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A

SECTION 1: DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings given below in this
Shelf Disclosure Document. Any capitalized terms used but not defined herein shall have the meanings given to them
in the Debenture Trust Deed.

Act or Companies Act

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

Adjusted Return on Assets

For any period means (x) the Company's net income over the preceding period
plus Loan Loss Reserves less the sum of Portfolio at Risk Over 30 Days divided by
(y) its average Assets over that same period

Allot/Allotment/Allotted

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

Application Form

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

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

Applicant Company.

Application Money Means tl'le S.leSCI‘lpthIl monies paid by the Applicants at the time of submitting
the Application Form

Assets Means, for any date of determination, the assets of the Company on such date as

the same would be determined in accordance with Indian GAAP at such date

Assets Under Management

Means, the loan and investment receivables on the balance sheet of the Issuer,
plus the loan receivables originated and serviced by the Issuer and securitised /
assigned over time, plus the loan receivables originated and serviced by the
Issuer on the balance sheet of another financial institution.

Beneficial Owner(s)

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

Board/Board of Directors

The Board of Directors of the Issuer

BSE

Means BSE Limited

Business Day

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

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

Capital Adequacy Ratio time, currently being the aggregate of Tier I Capital and Tier II Capital divided by
Risk Weighted Assets.

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

Client Loan

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

CITES

Means the Convention on International Trade in Endangered Species or Wild
Fauna and Flora, including the protected flora and faunae as demonstrated on
the website: www.cites.org

Constitutional Documents

Means the memorandum of association and the articles of association of the
Company

Control

Shall have the meaning as ascribed to the term in the Companies Act, 2013.

Current Assets

Means financial assets on the balance sheet that shall realise cash within 12
months of the relevant date, or expenses that are paid upfront.

Current Liabilities

Means financial and operational liabilities that are payable within 12 months of
the relevant date.

Secured Rated Listed, Redeemable Non-Convertible Debentures bearing a face
value of INR. 10,00,000/- (Rs. Ten Lakhs Only) each, aggregating upto INR.

Debentures / NCDs 175,00,00,000/- (Rupees One Hundred Seventy-Five Crores Only) in one or more
Series/ Tranches

Debenture Holders / The holders of the Debentures by the Issuer and means the persons who are, for

Investors the time being and from time to time, the holders of the Debentures and whose

names appear in the Register of Beneficial Owners

Deemed Date of Allotment

The Deemed Date of Allotment of the Debentures comprised in each Series will
be as specified in Issue Addendum issued for that Series.

Debenture Trustee

IDBI Trusteeship Services Limited or such other SEBI registered Debenture
Trustee appointed by the Issuer from time to time
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Debenture Trustee Means the Securities Exchange Board of India (Debenture Trustees) Regulations,
Regulations 1993 (as amended or restated from time to time).

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

The debenture trust deed executed or to be executed by and between the Issuer
and Debenture Trustee which sets out the terms upon which the Debentures are
being issued and includes the representations, warranties and covenants being
provided by the Issuer.

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

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

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

The depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996, as amended from time to time, with whom the

Debenture Trust Deed

Deed of Hypothecation

Demat

Depository Company has made arrangements for dematerialising the Debentures, being
CDSL and NSDL.

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

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

. Means collectively the Shelf Disclosure Document and the Term

Disclosure Document
Sheet/Addendums

DPID Depository Participant Identification Number.

Means the date on which any interest or liquidated damages, any redemption or
premature redemption amount and all other monies payable, are due and
payable. If the due date in respect of any interest (other than the final instalment
of interest) or liquidated damages and all other monies payable under the
Due Date Debentures falls on a day which is not a Business Day, then the immediately
succeeding Business Day shall be the due date for such payment. Further, if the
due date in respect of the final instalment of interest or any redemption or
premature redemption amount falls on a day which is not a Business Day, then
the immediately preceding Business Day shall be the due date for such payment
Eligible Investors Shall have the meaning specified in Clause 7.14 below

Means any activity including (a) production or trade in any product or activity
deemed illegal under host country laws or regulations or international
conventions and agreements, or subject to international bans, such as
pharmaceuticals, pesticides/herbicides, ozone depleting substances, PCBs,
wildlife or products regulated under CITES, (b) production or trade in weapons
and munitions, (c) production or trade in alcoholic beverages (excluding beer
and wine), (d) production or trade in tobacco, (e) gambling, casinos and
equivalent enterprises, (f) production or trade in radioactive materials (this does
not apply to the purchase of medical equipment, quality control (measurement)
equipment), (g) production or trade in unbonded asbestos fibers (this does not
apply to purchase and use of bonded asbestos cement sheeting where the
asbestos content is less than 20%), (h) drift net fishing in the marine
environment using nets in excess of 2.5 km. in length, (i) production or activities
involving harmful or exploitative forms of forced labor, or harmful child labour,
(j) production, trade, storage, or transport of significant volumes of hazardous
chemicals, or commercial scale usage of hazardous chemicals (hazardous
chemicals include gasoline, kerosene, and other petroleum products), (k)
production or activities that impinge on the lands owned, or claimed under
adjudication, by indigenous peoples, without full documented consent of such
peoples, (I) which may result in funding or supporting any individual or
organization designated as: (i) terrorists or terrorist organizations by the United
Nations, the European Union and any other applicable country; (ii) persons,
groups or entities which are subject to United Nations, European Union and the
US Office of Foreign Asset Control (OFAC) sanctions’;

EFT Electronic Fund Transfer

Exclusion List
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Financial Year/FY

12 (twelve) month period commencing from April 1 of a particular calendar year
and ending on March 31 of the subsequent calendar year.

