shall if so directed by the Majority Debenture
Holder(s) by notice to the Company:

(a) accelerate the redemption of the Tranche 1 Debentures;

(b) declare that all or part of the Tranche 1 Debentures, together with all other amounts accrued or
outstanding under the Transaction Documents be immediately due and payable, whereupon they
shall become immediately due and payable;

(c) enforce the charge over the Hypothecated Assets in accordance with the terms of the Deed of
Hypothecation;

(d) exercise any other right that the Debenture Trustee and /or Debenture Holder(s) may have under
the Transaction Documents or under Applicable law.

Until the happening of any of the Event(s) of Default set out in paragraph 3 (Events of Default) above, the
Debenture Trustee shall not be in any manner required, bound or concemed to interfere with the
management of the affairs of the Company or its business thereof. The Debenture Trustee shall, on being
informed by the Company of the happening of any of the Event(s) of Default set out in paragraph 3 (Events
of Defaulf) above or upon the happening of any of such Event(s) of Default coming to its notice, forthwith
give written notice to the Debenture Holder(s) of the same.

N
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SPANDANA

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on March 10, 2003 under the Companies Act, 1956 (registered as a non-banking
financial company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies
Act, 2013.
Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second Floor,
Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
CIN: L65929TG2003PLC040648
Telephone No. +91 40 4812 6666; Contact Person: Mr. Satish Kottakota
E-mail: secretarial@spandanaindia.com; Website: hitp:/fwww.spandanaindia.com/

Supplemental Disclosure Document dated November 26, 2020 issued in conformity with Securities
and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide
Circular No. LAD-NRO/GN/2008/13/127878, as amended from time to time and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time.

ISSUE OF UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE
NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH
ONLY) EACH, AGGREGATING UPTO RS. 30,00,00,000/- (RUPEES THIRTY CRORES ONLY) ON A
PRIVATE PLACEMENT BASIS (“TRANCHE 1 DEBENTURES”) WITH A GREEN SHOE OPTION OF
UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES HAVING FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY)
EACH, OF THE AGGREGATE NOMINAL VALUE OF UP TO RS. 30,00,00,000/- (RUPEES THIRTY
CRORE ONLY) ISSUED UNDER THE SHELF DISCLOSURE DOCUMENT DATED NOVEMBER 26, 2020
(“SHELF DISCLOSURE DOCUMENT” OR “SHELF DD”) AS AMENDED / SUPPLEMENTED FROM TIME
TO TIME, FOR PRIVATE PLACEMENT OF SECURED, SENIOR, RATED, LISTED, REDEEMABLE,
TRANSFERABLE NON-CONVERTIBLE DEBENTURES, AGGREGATING UPTO RS. 250,00,00,000/-
(RUPEES TWO HUNDRED AND FIFTY CRORE ONLY) TO BE ISSUED IN ONE OR MORE SERIES, ON
PRIVATE PLACEMENT BASIS

This supplemental disclosure document (“Supplemental Disclosure Document/ Supplemental DD") is
issued in terms of and pursuant to the Shelf Disclosure Document dated November 26, 2020. All the terms,
conditions, information and stipulations contained in the Shelf Disclosure Document, unless the context states
otherwise or unless specifically stated otherwise, are incorporated herein by reference as if the same were set
out herein. Investors are advised to refer to the same to the extent applicable. This Supplemental Disclosure
Document must be read in conjunction with the Shelf Disclosure Document.

This Supplemental DD contains details of this Series/ Tranche 1 Issue and any material changes in the
information provided in the Shelf Disclosure Document, as set out herein. Accordingly set out below are the
updated particulars / changes in the particulars set out in the Shelf Disclosure Document, which additionat /
updated information / particulars shall be read in conjunction with other information / particulars appearing in
the Shelf Disclosure Document. All other particulars appearing in the Shelf Disclosure Document shall remain
unchanged. In case of any inconsistency between the terms of this Supplemental DD and the Shelf DD and/or
the terms of this Supplemental DD and/or any other Transaction Document, the terms as set out in this

i
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Supplemental DD shall prevail.

Capitalised terms used in this Supplemental DD and not defined shall have the meaning as has been assigned

to the term in Shelf DD.
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PART A: NOTICE TO THE INVESTORS AND DISCLAIMER

SECURITY MAY BE INSUFFICIENT TO REDEEM THE TRANCHE 1 DEBENTURES

In the event that the Company is unable to meet its payment and other obligations towards Investors under the
terms of the Tranche 1 Debentures, the Debenture Trustee may enforce the Security as per the terms of security
documents, and other related documents. It is the duty of the Debenture Trustee to monitor that the security/ asset
cover is maintained, however, the Debenture Holder(s)' recovery in relation to the Tranche 1 Debentures will be
subject to shall depend on the market scenario prevalent at the time of enforcement of the security. The value
realised from the enforcement of the Security may be insufficient to redeem the Tranc;,htle 1 Debentures.

\&
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PART B: SUMMARY TERM SHEET

TRANCHE 1

Security Name 12.20% Spandana Sphoorty Financial Limited Tranche 1 NCDs
2022

Series/ Tranche Tranche 1

Issuer Spandana Sphoorty Financial Limited

Type of Instrument Non-Convertible Debentures

Nature of Instrument Rated, Secured, Redeemable, Listed, Transferable Non-
Convertible Debentures.

Seniority Senior

Mode of Issue Private placement

Efigible Investors Please refer to ‘Persons who may apply’ under Section 6 of the
Shelf Disclosure Document

Listing The Issuer shall list the Tranche 1 Debentures on NSE within a
maximum period of 20 (Twenty) days from the Deemed Date of
Allotment.

in case of delay in listing of the Tranche 1 Debentures beyond 20
(Twenty) days from the Deemed Date of Allotment, the Issuer will
make payment to the Debenture Holders of penal interest
calculated on the face value of the Tranche 1 Debentures at the
rate of 2% (Two Percent) per annum which shall be payable over
and above the Coupon rate from the expiry of 30 (Thirty) days from
the Deemed Date of Allotment until the listing of such Tranche 1
Debentures.

Debenture  Trustee  for | Catalyst Trusteeship Limited
Tranche 1 Debentures

Rating Agency ICRA Limited

Rating of the Instrument ‘ICRA A- (Stable) by the Rating Agency

Issue Size Up to Rs. 250,00,00,000/- (Rupees Two Hundred and Fifty Crore
only) in one or more Series/ Tranches

Series/Tranche Size The Tranche 1 Debentures being issued in terms of this

Supplemental DD read with the Shelf DD are upto 300 (Three
Hundred) secured, rated, listed, redeemable, transferable non-
convertible debentures bearing face value of Rs. 10,00,000/-
(Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crores only) with green shoe option
to retain oversubscription of upto 300 (Three Hundred) secured,
rated, listed, redeemable, transferable non-convertible
debentures bearing face value of Rs. 10,00,000/- (Rupees Ten
Lakhs only) each and aggregating upto of an amount of up to Rs.
30,00,00,000/- (Rupees Thirty Crores Only).

Option to retain | Green shoe option to retain oversubscription of an amount of up
oversubscription (Amount) | to Rs. 30,00,00,000/- (Rupees Thirty Crores only)

VD
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Objects of the Issue The objects of the Issue are as set out in the section "Objects of
the Issue” stipulated in Section 4.21 of the Shelf Disclosure
Document.

Details of the utilization ofthe | The issue proceeds will be utilized to meet funding requirements

Proceeds/ End Use of the Issuer for on lending to its microfinance portfolio (JLG) as
per RBI guidelines.

Due Date Any date on which the holders of the Tranche 1 Debentures are

entitled to any payments, including on the Coupon Payment Dates
/ Redemption Dates or upon acceleration pursuant to occurrence
of any Event of Default or Prepayment.

Coupon rate 12.20% (Twelve Decimal Point Two Zero Percent) per annum
payable on a quarterly basis, which shall be calculated on the
Principal Amount for the relevant Coupon Period and shall be
payable on each of the Coupon Payment Dates.

Step Up Coupon Rate In the event that the current rating of the Tranche 1 Debentures is
downgraded, the applicable Coupon Rate shall stand increased
by 0.25% for each notch of downgrade (*Step-Up Coupon’). The
Step-Up Coupon shall be payable on each Coupon Payment
Dates during the period starting from the date of downgrade in
rating until the same is cured.

If the Issuer of the Debentures is rated by more than one rating
agency, then the lowest of the ratings shall be considered

Coupan Payment Frequency/ | Quarterly, on the Coupon Payment Dates. The “Coupon Period”
Coupon Period shall be: (i) with respect to the first Coupon Payment Date, the
period between the Deemed Date of Allotment and the first
Coupon Payment Date, and (ii) with respect to the second Coupon
Payment Date, the period between the first Coupon Payment Date

and the Maturity Date.
Coupon Payment Dates As out in Appendix | of this Supplemental DD
Coupon Tvpe Fixed

Coupon Reset Process | N.A
(including rates, spread,
effective date, interest rate

cap and floor etc.).

Day Count Basis Actual/ Actual

Interest on  Application | The Issuer shall be liable to pay to each Debenture Holder, interest
Money on the Application Monies (subject to any tax deductible at source

under Applicable Law) paid by the said Debenture Holder in the
event that the Debenture Holder has remitted the Application
Monies prior to the relevant Deemed Date of Allotment, for which
interest shall be calculated at such rate of 12.20% (Twelve
Decimal Point Two Zero Percent), applicable for the Tranche 1
Debentures issued on the Application Monies, for the period
commencing from the date on which the said Debenture Holder
has made payment of the Application Monies in respect of the
Tranche 1 Debentures and ending on the day prior to the relevant
Deemed Date of Allotment. The interest on the Application Monies
shall be paid by the Issuer to the Debenture Holders within 5 (Five)

lf _,)
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Default Interest Rate

Without prejudice to the remedies available to the Debenture
Trustee under the Transaction Documents or under the Applicable
Law, on occurrence of the following events:

1. Payment default in respect of any interest and principal
due and payable in connection with the Tranche 1
Debentures on the respective Due Dates;

2. Incase of delay in listing beyond 20 (Twenty) days from
Deemed Date of Allotment;

3. Delay in creation and perfection of security for Tranche 1
Debentures within a period of 30 (Thirty) calendar days
from the Deemed Date of Allotment of Tranche 1
Debentures;

the Company shall pay default interest at the rate of 2% (Two
Percent) per annum over and above the Coupon rate, from the
date of the occurrence of the default until the default is cured or
the Debentures are redeemed pursuant to such default, as
applicable.

Tenor

24 (Twenty Four) months from the Deemed Date of Allotment,
subject to Prepayment or acceleration pursuant to Event of
Default.

Principal Payment Date(s)

The principal amount of the Tranche 1 Debentures shall be
redeemed by way of a bullet repayment on the date as set out in
Appendix | (lllustration of Bond Cash Flows) hereto (subject to
adjustments for Business Day Convention)

Redemption Date

Subject to exercise of acceleration pursuant to Event of Default,
the Tranche 1 Debentures shall be redeemed on November 27,
2022,

Redemption Amount

Tranche 1 Debentures shall be redeemed in the manner set out in
Appendix [ (lllustration of Bond Cash Flows) hereto.

Issue Price

Rs. 10,00,000~ (Rupees Ten Lakh only) per Tranche 1
Debenture.

Redemption Premium |/

Discount

N.A,

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

N.A.

Prepayment

If the Issuer redeems the Tranche 1 Debentures at any time, other
than on the scheduled Due Dates or pursuant to the exercise of
the acceleration on occurrence of Event of Default
(*Prepayment”), the Issuer shall be liable to a prepayment penalty
of 2% (Two Percent) on the principal amount of such Tranche 1
Debentures being redeemed.

Put Option Date N.A
Put Option Price N.A
Call Option Date N.A
Call Option Price N.A,
Put Option/Put Notification | N.A
Time

Call Option/Call Notification | N.A

&
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Time

Face Value Rs. 10,00,000/- {Rs. Ten Lakh only) per Tranche 1 Debenture
Minimum Application andin | 1 (One) Tranche 1 Debenture and in multiples of 1 (One) Tranche
multiples of __  Debt | 1 Debenture thereafter

securities thereafter

Tranche 1 Issue Timing

1. Issue Opening Date November 26, 2020

2. Issue Closing Date November 26, 2020

3. Pay-in Date November 27, 2020

4. Deemed Date of Allotment | November 27, 2020

Issuance mode of the | Demat only
Instrument

Trading mode of the | Demat only
Instrument

Settlement mode of the | RTGS or such other mode as may be determined by the Issuer
Instrument

Depository(ies) NSDL and CDSL

Business Day Convention As per the SEBI circular bearing reference number CIR/IMD/DF-
1/122/2016 dated November 11, 2016 issued by SEBI, as
modified, amended or supplemented from time to time.

“Business Day" means any day of the week (excluding Saturday,
Sundays or any day which is a public holiday for the purpose of
Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881)
in Mumbai.

In the event that the date for performance of any event or any of
the Coupon Payment Dates or any Record Date falls on a day that
is not a Business Day, the immediately succeeding Business Day
shall be considered as the effective date(s) for that payment or
determination or the date for performance of such event, as the
case may be.

In the event that the Redemption Date of the Tranche 1
Debentures falls on a day that is not a Business Day, the
immediately preceding Business Day shall be considered as the
effective date for that payment.

Record Date As stipulated in the Shelf DD,
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Description regarding | The Issue shall be secured by a charge created by the Issuer in

Security (where applicable)
including type of security
(movable/immovable/tangible
etc.), type of charge (pledge/
hypothecation/  mortgage
etc.), date of creation of
security/ likely date of
creation of security,
minimum  security cover,
revaluation, replacement of
security, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed
and disclosed in the Offer
Document/ Information
Memorandum.

favour of the Debenture Trustee (for the benefit of the Debenture
Holders) being a first ranking exclusive charge by way of
hypothecation over specific loan receivables / book debts, present
and future, representing amounts due from the various borrowers
of the Company at all times to the extent equal to an amount
aggregating to the total outstanding in relation to the Issue
("Hypothecated Asset’) such that the value of security shall be
equal to 1.1 (One Decimal point One) time of the aggregate
amount of principal outstanding of the Tranche 1 Debentures
(“Asset Cover’). The Issuer undertake:

(@)  tomaintain the value of the Asset Cover at all times till the
obligations under the Issue are discharged;

(b)  to execute a duly stamped deed of hypothecation (“Deed
of Hypothecation”) on prior to the Deemed Date of
Allotment for the Tranche 1 Debentures;

(c)  To perfect the security created over the Hypothecated
Asset by filing the relevant form with the Registrar of
Companies immediately and no later than 30 (Thirty)
calendar days from the date of creation of such security;

(d)  In the event of any fall in the Asset Cover, additional
Hypothecated Asset shall be taken in the manner as
provided for in the Deed of Hypothecation;

(e)  In case the any of the eligible loans forming part of the
Hypothecated Assets shall comprise of overdue loans (i.e,
such loans in respect of which any amount is overdue for
1 (One) or more days) and in the event any eligible loans
forming part of the Hypothecated Assets turn into overdue
loans, the Company shall replace all such overdue loans
within 30 (Thirty) calendar days; and

()  The additional security created pursuant paragraph (d)
and (e) above shall be perfected by filing the relevant form
with the Registrar of Companies immediately and no later
than 30 (Thirty) calendar days from the date of such
security being created.

(g In case of delay in creation and perfection of security
created over the Hypothecated Asset for Tranche 1
Debentures within the time period set out above, the
Company shall pay default interest at the rate of 2% (Two
Percent) per annum over and above the Coupon rate, from
the date of the occurrence of the default until the default is
cured or the Tranche 1 Debentures are redeemed
pursuant to such default, as applicable.

To provide a list, on a monthly basis, of specific loan receivables /
identified book debt to the Debenture Trustee and over Debenture
Holders over which charge is created and subsisting by way of
hypothecation in favour of the Debenture Trustee (for the benefit
of the Debenture Holders) and sufficient to maintain the Asset
Cover (‘“Monthly Hypothecated Asset Report’) along with
certificate from a practising Chartered Accountant certifying the

Y
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loan receivables/identified book debts.

Transaction Documents

(a)
(b)

(c)
(d)
(&)
(
(),
(h)

0)

Debenture Trustee Agreement;

Information Memorandum;

Debenture Trust Deed;

Deed of Hypothecation;

Consent letter from Debenture Trustee;

Board resolutions approving Issug;

Shareholder resolution  approving issuance of
Debentures;

Issuers confirmation of allotment of the Tranche 1
Debentures; and

Any other document that may be designated as a
transaction document by the Debenture Trustee.

Conditions Precedent to
Disbursement

The Company shall have fulfilled each of the following conditions
precedent prior to issuance of the Tranche 1 Debentures (subject
to any waiver by the Debenture Trustee), including providing the
documents referred to herein below, in the form and substance
satisfactory to the Debenture Holders/ Debentures Trustee:

(a)

(b)

A certified true copy of the constitutional documents of
the lssuer (being its memorandum and articles of
association and certificate of incorporation) should have
been submitted to the Debenture Trustee;

A copy of a resolution of the shareholders of the
Company should have been submitted to the Debenture
Trustee in relation to approval under Section 180(1)(a),
Section 180(1)(c), Section 42 of the Companies Act,
2013 read with the applicable rules in relation to the
private placement;

A copy of a resolution of the board of directors of the
Company or any committee thereof should have been
submitted to the Debenture Trustee:;

(i) Authorising the Company to issue Tranche 1
Debentures;

(i) Authorising the Company, for creation/
declaration of ftrust, appointment of the
Debenture Trustee and issue of Debentures in
accordance with the terms hereof;

(iii) Authorising the creation of the security interest;

(iv) Authorising a specified person, on its behalf, to
sign and/or execute and/or stamp and/or get
registered andfor despatch all documents
and/or notices required so to be done, under or
in relation to the issuance of the Tranche 1
Debentures;

Letter of consent for appointment of Debenture Trustee
as debenture trustee in relation to the Debenture
Trustee;

The Company shall have executed the Debenture
Trustee Agreement, the Debenture Trust Deed, the Deed
of Hypothecation and have issued the Supplemental DD
(including Form PAS-4) prior to the Deemed Date of
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Allotment.

() Receipt of the rating letter and rating rationale from the
Rating Agency;

(g) Receipt by the Debenture Trustee of copy of in-principle
approval obtained by the Company from the NSE, for
listing the Debentures on the Wholesale Debt Market
("WDM") segment of the NSE; and

(h) Receipt by the Debenture Trustee of Certified copy of the
depository arrangements made by Company with NSDL
and CDSL for issue of Debentures in dematerialized

form.
Condition Subsequent to The Company shall have fulfilled each of the following conditions
Disbursement after Deemed Date of Allotment (subject to any waiver by the

Debenture Trustee), including providing the documents referred to
herein below, in the form and substance satisfactory to the
Debenture Holders/ Debentures Trustee:

(a) Credit of demat account(s) of the allottee(s) by number
of Debentures allotted within 2 (Two) business days from
the Deemed Date of Allotment;

(b) Filing of the relevant forms with the Registrar of
Companies ("ROC”) for the perfection of charge over the
Hypothecated Asset within and no later 30 (Thirty)
calendar days from the date of creation of security;

(c) Filing of the return of allotment (Form PAS-3) with the
relevant Registrar of Companies within 15 (Fifteen) days
from the Deemed Date of Allotment.

(d) Complete the listing of Debentures on the NSE within 20
(Twenty) days from the relevant Deemed Date of
Allotment.

(e) Submit the End Use certificate within a period of 90
(Ninety) days from the Deemed Date of Allotment of
Tranche 1 Debentures.

(f) Submit the list of initial Hypothecated Assets in order to
create/ perfect the security as required under the Deed
of Hypothecation within a period of 30 (Thirty) days from
the Deemed Date of Allotment of Tranche 1 Debentures.

(9) Execution of any other documents as customary for
transaction or required as per SEBI guidelines.

Representations and | As mentioned under Annexure Il of this Supplemental DD

Warranties
Event(s) of Default (including | As mentioned under Annexure Il of this Supplemental DD
manner of voting /conditions
of joining Inter Creditor

| Agreement)
Creation of recovery expense | The Company shall create and maintain a recovery expense fund
fund as per the provisions of the Securities and Exchange Board of

India (Issue and Listing of Debt Securities) Regulations, 2008 and
the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993, and other Applicable Law, as amended from
time to time, and if during the currency of these presents, any
guidelines are formulated {or modified or revised).by SEBI or any
other regulator under the Applicable Law in respect of creation of

\ Q/ 10
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the recovery expense fund, the Company shall abide by such
guidelines and execute all such supplemental letters, agreements
and deeds of modifications as may be required by the Debenture
Trustee.

Conditions for breach of | As mentioned in paragraph 3.1, paragraph 3.8(c), paragraph
covenants (as specified in | 3.8(d), paragraph 3.11(a) and paragraph 3.17 under Annexure ||
Debenture Trust Deed) of this Supplemental DD

Consequences of Events of | As mentioned under Annexure Il of this Supplemental DD
Default

Provisions related to Cross | Any Financial Indebtedness of the Company is not paid when due
Default Clause nor within any originally applicable grace period;

Any Financial Indebtedness of the Company is declared to be or
otherwise becomes due and payable prior to its specified maturity
as a result of an Event of Default, a default or other similar
condition or event (however described).

Role and Responsibilities of | Following are inter alia the roles and responsibilities of the of the
Debenture Trustee Debenture Trustee:

1. Call for periodical reports from the Issuer;

2. To enforce Security in the interest of the Debenture
Holders;

3. Submit to the Debenture Holder (in a format which shall
be provided by the Debenture Holder from time to time)
such other information relevant to the Issue that the
Debenture Holder may reasonably request on a monthly,
quarterly and annual basis or pursuant to an annual
diligence by the Debenture Holder, subject to such
information being available with the Company.

4. To take appropriate measures for protecting the interest
of Debenture Holders as soon as there is any breach of
any provision of the Debenture Trust Deed.

5. To ascertain that the Debentures have been redeemed
in accordance with the provisions of the Debenture Trust
Deed or Supplemental DD.