Final Redemption Date

Means the maturity date of the Debentures when they are redeemed. Kindly refer
Term Sheet for the respective Series for final redemption date.

Final Settlement Date

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

Governmental Authority

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

Gross Loan Portfolio

Means the outstanding principal balance of all of the Company's outstanding
Client Loans including current, delinquent and restructured Client Loans, and
includes principal balance of all Client Loans securitized, assigned, originated on
behalf of other institutions or otherwise sold off in respect of which the Company
has provided credit enhancements in any form or manner whatsoever, but not
Client Loans that have been charged off. It does not include interest receivables
and accrued interest.

Means the gross non-performing assets of the Company determined in the

Gross NPAs manner prescribed by the RBI from time to time
Secured, Rated, Listed, Redeemable, Non-convertible Debentures each having a
face value of INR. 10,00,000/- (Rupees Ten Lakhs only) each, aggregating upto
Issue INR. 175,00,00,000/- (Rupees One Hundred Seventy-Five Crores Only) for cash

at par, in dematerialized form on a private placement basis to certain identified
investors, in one of or more series /tranches.

Issuer/ Company

Arohan Financial Services Limited

Interest/Coupon

Means the interest payable on the Debentures on the Interest Payment Dates, at
the Interest Rate or the Revised Interest Rate as the case may be.

Interest Rate/Coupon Rate

In relation to any Series, means rate of interest as specified in the relevant Term
Sheet for any particular Series on a per annum basis as specifically mentioned in
respective Term Sheet for each Series

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

Means Payment dates on which Interest payable on the Debentures, more is
specifically mentioned in respective Term Sheet for each Series.

Indian GAAP

Means the generally accepted accounting principles, standards and practices in
India or any other prevailing accounting standard in India as may be applicable

Indian Accounting Standard
(IND AS)

Means Accounting standard adopted by companies in India and issued under the
supervision of Accounting Standards Board (ASB)

Means any applicable law, code, ordinance, interpretation, guideline, directive,

Law judgment, injunction, decree, treaty, regulation, rule or order of any court,
tribunal or Governmental Authority, for the time being in force in India
Means, for any date of determination, the liabilities of the Company on such date
Liability as the same would be determined in accordance with the Indian GAAP at such
date
. Means the Securities and Exchange Board of India (Listing Obligations and
LODR Regulations Disclosure Requirements) Regulatiogns, 2015 ( i ’
Liability For any date of determination, the liabilities of the Company on such date as the

same would be determined in accordance with the Indian GAAP at such date.

Majority Debenture Holders

Means such number of Debenture Holders collectively holding equal to or more
than 50% (Fifty percent) of the value of the Outstanding Principal Amounts of
the Debentures

Majority Resolution

Means resolution approved Majority Debenture Holders, either in a poll or in a
meeting of the Debenture Holders.

Material Adverse Effect

Means the effect or consequence of an event, circumstance, occurrence or
condition which has caused, as of any date of determination, or could reasonably
be expected to cause a material and adverse effect on (a) the financial condition,
business or operation of the Company, environmental, social or otherwise or
prospects of the Company; (b) the ability of the Company to perform its
obligations under the Transaction Documents; or (c) the validity or
enforceability of any of the Transaction Documents (including the ability of any
party to enforce any of its remedies thereunder); or (d) the rights or remedies of
the Debenture Trustee acting for the benefit of the Debenture Holders hereunder
or under any other Transaction Document

N.A.

Not Applicable
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NBFC

Non-Banking Financial Company

NBFC Master Circular

Means the Master Direction for Non-Banking Financial Company prescribed by
the RBI from time to time, as may be applicable

Non-Performing Assets/NPA

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

NSDL

Means National Securities Depository Limited

Net Owned Funds

Shall have the same meaning ascribed to it under Section 45IA of the RBI Act,
1934

Off Balance Sheet Portfolio

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

Obligations

Means all present and future obligations (whether actual or contingent and
whether owed jointly or severally or in any capacity whatsoever) obligations of
the Company to the Debenture Holders or the Debenture Trustee under the
Debenture Trust Deed and the other Transaction Documents, including without
limitation, the redemption of the Debentures, the payment of any interest on the
Debentures, and all costs, charges, expenses and other monies payable by the
Company under the Transaction Documents

Outstanding Principal
Amounts

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

Outstanding Amounts

Means the Outstanding Principal Amounts, together with all interest, fees, costs,
commissions, charges, Trustee fees and other amounts due and payable by the
Company under or in respect of the Trust Deed or any Transaction Document

PAN

Permanent Account Number.

Payment Default

Means nonpayment on the Due Date any amount payable pursuant to the
Debentures at the place at and in the currency in which it is expressed to be
payable.

Payment Obligations

Means all present and future obligations (whether actual or contingent and
whether owed jointly or severally or in any capacity whatsoever) of the Company
to the Debenture Holders or the Debenture Trustee under this Deed and shall
include the obligation to redeem the Debentures in terms thereof, any
outstanding remuneration of the Debenture Trustee, default interest payable, if
any, and all fees, costs, charges and expenses and other monies payable by the
Company under the Transaction Documents

Person

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

Portfolio at Risk or “PAR”

Shall mean the aggregate of (a) all Client Loans including owned and managed
portfolio and other credit facilities provided by the Company where one or more
repayment instalments are overdue by the PAR Days or more; and (b) all Client
Loans and other credit facilities in respect of which the payment schedule have
deferred, rescheduled, restructured and/or refinanced.