6. Toinform SEBI immediately of any breach of Debenture
Trust Deed or provision and law.

7. To appoint a nominee director on the Board of Issuer in
the event of two consecutive defaults in payment of
interest to the Debenture Holders or default in creation of
security for debentures default in redemption of
debentures

8. The Debenture Trustee may take all steps as he may
deem fit -

(a) To ensure on a continuous basis that the Security
provided to secure the Debentures is available and
adequate at all times to discharge the interest and
principal amount payable to debenture holders.

(b) To ensure that the Company does not commit any
breach of covenants of the Debenture Trust Deed;

(c) To take steps to call a meeting of holders of
Debentures as and when such meeting is required fg
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be held.

Risk factors pertaining to the | As specified under Part B of Section 3 (Risk Factors) of the Shelf
Issue DD.

lllustration of Bond | As per Appendix I to this Supplemental DD.

Cashflows
Governing Law and | The Tranche 1 Debentures and documentation will be governed
Jurisdiction by and construed in accordance with the laws of India and the

courts in Hyderabad shall have the exclusive jurisdiction to
determine any dispute arising in relation to the Tranche 1

Debentures.
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PART C: DISCLOSURES UNDER THE COMPANIES ACT
FORM NO. PAS -4
PRIVATE PLACEMENT OFFER LETTER

(Pursuant to Section 42 and Rule 14(1) of Companies (Prospectus and Allotment of Securities) Rules, 2014)

General Information:

Name, address, website and other contact details of the Company, indicating both registered
office and the Corporate office:

Issuer / Company i Spandana Sphoorty Financial Limited

Registered Office . Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Corporate Office Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground
Floor, Financial Dist, Nanakramguda, Hyderabad, Telangana-
500032

Telephone No. . 040-48126666

Contact Person © Mr. Satish Kottakota

Email . secretarial@spandanindia.com

Website : http://iwww.spandanaindia.com/

Date of Incorporation of the Company:

March 10, 2003

Business carried on by the Company and its subsidiaries with the details of branches or units, if

any:

For the details of the business carried out by the Company and the details of branches or units, please
refer to Section 4.4 of the Shelf Disclosure Document.

The Company has its offices / sites / branches across India, however, for the purpose of this issue, the
concerned are requested contact the Compliance Officer at the registered office of the Company during
the business hours.

The list of subsidiaries with details of branches or units, if any, is as follows:

1.

Caspian Financial Services Limited (Caspian):

Caspian Financial Services Limited, is a wholly owned subsidiary of Spandana. It was incorporated
on October 13, 2017 under the Companies Act, 2013 as a public limited company. It has its
registered office at Plot No. 31 and 32, Ramky Selenium Towers, Tower A, Ground Floor, Financial
District, Hyderabad 500 032, Telangana, india.

Caspian Financial is authorised to engage in the business of, inter alia, lending and advancing
money, giving credits on any terms, with or without security to any person, firm, Company, body
corporate, trust, individual, etc., financing development activities through long term loans and other
means of financing, providing loans to persons or entities engaged in business of construction of
houses (residential/non-residential), entering into guarantees, contracts of indemnity and suretyship
of all kinds, carrying out research, consultancy, technical assistance and training in the field of
development finance, acting as an agent/ collaborator/ partner with Banks, Insurance Companies,

) 13
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Mutual Funds and other Financial Institutions, buying, selling marketing or dealing in securities and
various financial products and hire purchase of movable properties of any kind.

Criss Financial Holdings Limited

Criss Financial was incorporated under the Companies Act, 1956 as a public limited company, under
the name of M.G. Brothers Finance Limited pursuant to certificate of incorporation issued by the
RoC, dated August 20, 1992, and received its certificate for commencement of business from the
RoC on September 21, 1992. The name was changed from M.G. Brothers Finance Limited to
Keertana Financial Limited by way of a fresh certificate of incorporation consequent upon change of
name issued by the RoC, dated December 16, 2008. Subsequently, the name was changed to Criss
Financial by way of a fresh certificate of incorporation consequent upon change of name issued by
the RoC, dated December 13, 2010. It received a certificate of registration from the RoC to carry on
the business of an NBFC without accepting public deposits on January 12, 2011. It has its registered
office at Plot No. 31 and 32, Ramky Selenium Towers, Tower A, Ground Floor, Financial District,
Nanakramguda, Hyderabad 500 032, Telangana, India.

Criss Financial is authorised (i) to carry on the business of providing micro finance services (mainly
non banking financial services as permitted by Reserve Bank of India) to large number of low income
households directly or indirectly; (ii) to carry on the business of financing, whether by making loans
or advances or by purchasing, discounting or accepting bills of exchange, promissory notes or other
negotiable instruments, or by giving guarantees or otherwise, for any industrial, trade, commercial
or economic activities of individuals, whether incorporated or not and deal in all kinds of properties
movable or immovable, including goods, machines, stock in trade, motor vehicles, lands, buildings,
bullion, stock, shares, jewels and government bonds; (iii) to carry on the business of marketing and
dealing in all kinds of financial products and (iv) to carry on the business of hire purchase of movable
properties of any kind including machinery, plant, motor vehicles of all kinds.

Brief particulars of the management of the Company:

The details of the directors of the Company are set out under paragraph E below. Apart from the directors,
the following persons are also involved in the management of the Company:

A ) Deslgnaticn | P AN R iCccpetion | ERpes el Vet oy
Ms. Padmaja Founder & AEZPG1437L Busmess A-208, "A" block, Jayabheri
Gangireddy Managing Orange County

Director Nanakramguda, Financial
District, Gachibowli
Hyderabad 500032 TG IN
Mr. Satish Kottakota Chief AKGPK4321G Service 41/1192/2, Prashanth Nagar,
Financial Near AP Special Police, 8
Officer Battalion, Kondapur,
Rangareddy 500 084
Mr. Abdul Feroz Chief AZQPK5044H Service Flat No-1203, Block-3, My
Khan Strategy Home Vihanga,Financial
Officer District, Serilingampally,
Gachibowli, N ear Q City
Gopanpally KV Rangareddy
Hyderabad 500107 TG IN

\r@ 14
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Mr. Ramesh Company | AOYPR6663N Service 211 Journalist Colony,
Periasamy Secretary Phase 3, Ghachibowli
and Hyderabad 50032 TGIN
Compliance
Officer

Name, address, DIN and occupations of the directors:

72491251, 3rd Floor, Suraj |

Independent Walkeshwar Road Mumbai
Director 400006 MH
Padmaja Gangireddy Managing 00004842 Business Flat no. A-208, Jayabheri
Director Orange County, Near ICICI

Towers, Nanakramguda,
Serilingampally, K.V. Rang
Areddy Hyderabad 500032 TG

Sunish Sharma Nominee 00274432 Business 1305 North Tower, The
Director Imperial, B. B. Nakashe Marg,
Tardeo, Tulsiwadi, Mumbai
400034 MH
Ramachandra Nominee 01715073 Consultant | B-2004, Neptune Society, Sun
Kasargod Kamath Director City, Adi Shankaracharya Marg

Near Powai lIT Market, Powai,
Mumbai Mumbai 400076 MH IN

Abanti Mitra Independent | 02305893 Business Flat No-2505, B Wing, Oberoi
Director Woods,Goregaon East, Mumbai
400063 MH IN
Kartikeya Dhruv Kaji Nominee 07641723 Service The Imperial, Apartment 3901
Director B. B. Nakashe Marg Tardeo,
Tulsiwadi Mumbai 400034 MH
IN
Amit Sobi Nominee 07795874 Service 101 Repulse Bay Road Flat
Director A15, 6/F Hongkong 000000 HK
Bharat Dhirajlal Shah Independent 00136969 Business 21 Hill Park, Bldg No 2 A. G Bell
Director Road, Malabar Hill, Mumbai
400006 MH IN
Jagdish Capoor Independent | 00002516 | Consultant | 1601, Brooke Ville, 359 Mogul
Director Lane Near Magnet Mall, Mahim

West Mumbai 400016 MH IN

Management perception of Risk Factors:

Please refer to Section 3 of the Shelf Disclosure Document.

Details of defaults, if any, including the amounts involved, duration of default, and present status,
in repayment of:

] 1. | Statutoues ] - o o ! NIL
2. Debenture and interest thereon NIL
3. Deposits and interest thereon NIL
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4, Loans from banks and financial institutions and interest NIL
thereon
H. Name, designation, address and phone number, email ID of the nodal / compliance officer of the

Company, if any, for the Issue:

Mr Ramesh Company Plot No: - 31 & 32, 040 - ramesh.periasamy@spa
Periasamy Secretary Ramky Selenium 48126666 ndanaindia.com
Towers, Tower A

Ground Floor,
Financial Dist,
Nanakramguda,
Hyderabad,
Telanagna-500032

l. Any default in annual filing of the Company under the Companies Act, 2013, or the rules made
thereunder — NIL

2. Particulars of the Offer:

Financial position of the Company fnrthe Please refer to Annexure IV of the Shelf Disclosure Document.
last 3 financial years
Date of passing of Board Reeolution | Resolution passed by the Board of Directors of the Issuer on
May 17, 2019 and June 02, 2020 read with the resolution
passed by the management committee of the Board of
Directors of the Issuer on November 25, 2020.

| A copy of the said management committee resolution is
annexed at Annexure | of this Supplemental Disclosure
| Document.
Date of passing of resolution in general | The shareholders resolution under Section 42 of the Act is
meeting, authorizing the offer of securities | dated July 17, 2020 and the resolution under Section 180(1)(c)
' of the Act is dated June 14, 2018,

A copy of the said shareholders’ resolutions (under both
Section 42 and Section 180 of the Act) is collectively annexed
! ! 7 at Annexure IV of the Shelf Disclosure Document.

Kinds of securities offered (i.e. whether | Rated, Redeemable, Listed, Secured, Transferable Non-
share or debentures) and class of | Convertible Debentures

~security; the total number of shares or
other securities to be issued i
Price at which the security is being | The Tranche 1 Debentures are being issued at face value of
offered, including premium, if any, along | Rs. 10,00,000/- (Rupees Ten Lakhs only) each at par.

_with jusﬁﬂcaﬁon of the price
Name and address of the valuer who | Not applicable as the Debentures are being offered at face
performed valuation of the security | value of Rs. 10,00,000- (Rupees Ten Lakhs only) per

offered, and basis on which the price has | Debenture.
&
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been arrived at along with report of the
|_registered valuer

Relevant date with reference to which the
rice has been arrived at

Not applicable.

The class or classes of persons to whom
the allotment is proposed to be made

Please refer to ‘Persons who may apply under Section 6 of the
Shelf Disclosure Document

Intention of promoters, directors or key
managerial personnel to subscribe to the
offer (applicable in case they intend to
_subscribe to the offer)

Not applicable.

‘The proposed time within which the
allotment shall be completed

As indicated in Part B of this Supplemental DD

The names of the proposed allottees and
the percentage of post private placement
capital that may be held by them

Not applicable.

The change in control, if any, in the
company that would occur consequent to
the private placement

No change in control would occur consequent to this private
placement.