Portfolio At Risk Over 90 Days

Means, on the Issuer’s entire assets under management at any point of time, as
the case may be, the outstanding principal value of the relevant portfolio of the
Issuer that has one or more instalments of principal, interest, penalty interest,
fee or any other expected payments overdue for 90 days or more, includes
restructured loans but excludes loans that have been written off by the Issuer.

Purpose

The Company shall utilise the moneys received shall be utilized for on lending
purpose towards various classes of loan products of the Company, including
micro loans, term loans to other MFIs, MSME loans, various other classes of loan
products of the Company, et cetera. Up to 90 days (from the deemed date of
allotment) will be allowed for utilization

Rating Agency

CARE Ratings Ltd or such other SEBI registered Credit rating agency from time
to time

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) calendar days prior to any Due Date.

Redemption Amount

With respect to each Series/Tranche, shall mean the amount to be paid by the
Company to the Debenture Holder(s) at the time of the redemption of the
Debentures and shall include the Outstanding Principal Amount(s), redemption
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premium (if any), the accrued Coupon, default interest (if any), additional
interest (if any), and any other amounts, if any, in respect of the Debentures,
payable on each of the Redemption Date(s) as shall be specified in the Issue
details.

Shall with respect to each Series/Tranche, shall mean the date(s) on which the
Redemption Date(s) Redemption Amount(s) for the Debentures shall be redeemed by the Company as
shall be specified in the Issue details;

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

Restructured Portfolio Means with respect to the Company, the outstanding principal balance of all past
due Client Loans that have been renegotiated or modified to either lengthen or
postpone the originally scheduled instalments of principal, or to substantially
alter the original terms, of such Client Loans.

R&T Agent

ROC Registrar of Companies.
Rs. / INR Indian National Rupee.
RTGS Real Time Gross Settlement.

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

Means such number of Debenture Holders collectively holding equal to or more
than 75% (Seventy Five percent) of the value of the Outstanding Principal
Amounts of the Debentures

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

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

SEBI

Special Majority Debenture
Holders

SEBI Debt Listing Regulations

SEBI LODR Regulations

TDS Tax Deducted at Source.
Total Assets g/laetaens for any date of determination, the total Assets of the Company on such
Means for any date of determination, the total Liabilities of the Company on such

Total Liabilities date

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

Shall mean a document issued in respect of a Series of the Debentures which
mentions key terms of the Debentures issued under a particular Series, including
inter alia, interest rate, allotment date, maturity date, credit rating, covenants if
any and shall include amendments made thereto from time to time

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

Tax

Term Sheet / Issue Addendum

Terms & Conditions

Documents
Transaction Documents has the meaning ascribed to the term in Clause SECTION 5:5.1 below
WDM Wholesale Debt Market.

An Issuer who is categorized as a wilful defaulter by any Bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful
Wilful Defaulter defaulters issued by the Reserve Bank of India and includes an issuer whose
director or promoter is categorized as such in accordance with Regulation 2(n) of
SEBI (Issue and Listing of Debt Securities) Regulations, 2008.
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2.1

SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
ISSUER’S DISCLAIMER

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

As per the applicable provisions, it is not necessary for a copy of this Shelf Disclosure Document to be filed or
submitted to the SEBI for its review and/or approval. However pursuant to the provisions of Section 31 of the
Act read with the Companies (Prospectus and Allotment of Securities) Rules, 2014, the copy of this Shelf
Disclosure Document shall be filed with the SEBI within the stipulated timelines under the Act.

This Shelf Disclosure Document has been prepared in conformity with the SEBI Debt Listing Regulations as
amended from time to time and the applicable RBI Circulars governing private placements of debentures by
NBFCs. This Shelf Disclosure Document has been prepared solely to provide general information about the
Issuer to the Eligible Investors (as defined below) to whom it is addressed and who are willing and eligible to
subscribe to the Debentures. This Shelf Disclosure Document does not purport to contain all the information
that any Eligible Investor may require. Further, this Shelf Disclosure Document has been prepared for
informational purposes relating to this transaction only and upon the express understanding that it will be
used only for the purposes set forth herein.

Neither this Shelf Disclosure Document 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 Shelf Disclosure
Document should not consider such receipt as a recommendation to subscribe to any Debentures. Each
potential Investor contemplating subscription to any Debentures should make its own independent
investigation of the financial condition and affairs of the Issuer, and its own appraisal of the creditworthiness
of the Issuer. Potential investors should consult their own financial, legal, tax and other professional advisors
as to the risks and investment considerations arising from an investment in the Debentures and should
possess the appropriate resources to analyse such investment and the suitability of such investment to such
Investor’s particular circumstances.

The Issuer confirms that, as of the date hereof, this Shelf Disclosure Document (including the documents
incorporated by reference herein, if any) contains all the information that is material in the context of the Issue
and regulatory requirements in relation to the Issue and is accurate in all such material respects. No person
has been authorized to give any information or to make any representation not contained or incorporated by
reference in this Shelf Disclosure Document or in any material made available by the Issuer to any potential
Investor pursuant hereto and, if given or made, such information or representation must not be relied upon as
having being authorized by the Issuer. The Issuer certifies that the disclosures made in this Shelf Disclosure
Document are adequate and in conformity with the SEBI Debt Listing Regulations and the Companies
(Prospectus and Allotment of Securities) Rules, 2014. Further, the Issuer accepts no responsibility for
statements made otherwise than in the Shelf Disclosure Document 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 Shelf
Disclosure Document would be doing so at its own risk.