The number of persons to whom allotment
on preferential basis/ private placement /
rights issue has already been made during
the year, in terms of number of securities
as well as price

For details on allotments made by the Company during the
year, please refer to Section 4.10 of the Shelf DD.

The justification for the allotment
proposed to be made for consideration
other than cash together with valuation
report of the registered valuer.

Not applicable.

Amount, which the Company intends to
raise by way of proposed offer of
securities

Up to Rs. 30,00,00,000/- (Rupees Thirty Crore only) with green
shoe option to retain oversubscription of an amount of up to Rs.
30,00,00,000/- (Rupees Thirty Crore only) aggregating up to
Rs. 60,00,00,000/- (Rupees Sixty Crore only).

Terms of raising securities

24 (Twenty Four) months from
the Deemed Date of Allotment
of Tranche 1 Debentures,
subject to the exercise of
acceleration  pursuant to
Event of Default or
Prepavment.

12.20% (Twelve Decimal
Point Two Zero Percent) per
annum payable on a quarterly
basis, which shall be
calculated on the Principal
Amount for the relevant
Coupon Period and shall be
payable on each of the
Coupon Payment Dates
RTGS,  electronic  fund
transfer or other permitted

Duration, if applicable:

Coupon

Mode of Payment

mode
N
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Mode of Repayment

RTGS, electronic fund
transfer or other permitted
mode

Proposed time schedule for which the
offer letter is valid

As indicated in Part B of this Supplemental DD.

_Purpose and objects of the Issue

| As indicated in Part B of this Supplemental DD.

Contribution being made by the promoters
ordirednmeﬂheraspaﬂofﬂleoﬂerar
separately in furtherance of atl_ch objecu

Not applicable

Prinl:lpal terms of assets cha

As indicated in Part B of this Supplemental DD.

ortlarspasaed

vﬁnu ihe going

‘and  Tribunals (
~concern status of-:—tha mm’ny an'd its
future operations

y il'ann]lnahla w1 oy
» e a N”_

1. Pre-issue:

A | Promotrs‘ holding

The pre-issue and post-lssue shareholdlhg pattern of the Company in the following format:

There will be no change in shareholding pattern of the Company pursuant to the Issue, as non-convertible
debentures are being issued. Please find below the details:

Indian
1 Individual 1,02,85,953 15.99 -
Bodies Corporate - - -
Sub-total 1,02,85,953 15.99 -
2 Foreign promoters 2,93,03,172 45.56 - -
Sub-total (A) 3,95,89,125 61.55 - -
B Non-promoters' holding
1 Institutional Investors 99,45,919 15.46 - -
2 Non-Institutional Investors - g =
Private Corporate Bqdies(Domestic and 72,07 504 1.21 i )
Foreign)
Directors and relatives 6,94,974 1.08 - -
Indian public 13,87,446 2.16 - -
Others (including Non-resident Indians) 54,90,515 8.54 - -
Sub-total (B) 2,47,26,358 38.45 -
Grand Total 6,43,15,483 100 - -




Serial No.: 1
Tranche 1

Addressed to: Incred Financial Services Limited
SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

2. Post Issue:

A Promoters holding

Indian
1 Individual 1,02,85,953 15.99 -
Bodies Corporate - - -
Sub-total 1,02,85,953 15.99 - -
2 Foreign promoters 2,93,03,172 45.56 - -
Sub-total (A) 3,95,89,125 61.55 - -
B Non-promoters’ holding
Institutional Investors 99,45,919 15.46 - -
2 Non-Institutional Investors - - -
Private Corpora::e Bodies(Domestic and 72,07,504 11.21 i )
oreign)
Directors and relatives 6,94,974 1.08 -
Indian public 13,87,446 2.16 - -
Others (including Non-resident Indians) 54,90,515 8.54 .
Sub-total (B) 2,47,26,358 38.45 - -
Grand Total 6,43,15,483 100 - -

3. Mode of payment for subscription:

o Cheque
o Demand draft

o Other banking channels, such as RTGS

4. Disclosure with regard to interest of directors, litigation, etc.:

promoters or key m

Aﬂy ﬂnﬂﬂﬁal m’Qﬂ!ﬂ ::-.-.:—_--;_::_
interest of the directors,

‘personnel in the offer and ther
'eﬁectofmhmreammfara;;
itis dl’lfemnt ﬁomthe interests of

| The directors, promoters or key managerial personnel do not
have any financial or other material interest in the offer/ Issue.

) Z' There is no such litigation or legal action pending or taken by
any Ministry or Department of the Government or a statutory
authority against any promoter of the Company during the last
(| 3 (Three) years immediately preceding the year of the
::’; circulation of this Supplemental DD.

19
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preceding the year of the issue of
the private placement offer cum
application letter and any
direction issued by such Ministry
or Department or statutory
authority upon conclusion of such
litigation or legal action shall be
disclosed

.Remuneration of directors (during
the current year and last three
financial years)

(Rs. In Lakhs)

||[Iuneof | Current |FY2019-| FY | FY

~ the ‘ Year (Rs.) | 20(Rs.) | 2018-19 | 2017-1

_Director | | = | (Rs) | (Rs)
Padmaja 13.80

Gangireddy 53.75 53.75 30.00

Related party transactions
entered during the last three
financial years immediately

preceding the year of issue of
private placement offer cum
application lefter including with
regard to loans made or,
guarantees given or securities
provided

Please refer to Annexure V of the Shelf Disclosure Document
for the related party transactions for the financial years 2018,
2019 and 2020.

Summary of reservations or
qualifications or adverse remarks
of auditors in the last five financial
years immediately preceding the
year of issue of private placement
offer cum application letter 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

NIL

Details of any inquiry, inspections
or investigations initiated or
conducted under the Companies
Act, 2013 or any previous
Company law in the last three
years immediately preceding the
year of issue of private placement
offer cum application letter in the
case of the Company and all of its
subsidiaries, and if there were any
were any prosecutions filed

No inquiry, inspections or investigations initiated or conducted
under the Companies Act or any previous company law in the
last 3 (three) years immediately preceding the year of
circulation of the Offer Letter. The details of Compounding of
Offences made during last three immediately preceding
financial year are given herein;

2018-19

Compounding of Offences by Company:




Serial No.: 1
Tranche 1

Addressed to: Incred Financial Services Limited
SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

(whether pending or not), fines | | Section: Section 203 of the Companies Act, 2013
imposed, compounding  of
offences in the last three years | | Brief During the financial year 2018-19, the
immediately preceding the year of | | Description: | Company and its KMPs, filed an
the private placement offer cum Application before the compounding
application letter and if so, authority under Section 441 of the
section-wise details thereof for Companies Act, 2013 for Compounding of
the Company and all of its offence u/s 203 of the Companies Act,
subsidiaries 2013 for non-appointment of Chief
Financial Officer during the period
13.03.2016 to 30.01.2018. The said
application was forwarded to Regional
Director (RD), South East Region for
consideration.
Regional  Director vide its order
no.'F.NO:9/80/TELANGANA/RD(SER)/203
OF 2013/2018, dated 27t March, 2019 has
compounded the aforesaid offence, on
payment of the relevant fee by the
Company.
Details of | 1. Company - Rs.1,00,000/-,
Compounding | 2. Mrs. Padmaja Gangireddy (Managing
Fees: Director)-Rs.1,87,000/-
3. Mr. Santosh Kumar Jha (Past Company
Secretary)-Rs. 85,600/-
Mr. Rakesh Jhinjharia (Past Company
Secretary)-Rs.96000/-
Details of acts of material frauds | NIL
committed against the Company
in the last three years, if any, and
if so, the action taken by the
Company

5. Financial Position of the Company:

The authorised,
issued, subscribed
and paid up capital
{number of securities,
description and
aggregate  nominal
value)

For details in this regard, please refer to Section 4.6 (A) of the Shelf
Disclosure Document.

Size of the Present
Issue

The Tranche 1 Debentures being issued in terms of this Supplemental DD
read with the Shelf DD are upto 300 (Three Hundred) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.
10,00,000/~ (Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crores only) with green shoe option to retain
oversubscription of upto 300 (Three Hundred) secured, rated, listed,
redeemable, non-convertible debentures bearing face value of Rs.

]

1
\./j -
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10,00,000/~ (Rupees Ten Lakhs only) each and aggregating upto Rs.
30,00,00,000/- (Rupees Thirty Crore only) aggregating up to Rs.
60,00,00,000/- (Rupees Sixty Crore only).
Paid-up Capital: This issuance of Tranche 1 Debentures will not alter the paid-up capital of
a. Afterthe offer: | the Issuer.
b. After the
conversion of
convertible
instruments  (if
applicable):
Share Premium | This issuance of Tranche 1 Debentures will not alter the share premium
Account: account of the Issuer.

a. Before the offer:

b. After the offer:

Details of the existing share capital of the Issuer:

1. Equity share capital:

No. of Equity | Face value | Issue price Details of
Ye:lrlzll:t:tof Shares per Equity | per Equity | Consideration co:;:: r:lfio 5
aliotted | Share (Rs.)| Share (Rs.) (Rs.)

March 10, 2003 50,700 10 10.00 507,000 Cash
December 31, 2003 ] 2,100,000 10 10.00 21,000,000 Cash
March 29, 2005 194,300 10 10.00 1,943,000 Cash
May 19, 2005 121,000 10 10.00 1,210,000 Cash

November 2, 2005 | 6,165,000 10 - - NA (Bonus Issue)
August 3, 2007 1,208,051 10 115.86 139,964,788.9 Cash
October 14,2008 | 2,033,977 10 164.78 335,158,730.1 Cash
December 1, 2008 | 1,522,186 10 656.95 1000,000,093 Cash
March 22, 2010 152,219 10 656.95 100,000,272.1 Cash
October 12, 2011 | 5,833,334 10 12.00 70,000,008 Cash
May 16, 2014 1,000,000 10 50.00 50,000,000 Cash
March 31, 2017 8,068,626 10 23548 1,900,000,050 Cash
March 8, 2018 1,307,425 10 235.48 307,872,439 Cash
May 15, 2018 9,979,615 10 235.48 2,349,999,740 Cash
May 15, 2018 5,062,542 10 235.48 1,192,127,390 Cash
May 15, 2018 8,948,425 10 238.67 2,135,720,595 Cash
June 20, 2018 1,135,085 10 235.48 267,289,815.8 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 283,771 10 235.48 66,822,395.08 Cash
June 20, 2018 1,488,544 10 235.48 350,522,341.1 Cash
June 21, 2018 2,127,570 10 235.48 501,000,183.6 Cash
August 14, 2019 | 4,543,385 10 856.00 3,889,137,560 Cash
January 28, 2020 91752 10 263.35 24,162,889.2 Cash
March 03, 2020 46663 10 263.35 12,288,701.05 Cash

2. Preference share capital
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Date of No. of Face value per Issue/ Details of Form of
allotment Preference Preference Acquisition/ | Consideration | considerati
Shares allotted Share (%) Transfer price (Rs.) on
per Preference
Share (%)
CCPS '
August 3, 33,516,041 10 10.00| 335,160,410 Cash
2007
OCCRPS
September 943,700,000 10 A Other than
28, 2011 cash
Promoter OCRPS
March 31, 2,270,169 10 23548 534,579,396 Cash
2017
Class A CCPS
March 31, 110,000,008 10 10.001| 1,100,000,080 Cash
2017
December 124,999,989 10 10.00| 1,249,999,890 Cash
4, 2017
ClassA1 CCPS
March 8, 119,212,760 10 10.00| 1,192,127,600 Cash
2018
*As on the date of this Prospectus, our Company does not have any outstanding Preference Shares.
Number and price at | NIL
which each of the
allotments were made
in the last one year
preceding the date of
the private placement
offer cum application
letter separately
indicating the
allotments made for
consideration other
than cash and the
details of the
consideration in each
case
Profits of the
Company, before and (Rs. in Millions)
after making provision | |  Particulars | 1 SRS D] el =N
for tax, for the three | | (Consolidated) | EL “ CAS R A E
financial Years | | it before Tax 6,184.54 413412 2,827.01
immediately
preceding the date of | | pr, o Tax 3:518.29 311300 1,879.46
issue of the private
placement offer cum
application letter
Dividends declared by (Rs. In Millions)
the Company in Particulars Rs. Rs. Rs.
respect of the said FY 2020 FY 2019 FY 2018

three financial vears;
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Tranche 1

Addressed to: Incred Financial Services Limited
SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020
interest coverage Dividend - 0.13 -
ratio for last three declared
years (cash profit after Interest 2.69 2.32 2.22
tax plus interest | | coverage ratio
paid/interest paid) (ona
standalone
basis)

A summary of the
financial position of
the Company as in the
three audited balance
sheets immediately
preceding the date of
issue of private
placement offer cum
application letter

Please refer to Annexure IV of the Shelf Disclosure Document

Audited Cash Flow

three years
immediately :
preceding the date of

issue of private
placement offer cum
| application letter

Statement for the

Please refer to Annexure IV of the Shelf Disclosure Document

accounting policies

years and their effect
on the profits and the
reserves of the
Company

Any change in
during the last three

Our Company has adopted the Indian Accounting Standards (“IndAS") for
the financial periods starting from April 01, 2018. Given that IndAS differs in
many respects from indian GAAP, there has been a change in revenue
recognition and other significant accounting practices since April 01, 2018
as per the statutory requirement.
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Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

PART D: APPLICANT’S DETAILS

1. Name:

2. Father's Name:

3. Complete address including flat/ house number/ street, locality, pin code:

4. Phone number, if any:

5. Emailid, if any:

6. PAN:

7. Bank account details:

Signature of the Applicant

Initial of the officer of the Company:designated to keep the record

\C ML
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Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

DECLARATION
The Company and each of the directors of the Company hereby confirm and declare that;

a.  the Company has complied with the provisions of the Act and the rules made thereunder, including
the compliances in relation to making a private placement of the Tranche 1 Debentures;

b. the compliance with the Act and the rules does not imply that payment of dividend or interest or
repayment of Tranche 1 Debentures, if applicable, is guaranteed by the Central Government;

C. the monies received under the Issue shall be used only for the purposes and objects indicated in the
Shelf Disclosure Document (offer letter);

| am authorised by the Board of Directors of the Company vide the management committee resolution
number B-6 dated November 25, 2020 to sign this form and declare that all the requirements of Companies
Act, 2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental
thereto have been complied with. Whatever is stated in this form and in the attachments thereto is true,
correct and complete and no information material to the subject matter of this Information Memorandum
has been suppressed or concealed and is as per the original records maintained by the promoters
subscribing to the Memorandum of Association and Articles of Association.

It is further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form.

For SPANDANA SPHOORTY FINANCIAL LIMITED

\(['\«N‘”’N'

Mr. Madhusudhan Kesiraju
Designation: Senior Vice President
Date: November 26, 2020

Place: Hyderabad, Telangana
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Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

Appendix I: Indicative Cashflow Schedule

Issuer Spandana Sphoorty Financial Limited
Series/Tranche Tranche 1
Face Value (per security) Rs. 10,00,000/- (Rupees Ten Lakh only)
Deemed Date of Allotment November 27, 2020
Coupon Rate 12.20% (Twelve Decimal Point Two Percent) p.a.
Redemption Date November 27, 2022 subject to the exercise acceleration
pursuant to Event of Default or Prepayment
Day Count Convention Actual/ Actual
lllustrative Cashflows*

Period | 'herestitincpel | fo.Dtoays | ors principal ﬂ";‘;‘fm) Interest | Cash Outflow
0 27 November 2020 (60,00,00,000) -60,00,00,000
1 27 February 2021 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
2 27 May 2021 89.00 (60,00,00,000) - 1,78,48,767 | 1,78,48,767
3 27 August 2021 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
4 27 November 2021 92.00 {60,00,00,000) - 1,84,50,411 1,84,50,411
5 27 February 2022 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
6 27 May 2022 89.00 (60,00,00,000) - 1,78,48,767 1,78,48,767
7 27 August 2022 92.00 (60,00,00,000) - 1,84,50,411 1,84,50,411
8 27 November 2022 92.00 (60,00,00,000) 60,00,00,000 1,84,50,411 | 61,84,50,411

*The above-mentioned cash flows are illustrative and indicative. The actual due dates and the cash flow will be in
accordance with the circular bearing reference number CIR/IMD/DF-1/122/2016 dated November 11, 2016 issued
by SEBI, as modified, amended or supplemented from time to time.

# The cashflow scheduled provided is tentative and calculated basis that issuance would be of an aggregate of
Rs. 60,00,00,000/- (Rupees Sixty Crores only) under that is aggregate of Rs. 30,00,00,000/- (Rupees Thirty Crores
only) with a green shoe option of up to Rs. 30,00,00,000/- (Rupees Thirty Crores only). In case of change of the
issuance amount under Tranche 1 Debentures on account of non receipt of full oversubscription monies under
green shoe option, the cashflow scheduled will stand modified accordingly.

7
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Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

Appendix lI: Application Form

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company with limited liability incorporated on march 10, 2023 under the Companies Act, 1956 (registered as a non-banking financial
company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the Companies Act, 2013

Registered Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Ground Floor,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032
Corporate Office: Plot No: - 31 & 32, Ramky Selenium Towers, Tower A Second Floar,

Financial Dist, Nanakramguda, Hyderabad, Telangana - 500032

CIN: 1.65929TG2003PLC040648
Telephone No.+91 40 4812 6666; Contact Person:Mr. Satish Kottakota

E-mail: secretarial@spandanaindia.com; Website: http:/www.spandanaindia.com/

| DEBENTURE APPLICATION FORM SERIAL NO. [0 Jo Jo JoJoJoJo Jo[1 |
Addressed to: [e]

ISSUE OF UPTO 300 (THREE HUNDRED) RATED LISTED SECURED REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES OF THE FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY) EACH,
AGGREGATING UPTO RS. 30,00,00,000/- (RUPEES THIRTY CRORES ONLY) WITH A GREEN SHOE OPTION
OF UPTO 300 (THREE HUNDRED) RATED, LISTED, SECURED, REDEEMABLE TRANSFERABLE NON-
CONVERTIBLE DEBENTURES HAVING FACE VALUE OF RS. 10,00,000/- (RUPEES TEN LAKH ONLY)
EACH, OF THE AGGREGATE NOMINAL VALUE OF UP TO RS. 30,00,00,000/- (RUPEES THIRTY CRORE
ONLY) ON A PRIVATE PLACEMENT BASIS (“TRANCHE 1 DEBENTURES”) ISSUED UNDER THE SHELF
DISCLOSURE DOCUMENT DATED NOVEMBER [-], 2020 (“SHELF DISCLOSURE DOCUMENT” OR “SHELF
DD”) AS AMENDED / SUPPLEMENTED FROM TIME TO TIME, FOR PRIVATE PLACEMENT OF SECURED,
SENIOR, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES, AGGREGATING UPTO RS.
250,00,00,000/- (TWO HUNDRED AND FIFTY CRORE ONLY) TO BE ISSUED IN ONE OR MORE SERIES, ON
PRIVATE PLACEMENT BASIS

DEBENTURE APPLIED FOR:

Series/ Tranche ___

Number of Tranche 1 Debentures _ inwords
AmountRs. __/-in words Rupees _____ Crore Only
DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Spandana Sphoorty Financial Limited
Dated

Total Amount Enclosed
(In Figures) Rs, /- (In words) Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

wo



Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

APPLICANT’S ADDRESS

ADDRESS

STREET
cITy
PIN PHONE FAX

APPLICANT'S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT ___

WE ARE () COMPANY () OTHERS () SPECIFY

We have read and understood the Terms and Conditions of the issue of Tranche 1 Debentures contained in the
Information Memorandum including the Risk Factors described therein and have considered these in making our
decision to apply. We bind ourselves to these Terms and Conditions and wish to apply for allotment of these
Tranche 1 Debentures. We request you to please place our name(s) on the Register of Holders.

Name of the Authorised Designation Signature
Signatory(ies)

Applicant's
Signature

We the undersigned, are agreeable to holding the Tranche 1 Debentures of the Issuer in dematerialised form.
Details of my/our Beneficial Owner Account are given below:

Details for Issue of Tranche 1 Debentures in Electronic / Dematerialised Form

DEPOSITORY NSDL / CDSL
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of RTGS, electronic fund
transfer)




Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

We understand and confirm that the information provided in this Information Memorandum is provided by the Issuer
and the same has not been verified by any legal advisors to the Issuer and other intermediaries and their agents
and advisors associated with this Issue. We confirm that we have for the purpose of investing in these Tranche 1
Debentures carried out our own due diligence and made our own decisions with respect to investment in these
Tranche 1 Debentures and have not relied on any representations made by anyone other than the Issuer, if any.

We understand that: i) in case of allotment of Tranche 1 Debentures to us, our Beneficiary Account as mentioned
above would get credited to the extent of allotted Tranche 1 Debentures, ii) the Applicant must ensure that the
sequence of names as mentioned in the Application Form matches the sequence of name held with our Depository
Participant, iii) if the names of the Applicant in this application are not identical and also not in the same order as
the Beneficiary Account details with the above mentioned Depository Participant or if the Tranche 1 Debentures
cannot be credited to our Beneficiary Account for any reason whatsoever, the Issuer shall be entitled at its sole
discretion to reject the application or issue the Tranche 1 Debentures in physical form.

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered by us
including as to the returns on and/or the sale value of the Tranche 1 Debentures.

Applicant's
Signature
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

(TEAR HERE)

ACKNOWLEDGMENT SLIP
[ SERIAL NO. [o o [oJo]Jo Jo Jo Jo [1]
Received from

Address
UTR# Drawn on for Rs, on account of
application of Debenture

@
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DATE: November 26, 2020

ANNEXURE I: COPY OF THE BOARD RESOLUTION

[Attached separately]
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Tranche 1

Addressed to: Incred Financial Services Limited

SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

ANNEXURE |L:
KEY TERMS OF THE ISSUE

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

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

(@)

Authority and Capacity

The Company has been duly incorporated, organized and is validly existing, under Applicable
Law as a company as well as a non-banking finance company.

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.

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

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.

Corporate Matters

All the legal and procedural requirements specified in the constitutional documents have been
duly complied with in all respects in relation to the Issue.