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

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

The person who is in receipt of this Shelf Disclosure Document 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 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
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2.2

2.3

2.4

2.5

related to the Issue or the amount or terms of any fees payable to us or other parties in connection with the
Issue. This Shelf Disclosure Document may not be photocopied, reproduced, or distributed to others at any
time without the prior written consent of the Issuer. Upon request, the recipients will promptly return all
material received from the Issuer (including this Shelf Disclosure Document) without retaining any copies
hereof. If any recipient of this Shelf Disclosure Document decides not to participate in the Issue, that recipient
must promptly return this Shelf Disclosure Document and all reproductions whether in whole or in part and
any other information, statement, notice, opinion, memorandum, expression or forecast made or supplied at
any time in relation thereto or received in connection with the Issue to the Issuer.

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

DISCLAIMER CLAUSE OF STOCK EXCHANGES

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

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this Shelf
Disclosure Document has to be filed with or submitted to the SEBI for its review / approval. It is to be
distinctly understood that this Shelf Disclosure Document should not in any way be deemed or construed to
have been approved or vetted by SEBI and that this Issue is not 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
Shelf Disclosure Document. However the Company undertakes to file this Shelf Disclosure Document with the
Registrar of Companies (through the online portal provided by the Ministry of Corporate Affairs) and SEBI
within 30 days from the Deemed Date of Allotment as per the provisions of the 2013 Act and the rules
thereunder.

DISCLAIMER CLAUSE OF RBI

The Issuer has obtained a certificate of registration issued by the RBI to carry financing activities. However, a
copy of this Shelf Disclosure Document has not been filed with or submitted to the RBI. It is distinctly
understood that this Shelf Disclosure Document should not in any way be deemed or construed to be approved
or vetted by RBI. RBI does not accept any responsibility or guarantee about the present position as to the
financial soundness of the Issuer or for the correctness of any of the statements or representations made or
opinions expressed by the Issuer and for discharge of liability by the Issuer. By issuing the aforesaid certificate
of registration to the Issuer, RBI neither accepts any responsibility nor guarantee for the payment of any
amount due to any Investor in respect of the Debentures.

DISCLAIMER CLAUSE OF THE SOLE ARRANGER

The Issuer hereby declares that it has exercised due-diligence to ensure complete compliance with prescribed
disclosure norms in this Shelf Disclosure Document. The only role of the Sole Arranger with respect to the
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2.6

2.7

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

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

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

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

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

Each recipient of this Shelf Disclosure Document acknowledges that:

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

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

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to Investors as specified under the clause titled “Eligible Investors” of this Shelf
Disclosure Document, who shall be/have been identified upfront by the Issuer. This Shelf Disclosure Document
does not constitute an offer to sell or an invitation to subscribe to Debentures offered hereby to any person to
whom it is not specifically addressed. Any disputes arising out of this Issue will be subject to the non-exclusive
jurisdiction of the courts and tribunals at Mumbai / Kolkata. This Shelf Disclosure Document does not
constitute an offer to sell or an invitation to subscribe to the Debentures herein, in any other jurisdiction to
any person to whom it is unlawful to make an offer or invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or recall the
concerned bank facilities or to buy, sell or hold any security. The Rating Agency has based its ratings on
information obtained from sources believed by it to be accurate and reliable. The Rating Agency does not,
however, guarantee the accuracy, adequacy or completeness of any information and is not responsible for any
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2.8

2.9

errors or omissions or for the results obtained from the use of such information. Most entities whose bank
facilities/instruments are rated by the Rating Agency have paid a credit rating fee, based on the amount and
type of bank facilities/instruments.

ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Issuer has made arrangements with the
Depositories 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, the accompanying documents and on realisation of the application money.

FORWARD LOOKING STATEMENTS

All statements in this Shelf Disclosure Document that are not statements of historical fact constitute “forward
looking statements”. All statements regarding the Issuer’s expected financial condition and results of
operations, business, plans and prospects are forward looking statements. These forward looking statements
and any other projections contained in this Shelf Disclosure Document (whether made by the Issuer or any
third party) are predictions and involve known and unknown risks, uncertainties and other factors that may
cause the Issuer’s actual results, performance and achievements to be materially different from any future
results, performance or achievements expressed or implied by such forward looking statements or other
projections. The forward-looking statements, if any, contained in this Shelf Disclosure Document are based on
the beliefs of the management of the Issuer, as well as the assumptions made by and information available to
management as at the date of this Shelf Disclosure Document. There can be no assurance that the expectations
will prove to be correct. The Issuer expressly disclaims any obligation or undertaking to release any updated
information or revisions to any forward-looking statements contained herein to reflect any changes in the
expectations or assumptions with regard thereto or any change in the events, conditions or circumstances on
which such statements are based. Given these uncertainties, recipients are cautioned not to place undue
reliance on such forward-looking statements. All subsequent written and oral forward-looking statements
attributable to the Issuer are expressly qualified in their entirety by reference to these cautionary statements
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SECTION 3: RISK FACTORS

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

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

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

3.2 THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

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

3.3 CREDIT RISK & RATING DOWNGRADE RISK

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

3.4 CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF DEBENTURES.

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

3.5 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

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

3.6 ACCOUNTING CONSIDERATIONS

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

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

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

3.8 LEGALITY OF PURCHASE
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3.9

3.10

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

POLITICAL AND ECONOMIC RISK IN INDIA

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

RISKS RELATED TO THE BUSINESS OF THE ISSUER

The Issuer’s loans are secured against hypothecation of assets created out of the NCD issue proceeds
for minimum 1.10 times the NCD outstanding-. The said assets would belong to various classes of loan
products of the Company including micro loans, term loans to other MFIs, MSME loans, various other
classes of loan products of the Company, et cetera. Up to 90 days’ time (from the deemed date of
allotment) to be allowed for creation of the said assets. These loans are of the high risk category and if
the Issuer is unable to control the level of non-performing loans (“NPAs”) in the future, or if the Issuer’s
loan loss reserves are insufficient to cover future loan losses, the financial condition and results of
operations may be materially and adversely affected.

The Issuer has a various procedures and process controls in place to mitigate the risk

As at December 31, 2019, the gross NPA was 40.17 crore on a gross portfolio of Rs. 4646.13 Crores
(including managed / assigned portfolio of Rs. 569.96 Crores).

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

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

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

The Issuer is exposed to operational risks, including fraud, petty theft and embezzlement arising out its
operations as a fin-tech company. This could harm its operations and its financial position.

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

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

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

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

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

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

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

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

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

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

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

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

The Issuer maintains insurance coverage of the type and in the amounts that it believes are commensurate
with its operations and other general liability insurances. The Issuer’s insurance policies, however, may not
provide adequate coverage in certain circumstances and may be subject to certain deductibles, exclusions
and limits on coverage.
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In addition, there are various types of risks and losses for which the Issuer does not maintain insurance,
such as losses due to business interruption and natural disasters, because they are either uninsurable or
because insurance is not available to the Issuer on acceptable terms. A successful assertion of one or more
large claims against the Issuer that exceeds it’s available insurance coverage or results in changes in its
insurance policies, including premium increases or the imposition of a larger deductible or co-insurance
requirement, could adversely affect the Issuer’s business, financial condition and results of operations.

g. Microcredit lending poses unique risks not generally associated with other forms of lending in India,
and, as a result, the Issuer may experience increased levels of NPAs and related provisions and write-
offs that negatively impact results of operations.

The Issuer’s core mission is to provide loans to fund the small businesses and other income generating
activities of members. Issuer’s members are typically low-income earning and illiterate women living in
urban India, who have limited sources of income, savings and credit histories, and who cannot provide us
with any collateral or security for their borrowings. Issuer also disburses loans to members in the event of
emergencies, such as pregnancy, funerals and natural disasters. Any downturn in the area of activity by
members could adversely affect the ability of members to make loan repayments on time and in turn
negatively impact the Issuer’s operations. As a result, Issuer’s members pose a higher risk of default than
borrowers with greater financial resources and more established credit histories and borrowers living in
urban areas with better access to education, employment opportunities, and social services. In addition,
[ssuer relies on non-traditional guarantee mechanisms in connection with loan products, which are
generally secured by informal individual and group guarantees, rather than tangible assets. As a result, loan
products pose a higher degree of risk than loans secured with physical collateral. Due to the precarious
circumstances of members and non-traditional lending practices the Issuer may, in the future, experience
increased levels of non-performing loans and related provisions and write-offs that negatively impact its
business and results of operations. Although the Issuer has separated sales from credit risk department,
with the objective of ensuring better credit evaluation of the customer, and credit enhancement happens by
way of guarantee of loan to an individual member of a group by all the other members of the group such that
the ability to repay the loan is taken care of by internal credit evaluation and intention to repay is taken care
of by the mutual guarantee of group members, there can be no assurance that the credit evaluation and
credit enhancement measures and initiatives undertaken by, and for the benefit of, the Issuer will be
successful in maintaining or improving the quality of the Issuer’s loan portfolio.

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

NBFCs in India are subject to strict regulation and supervision by the RBI. Pursuant to guidelines issued by
the RBI (in terms of the 'NBFC-MFI Directions. 20 II ', as modified from time to time) the Issuer is required to
maintain its status as a NBFC-MFI in order to be eligible for categorization as priority sector advance for
bank loans. The Issuer requires certain approvals, licenses, registrations and permissions for operating its
business, including registration with the RBI as a NBFC-MFI. Further such approvals, licenses, registrations
and permissions must be maintained /renewed over time. applicable requirements may change and the
[ssuer may not be aware of or comply with all requirements all of the time. Additionally, the Issuer may need
additional approvals from regulators to introduce new insurance and other fee-based products to its
members. In particular, the Issuer is required to obtain a certificate of registration for carrying on business
as a NBFC-MFI that is subject to numerous conditions. In addition, its branches are required to be registered
under the relevant shops and establishments laws of the states in which they are located. The shops and
establishments laws regulate various employment conditions, including working hours, holidays and leave
and overtime compensation. If the Issuer fails to obtain or retain any of these approvals or licenses, or
renewals thereof in a timely manner or at all, its business may be adversely affected. If the Issuer fails to
comply, or a regulator claims that it has not complied with any of these conditions, the Issuer's certificate of
registration may be suspended or cancel led and it shall not be ab le to carry on such activities. If the Issuer
fails to comply with the NBFC-MFI Directions and fails to maintain in the status of NBFC-MFI, it will not be
eligible for priority sector loans from the Indian banking sector and may also attract penal provisions under
the RBI Act, 1934 for noncompliance.