The registers, and minute books (including the minutes of board and shareholders meeting)
required to be maintained by the Company under Applicable Law:

A. are up-to-date and have been maintained in accordance with Applicable Law;

B. comprise complete and accurate records of all information required to be recorded in such
books and records; and

C. no notice or allegation that any of them are incorrect and / or should be rectified has been
received.

Non-conflict with other obligations

The Issue (or any of the obligations undertaken by the Company in relation thereto) does not
and will not conflict with any Applicable Law to which the Company is subject, including but not
limited to any laws and regulations regarding anti-money laundering/ terrorism financing and
similar financial sanctions as well as any agreement or instrument binding upon it or any of its
assets, including but not limited to any terms and conditions of the existing Financial
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SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

Indebtedness of the Company.
Binding Obligation

The Transaction Documents have been duly and validly executed by the Company, and upon
the execution and delivery by the Company of Transaction Documents, each such documents
will constitute, legal, valid and binding obligations of the Company, enforceable against it in
accordance with their respective terms.

Accounts and Records

The books of accounts of the Company have been fairly and properly maintained, the accounts
of the Company have been prepared in accordance with Applicable Law and in accordance with
the generally accepted accounting principles, so as to give a true and fair view of the business
(including the assets, liabilities and state of affairs) of the Company.

Taxation Matters

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

The Company has not received any written notice of any tax disputes or other liabilities of taxes
in respect of which a claim has been made or notice has been issued against the Company.

Legal / Litigation Matters

There are no claims, investigations or proceedings before any governmental authority in
progress or pending against or relating to the Company, other than in the normal course of
business, which would have a Material Adverse Effect on the Debentures (or the holders thereof)
or on the ability of the Company to make the scheduled Payments in relation to the Tranche 1
Debentures.

There are no unfulfilled or unsatisfied judgments or court orders of which the Company has notice
and which is outstanding against the Company which would have a Material Adverse Effect on
the Debentures (or the holders thereof) or on the ability of the Company to make the scheduled
Payments in relation to the Tranche 1 Debentures.

The Company has not taken any action nor has any order been passed for its winding-up,
dissolution or re-organisation 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.

Assets

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate Affairs (available using CIN U65929TG2003PLC040648 on the website
http://www.mca.gov.in/mcafoportal/showindexOfCharges.do 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

&
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SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE

OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS
DATE: November 26, 2020

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

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

Pari Passu ranking

(i) The Issuer's payment obligations under the Tranche 1 Debentures are the direct,
unconditional and irrevocable obligations of the Company;

(i) Commencing from the date of creation of the security over the Hypothecated Asset in
accordance with the Transaction Documents until the Final Settlement Date (A) its payment
obligations under the Transaction Documents shall be superior to all the claims of equity
investors/ lenders of Tier | Capital and Tier Il Capital (including without limitation, any
subordinated debt) and rank at least at par with the claims of all of its other senior secured
creditors, and (B) the charge created over the receivables will be a first ranking exclusive
charge.

Event of Default
There is no Event of Default that has currently occurred or is continuing as on the date hereof.
Material Adverse Effect

The Company hereby represents that there is no Material Adverse Effect existing and that there
are no circumstances existing which could give rise, with the passage of time or otherwise, to a
Material Adverse Effect on the Tranche 1 Debentures (or the holders thereof) or on the ability of
the Company to make the scheduled payments in relation to the Tranche 1 Debentures.

No Immunity

Neither the Company, nor any of its assets are 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.

Security

Save and except the charge created to secure the Tranche 1 Debentures (and any other charges
disclosed to the Debenture Trustee) herein before expressed to be granted, conveyed, assigned,
transferred and assured unto the Debenture Trustee is the sole and absolute property of the
Company and is free from any other charge or encumbrance and is not subject to any fis
pendens, attachment, or other order or process issued by any govemmental authority.

Information
All information provided by the Company is true and accurate in all respects as on the date it

was provided or as on the date at which it was stated and is not misleading, whether by reason
of omission to state a material fact or otherwise.
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Serial No.: 1 Addressed to: Incred Financial Services Limited
Tranche 1 SUPPLEMENTAL DISCLOSURE DOCUMENT FOR ISSUE
OF NON-CONVERTIBLE DEBENTURES ON A PRIVATE PLACEMENT BASIS

DATE: November 26, 2020

(p) Nature of Representations and Warranties
Each of the representations and warranties set out above shall be true and accurate as on the
Deemed Date of Allotment of Tranche 1 Debentures.

(@) The Company further confirms that the Debenture Trustee, “ipso facto” does not have the
obligations of the Company or the borrower or a principal debtor or a guarantor as to the monies
paid/invested by the Debenture Holder(s) for the subscription of the Tranche 1 Debentures.

2, COMPANY'S COVENANTS

24

The Issuer hereby undertakes and covenants the following and the same shall also be set out in the
Transaction Documents.

Affirmative Covenants

The Company hereby covenants with the Debenture Trustee that the Company shall (except as may
otherwise be previously agreed in writing by the Debenture Trustee):

(a)

(c)

Validity of Transaction Documents

The Company shall ensure that the Transaction Documents are duly executed and delivered and
will continue in full force and effect and will constitute valid, enforceable and binding obligations
of the Company.

Preserve Corporate Status

The Company shall diligently preserve its corporate existence and status and its license to
conduct business as a non-banking financial company and any other rights, licenses and
franchises necessary for its obligations under the Tranche 1 Debentures and the Transaction
Documents and continue to be a validly existing organization in good standing and at all times
act and proceed in relation to its affairs and business in compliance with Applicable Law.

Further documents and acts

The Company shall execute all such deeds, documents, instruments and assurances and do all
such acts and things the Debenture Trustee may reasonably require for exercising the rights
under the Deed Trust Deed and the Tranche 1 Debentures and for perfecting the Debenture
Trust Deed or for effectuating and completing the security intended to be hereby created and
shall from time to time and at all times after the security hereby constituted shall become
enforceable, execute and do all such deeds, documents, assurance, acts, and things as the
Debenture Trustee may require for facilitating realisation of the Hypothecated Assets and in
particular the Company shall execute all transfers, assignments and assurance of the
Hypothecated Assets whether to the Debenture Trustee or to their nominees and shall give all
notices and directions which the Debenture Trustee may think expedient.

Make the Relevant filings
Pursuant to the Act and the relevant rules thereunder, the Company undertakes to make the
necessary filings of the documents mandated therein including the Form PAS-3 for return of

allotment with the Registrar of Companies and/or any other authority within the timelines
stipulated under the Act and the relevant rules thereunder.
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(e) Compliance with laws
The Company shall comply with:

A. all laws, rules, regulations and guidelines (including the Act) as applicable in respect to the
Issue, and obtain such regulatory approvals as may be required from time to time, including
but not limited, in relation to the following (i) the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, as may be in force from time to
time during the currency of the Debentures; (i) the provisions of the listing agreement
entered into by the Company with the stock exchange in relation to the Debentures including
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and (iii) the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the other notified
rules under the Act;

B. comply with all the applicable provisions as mentioned in the Securities and Exchange
Board of India (Debenture Trustee) Regulations, 1993, Issuance of Non-Convertible
Debentures (Reserve Bank) Directions, 2010 and/or any other notification, circular, press
release issued by the SEBI/RBI, from time to time.

C. The Company shall, while submitting half yearly/ annual financial resuits to the NSE disclose
inter alia the following line items along with the financial results accompanied by a certificate
from the Debenture Trustee confirming that it has taken note of the said content and the
same shall be communicated to the Debenture Holder(s) on a half-yearly basis:

A.  Credit rating of the Issue and change in credit rating, if any;

B.  Debt- equity ratio of the Company;

C. Previous due date for the payment of interest/ repayment of principal and whether the
same has been paid or not;

D.  Next due date of payment along with the amount of interest/ principal along with the
amount of interest payable;

E.  Networth;
F.  Net profit after tax;
G. Earnings per share;
H.  Any other information as may be required as per the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.
() End-Use

The Company shall utilise the monies received towards subscription of the Tranche 1
Debentures for meeting its funding requirements of the Company for on lending to its
microfinance portfolio (JLG) as per RBI guidelines. The Company shall also furnish to the
Debenture Trustee a certificate from the statutory auditor of the Company in respect of the
utilisation of funds raised by the issue of the Tranche 1 Debentures. In addition to the above,
upon completion of each financial year, the Company shall furnish to the Debenture Trustee a
statement/certificate showing the manner in which the said monies have been utilized from its
management.

(g) Asset Cover

The Company shall maintain the Asset Cover as required under the Deed of Hypothecation at
all times until the Final Settlement Date.
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(h) Security

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

The Tranche 1 Debentures shall be secured by way of a first ranking and exclusive charge on
the Hypothecated Assets and such Hypothecated Assets are free from any encumbrances and,
if required the Issuer has obtained consents/ permission from the earlier creditors for creating
the aforesaid charge over the Hypothecated Assets;

It shall perfect the security over the Hypothecated Assets by filing Form CHG-9 with the Registrar
of Companies and Form | with CERSAI reporting the charge created to the CERSAI in relation
thereto within the timeline stipulated under the Applicable Law, without payment of penalty and
shall deliver a copy thereof to the Debenture Trustee;

Notwithstanding the above, the Company shall from time to time take all the necessary and
requisite actions, including the making of all filings with the relevant authorities, such as the
Registrar of Companies, in order to perfect the security over the Hypothecated Assets created
or modified (by way of addition or substitution or replacement of receivables, as provided for in
the Deed of Hypothecation) by the Company, within the time period stipulated in the Deed of
Hypothecation or acceptable to the Debenture Trustee. The Company shall submit the requisite
proof of such perfection of security to the Debenture Trustee.

Pre-authorisation

The Company proposes to pay the redemption amount in relation to the Tranche 1 Debentures
on the Redemption Date from the bank account, details of which are set out below and hereby
authorises the Debenture Trustee to seek information in relation to payment with respect to
redemption of Tranche 1 Debentures directly from the Company’s bank. Further, in the event
that, the Company proposes to change the aforesaid bank account the Company shall inform
the Debenture Trustee about the new bank account details within 1 (One) Business day of such
change.

Bank Account Detalls:

Bank Name : Indusind Bank

Branch Address : Begumpet, Secunderabad

Account Name : Spandana Sphoorty Financial Limited
Account No. : 201000684362

IFSC Code : INDB0000004

The Company further undertakes that it shall obtain an acknowledgment (in the form and manner
acceptable to the Debenture Trustee) from the bank where the Company holds the
abovementioned bank account, in terms of which acknowledgment the bank shall agree to
provide the information pertaining to payment with respect to redemption of Tranche 1
Debentures, as and when required by the Debenture Trustee.

Fraud and Money Laundering

The Company shall ensure that it maintains internal control for the purpose of (i) preventing fraud
of monies lent by the Company; and (ii) preventing its money being used for money laundering
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or any illegal purposes.
(k) Inspection

(i) The Company shall make available to the Debenture Trustee the loan agreements or such
other documents as required by the Debenture Trustee in order to carry out the necessary
due diligence and monitor the asset cover in the manner as may be specified by SEBI from
time to time.