i. Competition from the banks and financial institutions as well as state-sponsored social programs, may
adversely affect our profitability position in the Indian lending industry
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The Issuer faces most significant competition from other NBFCs and banks in India. Many of the institutions
with which Issuer competes have greater assets and better access to and lower cost of funding than the
issuer. In certain areas, they may also have better name recognition and larger member base than Issuer.
Issuer anticipates that it may encounter greater competition as they continue expanding the operations in
India, which may result in an adverse effect on the business, results of operations and financial condition.
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SECTION 4: REGULATORY DISCLOSURES

The Shelf Disclosure Document is prepared in accordance with the provisions of SEBI Debt Listing Regulations and, in
this Section, the Issuer has set out the details required as per Schedule I of the SEBI Debt Listing Regulations.

4.1 Documents Submitted to the Exchanges

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

a.

0o

j-

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

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

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Copy of the Board Resolution dated May 21, 2020 authorizing the issue of non-convertible
debentures and list of authorized signatories;

Certified true copy of the shareholders resolution passed by the Company at the Annual General
Meeting held on August 05, 2019 authorising the Company to borrow under Section 180(1)(c) upon
such terms as the Board may think fit, upto an aggregate limit of Rs. 7500 Crores;

Certified true copy of the shareholders resolution passed by the Company at the Annual General
Meeting held on August 05, 2019 authorising the Company to create security in respect of borrowings
under Section 180(1)(a) of the Companies Act 2013;

Certified true copy of the shareholders resolution passed by the Company at the Annual General
Meeting held on August 05, 2019 authorising the Company to issue non-convertible debentures upon
such terms as the Board may think fit;

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

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

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

4.2 Documents Submitted to Debenture Trustee

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

a.

oo

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

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

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Latest audited / limited review half yearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balance sheet and cash flow statement) and auditor
qualifications, if any.

An undertaking to the effect that the Issuer would, until the redemption of the debt securities, submit
the details mentioned in point (d) above to the Debenture Trustee within the timelines as mentioned
in the Simplified Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/11/05
dated May 11, 2009/ uniform listing agreement issued by SEBI on October 13, 2015 as amended,
replaced or restated from time to time, for furnishing / publishing its half yearly/ annual result.
Further, the Issuer shall within 180 (One Hundred and Eighty) calendar 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’ and other existing debenture-holders within 2 (two) Business Days of their
specific request.
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4.3

A

Name and Address of Registered Office of the Issuer

Name:

Registered & Corporate Office:

Compliance Officer of Issuer:

CFO of Issuer:
Registration Number:
CIN:

Phone No.:

Contact Person:
Email:

Website of Issuer:

Auditors of the Issuer:

Trustee to the Issue:

Registrar to the Issue:

Credit Rating Agency:

Arohan Financial Services Limited

PTI Building, 4th Floor, Block DP, DP-9, Sector V, Salt Lake City, Kolkata
-700091
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4.4

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

Arohan Financial Services Limited (Arohan) is a non-deposit taking NBFC-MFI registered with the Reserve
Bank of India.

Main Objects and Business of the Issuer

Established in 2006 in Kolkata, Arohan Financial Services Limited, part of the Aavishkaar-Intellecap Group
is Eastern India's largest NBFC MFI. As on December 31, 2019, the organisation is operational in fourteen
states of which 11 are low-income states across the central, east and north-east India, offering financial
inclusion products to nearly 2.2 million under-served clients, through 688 branches with a loan portfolio of
over to INR 4646 Cr in microfinance and MSME lending. It has a bank loan rating of A- and MFI grading of
MF1 from CARE Ratings. Driven by its mission to empower the underserved through a range of financial
services, in a manner sustainable for all stakeholders, Arohan plans to extend its operations and aims to
become one of India's 10 best places to work in.

Arohan is one of the few NBFC-MFIs in India to offer loans ranging from INR 10000 to as high as INR 100
lakh. It works with strong, local partners on the ground to further improve its reach in the remotest
locations of its focused low-income geographies. Arohan also offers financial safety net products such as and
non-financial products to its customers at affordable costs.

While it reaches out to the underserved with a range of low-ticket size products, it caters to the retail
customer segment with its dedicated MSME lending business, Intellecash.

Unlike many other MFIs that primarily cater to the rural population, Arohan’s focus was to provide financial
services to the urban and semi-urban poor, however, since the beginning of Calendar Year (CY) 2010,
Arohan has been lending to borrowers in rural areas as well. Arohan offers a basket of financial services to
economically backward women and men which suit their requirements. Its key focus is the group loan, for
which it replicates the Grameen Bank model of lending. The Company has MFI operations in Assam, Bihar,
Chhattisgarh, Jharkhand, Meghalaya, Manipur, Madhya Pradesh, Odisha, Tripura, Uttar Pradesh and West
Bengal and MSME operations in Mumbai, Pune, Nagpur, Hyderabad, Bengaluru, Kolkata, Lucknow, Indore,
Guwahati and Bhubaneswar cities.