(i) The Company shall at their sole cost and expense permit the Debenture Trustee, as the
representative of the Debenture Holders, to enter into its premises and inspect and make
copies of the books of record and accounts of the Company.

() Recovery Expense Fund

The Issuer shall create a recovery expense fund in the manner as maybe specified by the SEBI
from time to time and inform the Debenture Trustee about the same.

(m) Terms and Conditions of the Tranche 1 Supplemental DD

The Company shall at all times during the term of these presents comply with any other covenant
or undertaking set out in the Shelf DD r/w this Supplemental DD.

2.2 Information Covenants

(a8)  Without prejudice to the quarterly report or any other report to the submitted by the Company to
the Debenture Trustee, the Company shall provide/ cause to be provided information/ report in
respect of the following promptly and no later than 10 (Ten) Business Days from the occurrence
of such event (unless otherwise specifically provided):

A. notify the Debenture Trustee in writing, of any notice of an application for winding up having
been made or receipt of any statutory notice of winding up under the provisions of the Act
or any other notice under any other law or otherwise of any suit or legal process intended
to be filed affecting the title to the property of the Company.

B. provide/ submit information in relation to litigation, arbitration, investigation or administrative
proceedings which could result in a Material Adverse Effect.

C. notify the Debenture Trustee in writing, if it becomes aware of any fact, matter or
circumstance which would cause any of the representations and warranties under any of
the Transaction Documents to become untrue or inaccurate or misleading in any material
respect.

D. notify the Debenture Trustee promptly in writing, of any event which constitutes an Event of
Default or a potential Event of Default, specifying the nature of such event and any steps
the Company is taking and proposes to take to remedy the same.

E. notify the Debenture Trustee in writing, of any proposed change in the nature or scope or
the business or operations of the Company or the entering into any agreement or
arrangement by any person that may materially affect the assets and liabilities of the
Company, at least 3 (Three) Business Days prior to the date on which such action is

proposed to be given effect.
.~
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provide to the Debenture Trustee such further information regarding the financial condition,
business and operations of the Company as the Debenture Trustee may reasonably request
in relation to the Payments due to be made on the Tranche 1 Debentures;

. provide to the Debenture Trustee such information regarding details of any change in

shareholding pattern/ structure of the Company;

. notify the Debenture Trustee promptly of any revision in the rating provided by the rating

agency in the Issue;

provide to the Debenture Trustee such information regarding the details of any change in
the senior management officers of the Company i.e. any chief financial officer or chief
executive officer or any other officer of the Company holding such equivalent post;

provide to the Debenture Trustee the approval of the Board of Directors of the annual
business plan of the Company;

provide to the Debenture Trustee such information regarding details of any change in the
accounting policy of the Company, which have a material impact, and excluding changes
required due to compliance with statutory requirements;

inform the Debenture Trustee of any major change in the composition of its Board of
Directors, which may amount to change in ‘control' as defined in SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

. inform the Debenture Trustee promptly about any failure to create security and about all

orders, directions, notices of court/tribunal affecting the Hypothecated Assets.

Inform the Debenture Trustee before declaring or distributing any dividend, unless the
Company has paid the amounts then due and payable on the Tranche 1 Debentures under
the Debenture Trust Deed.

. inform the Debenture Trustee of one or more of the other creditors of the Company

accelerating its payment obligations on the grounds of (a) a Material Adverse Effect in the
financial, operational or regulatory conditions governing the Company or (b) on account of
a breach of representation or breach of an information covenant) under the terms of any
other agreement involving borrowed money or the extension of credit or any other
indebtedness under which the Company may be obligated as a borrower or guarantor.

notify the Debenture Trustee in writing of any one or more events, conditions or
circumstances that exist or have occurred that has, had or could reasonably be expected to
have a Material Adverse Effect;

. notify the Debenture Trustee in writing of any change to the constitutional documents of the

Company;

promptly notify the Debenture Trustee of any changes in the composition of its board of
directors of the Issuer;

The Company agrees that it shall forward to the Debenture Trustee promptly, which
information can be forwarded in electronic form or fax:
@ -
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a) acopy of the Statutory Auditors’ and Directors’ Annual Report, Balance Sheet and Profit
& Loss Account and of all periodical and special reports at the same time as they are
issued;

b) a copy of all notices, resolutions and circulars relating to new issue of debt securities
at the same time as they are sent to shareholders/ holders of debt securities; and

c¢) a copy of all the notices, call letters, circulars, etc. of the meetings of debt security
holders at the same time as they are sent to the holders of debt securities or advertised
in the media.

(n) Furnish quarterly (unless specified otherwise, in which case, reports shall be submitted according

to the specified timeline) report to the Debenture Trustee (and to the Debenture Holders),
containing the following particulars: -

Periodical status/performance reports from the Company within 7 (Seven) days of the
relevant board meeting or within 45 (Forty Five) days of the respective quarter, whichever is
earlier;

Unaudited or limited-review financial statements of the Company within 30 (Thirty Five) days
of the end of the respective quarter;

Details of the shareholding pattern/ structure and the composition of the board of directors of
the Company within 30 (Thirty) days of the end of the respective quarter;

Updated list of the names and addresses of the Debenture Holder(s);

Details of the coupon and principal payments to be made, but unpaid and reasons for the
non-payment thereof in relation to the Tranche 1 Debentures;

The number and nature of grievances received from the Debenture Holder(s) and resolved
by the Company, those grievances not yet solved and the reasons to the satisfaction of the
Debenture Holder(s);

Certificate from the Director/ Managing Director of the Company, certifying the value of the
book debts/receivables underlying the Hypothecated Assets and stating that those assets of
the Company which are available by way of security are sufficient to discharge the claims of
the Debenture Holders as and when they become due;

Certificate from an independent Chartered Accountant, certifying the value of book
debts/receivables underlying the Hypothecated Assets and certifying that (i) the Asset Cover
as required under the Transaction Documents are maintained; and (ii) the Hypothecated
Assets are sufficient to discharge the claims of the Debenture Holders as and when they
become due and payable;

Certificate from the Director or Chief Financial Officer of the Company, certifying that the
Company is in compliance with all the financial covenants provided by the Company in the
Transaction Documents along with the summary details in the format acceptable to the
Debenture Trustee within 30 (Thirty) days of the end of the respective quarter;

provide to the Debenture Trustee such information regarding details of any change in the
accounting policy of the Company, within 30 (Thirty) days of the end of the respective quarter;
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submitting such information, as required by the Debenture Trustee.
Monthly Report to the Debenture Trustee

Submit to the Debenture Trustee, details in relation to the asset liability management report in
the format as acceptable to the Debenture Trustee, on a monthly basis, within 15 (Fifteen) days
from the end of the month.

Half-yearly Certificate

The Issuer shall submit a certificate from its statutory auditor to the Debenture Trustee on half-
yearly basis confirming (i) maintenance of Asset Cover as per the terms of this Supplemental
DD; (ii) compliance with all the covenants, in respect of Tranche 1 Debentures along with the
half-yearly financial results.

Financial Statements
The Company shall;

. Submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested), its duly
audited annual accounts, within 120 (One Hundred and Twenty) days from the close of its
accounting year.

ii.  Submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested), its
provisional quarterly financials, within 90 (Ninety) days from the close of each of its
accounting quarters,

The Company shall give to the Debenture Trustee or their nominee(s) (and to the Debenture
Holder(s), if so requested), information in respect of the following within a maximum of 15
(Fifteen) calendar days from the date of request made by the Debenture Trustee (unless
otherwise specifically provided):

) Submit to the Debenture Holder (in a format which shall be provided by the Debenture
Holder from time to time) such other information relevant to the Issue that the Debenture
Holder may reasonably request on a monthly, quarterly and annual basis or pursuant
to an annual diligence by the Debenture Holder, subject to such information being
available with the Company.

(ii) Submit to the Debenture Trustee, if so requested, a statement that the assets of the
Company which are available by way of security is/are sufficient to discharge the claims
of the Debenture Holders as and when they become due.

(i) As soon as practicable, and in any event within 1 (One) Business Day, upon the
Company having knowledge of any winding up proceeding including filing of any
application under the IBC or initiation of any insolvency resolution process against the
Company under the IBC.

(iv)  Such information as the Debenture Holders may require as to all matters relating to the
business, property and affairs of the Company that materially impacts the interests of
the Debenture Holders and provide access to relevant books of accounts and records
in relation to this Issue and to enter into or upon and to view and inspect the state and
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condition of all the Hypothecated Assets, together with all records, registers in relation
to the Hypothecated Assets as required by the Debenture Trustee.

(v)  The Company shall provide to the Debenture Trustee such information as it may require
for any filings, statements, reports that the Debenture Trustee is required to provide to
any Governmental Authority under Applicable Law.

(vi)  The Company shall provide / submit such information, as may be required by the
Debenture Trustee from time to time.

(viy  The Company shall promptly and expeditiously attend to and redress the grievances, if
any, of the Debenture Holder(s) and promptly comply with the suggestions and
directions that may be given in this regard, from time to time, by the Debenture Trustee
and shall provide report to the Debenture Trustee periodically of its compliance.

Negative Covenants

The Company hereby covenants with the Debenture Trustee that the Company shall not undertake the
following without providing a prior written intimation of atleast 15 (Fifteen) calendar days to the Debenture
Trustee and the Majority Debenture Holders:

(@)

(d)

Share Capital

The Company shall not purchase or redeem any of its issued share capital or reduce its share
capital.

Merger, Consolidation, etc.

The Company shall not enter into any agreement to effectuate transaction of merger, de-merger,
consolidation, re-organization, scheme of arrangement or compromise with its creditors or
shareholders or effect any scheme of amalgamation or reconstruction, acquisition, restructuring
without prior intimation of the Debenture Trustee. Provided however, there will be no consent
requirement if such requirement leads to the Issuer making default of its payment obligations in
relation to the Tranche 1 Debentures.

Constitutional Documents

The Company shall not make any amendments to its constitutional documents would
prejudicially affect the interests of the Debenture Holder(s).

Arrangement

(iy The Company shall not enter into any compromise or arrangement or settlement with any
of its secured creditors that would prejudicially affect the interests of the Debenture
Holder(s);

(i) The Company shall not, enter into or establish any management, partnership, profit-
sharing, royalty agreement or other similar 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, unless undertaken in the normal course of business on an arm’s length basis
and for so long as it does not have any adverse impact on any rights of the Debenture
Holders. G
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(e) Payment of dividend

The Company shall not, declare dividends or redeem shares unless the dividends are declared
only out of the profits relating to that financlal year and after making all due and necessary
provisions; provided that there have been no defaults in repayment of Tranche 1 Debentures. In
all other cases, the Company shall seek the prior written consent of the Debenture Trustee
before declaring dividends.

() Disposal of Assets

The Company shall not sell, transfer, or otherwise dispose of in any manner whatsoever any
material assets of the Company, other than in ordinary course of business including any
securitization / portfolio sale of assets undertaken by the Company in its ordinary course of
business.

() No Encumbrance Over Hypothecated Assets

The Company shall not, until the all payments have been irrevocably discharged in full and/or
the Tranche 1 Debentures have been redeemed by the Company in full, create any further
charge or encumbrance over the Hypothecated Assets, except as created in favour of the
Debenture Trustee for the benefit of the Debenture Holders, under the terms of the Debenture
Trust Deed and the Deed of Hypothecation.

{(h) Proceedings

The Company shall not commence a voluntary proceeding under any applicable bankruptcy,
insolvency, winding up or other similar law now or hereafter in effect, or consents to the entry of
an order for relief in an involuntary proceeding under any such law, or consent o the appointment
or taking possession by a receiver, liquidator, insolvency resolution professional, assignee (or
similar official) for all or a substantial part of its property or take any action towards its
reorganization, liquidation or dissolution.

(i) Diversification

(i) The Company shall not alter its principal nature of business or shall not undertake any
material diversification of any existing business without prior approval of Debenture
Trustee.

(i) The Company shall not undertake any sale of assets/business/division that has the effect
of exiting the business or re-structuring of the existing business, without the prior intimation
of the Debenture Trustee (acting on behalf of the Debenture Holders).

() Immunity

The Company shall not claim any immunity or limitation of liability against any payment
obligations arising towards the Debenture Holders.

(k) Change in provisioning policy

The Company shall not effect any change in the provisioning policy of the Company other than

as required by any relevant regulator.
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() Related Party Transaction

The Company shall not enter into any transaction(s) (except paying the salaries and rent) with a
related party during the tenor of the Tranche 1 Debentures where the value in aggregate exceeds
15% of the Tangible Net Worth of the Company during a financial year in respect of each of such
related parties. Tangible Net Worth for the purposes of this Clause shall mean the net worth of
the Company as per its latest audited financial statement as reduced by aggregate value of all
intangible assets of the Company.

(m) Subsidiary
The Company shall not, dispose of, acquire or incorporate any subsidiary.
Financial Covenants
The Issuer covenants with the Debenture Trustee that the Issuer shall comply inter alia with the following:

(i)  Itshall maintain Capital Adequacy Ratio (Tier 1 and Tier 2) of at least 17% (Seventeen Percent);
and

(if)  Net NPA as a percentage of the average portfolio of the Company shall not increase beyond
5%.

For the purposes of the aforesaid covenants:

“Net NPA” shall mean the difference between (i) the outstanding principal value of the portfolio of the
Company that has one or more instalments of payments (including principal overdue) for 90 days or more;
and (ii) all provisions created against standard assets, sub-standard assets, doubtful assets and loss
assets of the Company.

EVENTS OF DEFAULT

If one or more of the events specified herein (hereinafter each an ‘Event of Default’ and collectively,
‘Events of Default") happen(s), the Debenture Trustee shall be entitled to exercise any and all rights
hereunder as contained herein below:

Payments

If the Company defaults in making payment/ repayment of the coupon/interest/premium and/or the
Redemption Amount on the respective Due Date(s) in full or in part. Provided however, in case of delay
in payments/ repayments due to any technical reasons a cure period of 3 (Three) calendar days shall be
available to the Company.

Representation and Warranty

Any representation or warranty made by the Company in any Transaction Document or in any certificate,
financial statement or other document delivered to the Debenture Trustee/Debenture Holders by the
Company is incorrect, false or misleading in any material respect when made or deemed made and such
misrepresentation adversely affects the interest of the Debenture Holders in the reasonable opinion of the
Debenture Trustee (acting on the instructions of the Majority Debenture Holder(s).
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33 Breach of obligations

If the Company fails to comply with any covenant or undertaking provided by it in the Debenture Trust
Deed or any other Transaction Documents including any covenants stipulated in the Shelf DD r/w this
Supplemental DD.

3.4 Security

(a) Failure of the Company to register and perfect the charge created over the Hypothecated Assets
within the timelines stipulated herein or any other Transaction Documents;

(b) Failure of the Company to maintain the asset cover or top up the receivables within the timelines
stipulated under the Deed of Hypothecation or any other Transaction Documents; and

(c) When the Company creates or attempts to create any charge on the Hypothecated Assets or any
part thereof without the prior approval of the Debenture Trustee / Debenture Holders.

3.5 Transaction Documents

(@) In the opinion of the Debenture Trustee, any of the Transaction Documents failing to provide the
security interests, rights, title, remedies, powers or privileges intended to be created thereby
(including the priority intended to be created thereby), or such security interests failing to have the
priority contemplated under the Transaction Documents, or the security interests becoming unlawful,
invalid or unenforceable;

(b) Any of the Transaction Documents are claimed by the Company, or any of the security providers,
not to be in full force and effect,

3.6 End Use

All or any part of the proceeds of the Issue is not utilised or is not being utilized for the intended end use
stipulated in the Debenture Trust Deed or the Shelf DD read with this Supplemental Disclosure
Document(s).

37 Applicable Law

(@) The Company fails to comply with Applicable Law in relation to the issue or the security interest created
in relation therewith;

(b) The other security providers fail to comply with the Applicable Law in relation to the security interests
made available by them.

38 Insolvency

(@) The Company commences a voluntary proceeding under any applicable bankruptcy, insolvency,
winding up or other similar law now or hereafter in effect, or consents to the entry of an order for
relief in an involuntary proceeding under any such law, or consent to the appointment or taking
possession by a receiver, liquidator, insolvency resolution professional, assignee (or similar official)
for all or a substantial part of its property or take any action towards its reorganization, liquidation or
dissolution without the prior written intimation of the Debenture Trustee (acting on behalf of the

Debenture Holders);
&
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(b) An order is made or an effective resolution passed for the winding-up or dissolution, judiial
management or administration of the Company, or the Company ceases to carry on all of its business
or operations, except for the purpose of and followed by a reconstruction, amalgamation, re-
organisation, merger or consolidation on terms approved by the Majority Debenture Holders;

(c) An expropriation, distress, attachment, sequestration, execution or other legal process is levied,
enforced or sued out on or against any material part of the property, assets (including the
Hypothecated Assets) or revenues of the Company and is not discharged or stayed within 45 (Forty
Five) Business Days;

(d) The Company is (or is deemed by law or a court to be) insolvent or bankrupt or unable to pay its
debts as they fall due, or makes a general assignment or an arrangement or composition with or for
the benefit of the relevant creditors in respect of any of such debts or stops or suspends payment of
all its debts, by reason of actual or anticipated financial difficulties or proceedings for taking it into
liquidation have been admitted by any competent court or any application has been filed or
proceedings have been initiated against the Company under the Insolvency and Bankruptcy Code,
2016 or a moratorium is agreed or declared in respect of or affecting all the debts of the Company,
and the same is not dismissed / quashed within 5 (Five) calendar days from the date of filing such
application / petition.

Material Adverse Effect

The occurrence of a Material Adverse Effect as determined by the Debenture Trustee, acting solely on
the instructions of the Majority Debenture Holders.

Cessation of business

The Company suspend, cease or threaten to suspend or cease to carry on alf or a substantial part of its
respective business.

Insolvency Proceedings

Any corporate action, legal proceedings or other procedure or step is taken (including the making of an

application, the presentation of a petition, the filing of a notice or the passing of a resolution), in relation

to:

(a) the suspension of payments, a moratorium of any indebtedness, winding-up, insolvency, dissolution,
administration or reorganisation of the Company with an intention of winding up or liquidating or
declaring insolvent the Company (by way of voluntary arrangement, scheme of arrangement or

otherwise) and such proceeding is not contested by the company for staying, quashing or dismissed
within 15 (Fifteen) days; or

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

(c) enforcement of assets of the Company; or

(d) the appointment of a liquidator, supervisor, receiver, administrative receiver, administrator,
compulsory manager, trustee or other similar officer in respect of the Company or any of its assets,

and such appointment has not been vacated or has not been challenged by the Company; or

(e) any analogous procedure or step taken in any other jurisdiction.
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Unlawfulness and Invalidity

(@) Itis or becomes unlawful for the Company to perform any of its obligations under the Transaction
Documents, or if the Transaction Documents or any part thereof ceases, for any reason whatsoever,
to be valld and binding or in full force and effect;

(b) The Company repudiates a Transaction Document to which it is a party or evidences an intention to
repudiate Transaction Documents to which it is a party.

Cross default

(@) Any Financial Indebtedness of the Company is not paid when due nor within any originally applicable
grace period;

(b) Any Financial Indebtedness of the Company is declared to be or otherwise becomes due and
payable prior to its specified maturity as a result of an event of default, a default or other similar
condition: or event (however described).

Seizure

All or a material part of the undertaking, assets, rights or revenues of the Company are condemned,
seized, nationalised, expropriated or compulsorily acquired, or shall have assumed custody or control of
the business or operations of the Company, or shall have taken any action for the dissolution of the
Company, or any action that would prevent the Company, their member, or their officers from carrying on
their business or operations or a substantial part thereof, by or under the authority of any Government or
Government authority.

Information Memorandum

Occurrence of any other Event of Default set out in the Shelf DD and the Tranche 1 Supplemental DD or
any other Transaction Documents.

Delisting of Tranche 1 Debentures

The Tranche 1 Debentures cease to be listed on the wholesale debt market segment of the NSE for any
reason whatsoever (whether or not attributable to the actions of the Company) or suspended at any point
of time prior to the Redemption Date. PROVIDED THAT the foregoing shall not apply if such delisting is
in accordance with the prior consent of the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders).

Net Worth

If Company’s net worth as per its latest audited financing statements erodes by 50% or more when
compared with its net worth as per audited financing statements of the immediately preceding financial
year and the same has not been remedied within 30 (Thirty) Business Days.

CONSEQUENCES OF AN EVENT OF DEFAULT
On and at any time after the occurrence of an Event of Default, unless such Event of Default at the request
of the Company is expressly waived by the Debenture Trustee acting on the instructions of the Majority

Debenture Holder(s), (a) upon the expiry of the cure period (if applicable) provided to the Company, or
(b) if the cure period provided is mutually extended by the Parties hereto upon the expiry of such extended
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period or (c) where it is not practical to provide a cure period, then forthwith, or (d) where no cure period
has been provided and the Parties mutually agree to provide for a cure period, upon the expiry of such
mutually agreed cure period, the Debenture Trustee shall if so directed by the Majority Debenture
Holder(s) by notice to the Company:

(a) accelerate the redemption of the Tranche 1 Debentures;

(b) declare that all or part of the Tranche 1 Debentures, together with all other amounts accrued or
outstanding under the Transaction Documents be immediately due and payable, whereupon they
shall become immediately due and payable;

(c) enforce the charge over the Hypothecated Assets in accordance with the terms of the Deed of
Hypothecation;

(d) exercise any other right that the Debenture Trustee and /or Debenture Holder(s) may have under
the Transaction Documents or under Applicable law.

Until the happening of any of the Event(s) of Default set out in paragraph 3 (Events of Defaulf) above, the
Debenture Trustee shall not be in any manner required, bound or concemed to interfere with the
management of the affairs of the Company or its business thereof. The Debenture Trustee shall, on being
informed by the Company of the happening of any of the Event(s) of Default set out in paragraph 3 (Events
of Defaulf) above or upon the happening of any of such Event(s) of Default coming to its notice, forthwith
give written notice to the Debenture Holder(s) of the same.

\
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