Product Details

Arohan’s customized lending products have been designed to meet their client’s unique needs - from loan
size to repayment conditions. For its ‘Saral’ loan, Arohan uses a five-member group-lending model - the Joint
Liability Group (JLG) model. Two to six such groups form a center. The group is formed by the borrowers in
that area with similar socio-economic background, given the criteria of no blood relations in the same group,
nearby residence of the members in the same group and belonging to the age group of 21-50 years. Only one
loan from Arohan is permitted per family, moreover the member should be residing in the same place for at
least three years. Disbursements are made in cash at the branch office to the entire group on one of the
designated disbursement days. Collections are made during monthly centre meetings.

This loan ranges from USD 150 - 1000 (INR 10,000 - 75,000), and is repaid 12 to 24 months for the monthly
product.

‘Bazaar’ loans are group loan products offered to address the working capital needs of daily market vendors,
operating out of authorized market places. For ‘Bazaar’ loans, there is no centre formation - groups of three
to five stall owners in the market-place are formed. It is compulsory for the group members to have
businesses within the market, located close to each other. The loan appraisal and sanction process for
‘Bazaar ‘loans is similar to that in case of ‘Saral 'loans. Bazaar clients do not have meetings; the monthly or
fortnightly instalments are collected by the FO from the respective group leaders. The borrowers in case of
‘Bazaar ‘ loans are typically involved in small trading and micro-enterprises with daily or weekly cash flows.

Arohan also offers working capital business loans to MSME segments where the ticket size ranges from INR
1 Lakhs to 100 Lakhs and the tenure from 12 to 24 Months.

Arohan also provides credit-linked life insurance products for its clients, which protects the MFI from loss
on account of death of the client. In case of death of the client’s spouse, the loan is written off
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Type of . . Rate of Frequency of
P:(?duct ‘ TicketSize Tenor Interest Co(}lectig’n
Saral INR 10,000 - 75,000 12-24 Months 20.65% Monthly
Bazaar INR 15,000 - 50,000 12-24 Months 20.70% Monthly/Fortnightly
Premium INR 50,000 - 2 Lakh 12-24 Months 20.70% Monthly

3/6/9/12/ 18

INR 1100 - 13000 20.65% Monthly
Cross sell Months
Inorganic INR 15,000 - 50,000 12-24 Months 20.7%-24.50% Monthly/Fortnightly
Daily/ weekly/
- - 0,
MSME INR 1 Lakh-1 Crore 6-18 Months 32.00% Monthly/ Fortnightly

d. Processes

Pre-meet with Customers - Once the potential customers start approaching the Arohan branches after
forming JLGs, the CSR should meet all the members of the JLGs informally before Verification and set a date
for Compulsory Group Training. The Meeting should be about at least a 10-minute interaction with the
prospective customers to assess their eligibility for group formation. The purpose of holding this Pre-
Training Meeting is to reduce the possibility of a member being rejected at the time of customer verification
and group training. During the Pre-meet, CSR conduct a CB Check using the TAB and if customer is found ok
as per the CB check policy of Arohan, CSR informed the customer about the date and time of physical
verification of customer.

Verification - The Primary objective of the physical customer verification is to get a well-rounded picture of
the customer’s reliability to pay the loan back within the stated time-period. In addition to other factors, this
should include assessing the customer’s current debt and ability to absorb the loan amount. At the same
time, the CSR should assess the customer’s reputation and credibility by speaking with family members,
business associates or neighbours. A CSR should not assume that because a customer has repaid previous
loans on time that she will do so again. Family and economic conditions change over time, which may make a
previously good customer potentially high-risk during new loan cycles The verification process should
capture any change in the customer’s life situation, based on which a judgment has to be made about
proceeding with a new loan.

The other objective of the verification process is to support the customer in making an informed decision
regarding Arohan’s product offering and to educate the customer and her family of the non-credit products
available from Arohan, namely insurance and consumer durables, and recommend to them that they avail of
the benefits of these products to ensure long term financial stability and security of the family.

During the verification process, CSR collects the original KYC of the customers and take images of the KYC
and customers using TAB. After checking the authenticity of the KYCs, and overall verification process,
customers are called for CGT.

Compulsory Group Training (CGT) - The CGT are meant to ensure that customers are made aware of all
key loan terms and conditions, Arohan’s policies, and their responsibilities as a customer and JLG member.
As such, it is important that each staff member take training as an important part of the loan verification
process, even if the customer is a repeat customer. Economic situations change over time, and the customer
must be re-trained to ensure maximum repayment.

Group Recognition Test (GRT) - The purpose of GRT is to assess the suitability of a JLG to borrow from
Arohan. All customers must successfully pass the GRT and the household verification / shop level in order to
receive a loan. In Gravity BH does the necessary input in GRT screen and also does the loan sanction in GRT
screen itself.

Loan sanction: Only if the BH is fully satisfied with the JLGs then a loan should be sanctioned. Group
formation is done after GRT. If s/he feels that in spite of the CGT and verification, it would be risky to lend to
some members, then the loan should be cancelled. When satisfied with the GRT and the household
verification, the BH should make the loan sanction decision and communicate the same to the JLG.
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Data Entry: After the sanctioning of the loan, BH generate the data files (All the application, verification
CGT, GRT forms) from Esthenos and send the soft to central HUB for data entry in MIS.

Disbursement: Customers are instructed to be present at the branch on the day of disbursement, where
customers pay the LPF amount, loan linked life insurance premium and cash is handed over to the

customers along with loan card and loan agreement. In case of cashless disbursement, funds get credited
directly to customers loan account.

e. Corporate Structure

Board of Directors

Managing Director

Head — Intemal Audit*

Head - Credit & Risk™

. SVP-Central Operations . . HR/Admin/Training/
SVP-Field Operations & Alliances Chief Financial Officer SR
———  Tonal Head (1) Hew Products and | - e I sales & colletions — Field HR
alliances
— ACcounts — Oparations
——  Zonal Head (3] — central Operations ___ Talent Management &
HR System
| I— Treasury | I Credit
Zonal Head (4]
———  Corporate HR
Zonal Head (5] .
compliance/Legal - Recoveries L osR
Zonal Head (6]

= Head of Internal Audit & Risk regort directhy to the Independent Chair of the sudit & Risk Committee, with administrative reporting to the MD
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Key Operational and Financial Parameters for the last 3 audited years

A

Rs. In Crores

Particulars Audited Audited Audited
31-Mar-19 31-Mar-18 31-Mar-17

Net worth 681.22 380.45 341.17
Total Debt 2,953.74 1,865.06 813.55
- Non current maturities of long- term Borrowings 1,295.35 906.25 408.71
- short term borrowings 242.76 234.17 67.95

- Current maturities of long-term Borrowings 1,415.63 724.65 336.89
Net Fixed Assets 11.77 10.33 7.42
Non-Current Assets 1,001.47 520.70 151.24
Cash and Cash equivalents 207.78 177.90 190.54
Current investments 0.00 0.02 0.00
Current Assets 2,861.85 1,835.32 1,058.20
Current liabilities 1,841.70 1,036.77 453.89
On Balance sheet assets 3,490.35 2,057.55 910.24
Assets Under Management 4,044.88 2,171.23 1,013.80
Off balance sheet assets 554.54 113.68 103.55
Interest income 536.78 285.71 182.11
Interest Expense 243.57 118.05 93.42
Provisioning & write Offs 40.69 48.55 8.03
PAT 112.08 29.67 27.46
Gross NPA (%) 0.66% 1.29% 0.36%
Net NPA (%) 0.00% 0.00% 0.00%
Tier I Capital Adequacy Ratio (%) 15.86% 22.58% 35.62%
Tier Il Capital Adequacy Ratio (%) 4.18% 1.95% 3.73%

Rs. In Crores

Particulars Audited (Ind AS)
31-Dec-19
Net worth 955.35
Total Debt 3533.78
Net Fixed Assets 6.47
Cash and Cash equivalents 562.92
Current investments 0.00
On Balance sheet assets 4076.17
Assets Under Management 4646.13
Off balance sheet assets 569.96
Interest income 639.30
Interest Expense 280.49
Provisioning & write Offs 86.12
PAT 128.49
Gross NPA (%) 0.98%
Net NPA (%) 0.00%
Tier I Capital Adequacy Ratio (%) 22.00%
Tier II Capital Adequacy Ratio (%) 4.41%
Gross Debt: Equity Ratio of the Company as on March 31, 2020:
Before the issue of debt securities 4.43
After the issue of debt securities 4.62
Calculations
Before the issue, debt-to-equity ratio is calculated as follows:
| Debt - INR (in crores) 4185.24 |
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*Equity - INR (in crores) 943.73
Debt/Equity 4.43
Subsequent to the issue, debt-to-equity ratio shall be calculated as follows:
Debt - INR (in crores) 4360.24
*Equity - INR (in crores) 943.73
Debt/Equity 4.62
h. Project cost and means of financing, in case of funding new projects:
Not applicable
i Change in accounting policies:

Any change in accounting policies during the last three years and their effect on the profits and the reserves
of the Company

There has been no significant change in accounting policies.

j- Related Party Transactions as per the Companies Act, 2013 for last three financial years
Transaction ‘ Related Party 31-Mar-19 31-Mar-18 31-Mar-17
Portfolio Buyout Jain Sons Finlease Limited - 1,204,956
L t

R Arohan ESOP Trust - - 9,600,000
received
Jain Sons Finlease Limited - 59,781,873
L Tak Aavishk: M
oan Taken av1_s aar.Ventu.re ! anagement 1,500,000,000 i
Services Private Limited
Jain Sons Finlease Limited 26,808,076 32,523,807
Aavishkaar Venture M t
. av1's aar. en u?e ! anagemen 1.500,000,000 i
Loan repaid Services Private Limited
Manoj Kumar Nambiar 2,400,000
Geeta Nambiar 3,400,000
Security deposit Tribetech Private Limited 1,432,503 1,487,500
received
S ity d it
. ecurity depost Tribetech Private Limited 2,953,379 -
invoked
Purchase of property, . . o
) Jain Sons Finlease Limited - 4,749,394
plant and equipment
Jain Sons Finlease Limited 1,611,928 8,116,893
Aavishkaar Venture M t
. av1-s aar. en u1.~e ! anagemen 17,519,179 i
Interest Paid Services Private Limited
Manoj Kumar Nambiar 190,911
Geeta Nambiar 252,094
Corporate social
responsibility Anudip Foundation - 900,000
expenses
Aavishkaar Venture M t
av1-s aar. en u.re ! anagemen 3162738 567,071
Services Private Limited
Professional fee Tribetech Private Limited 5,550,495 1,586,188
Intell ital Advi
ntellecap Capital Advisory 692,886 3,579,767 | 13,468,750
services private limited
Loan P i
oan Frocessing Jain Sons Finlease Limited - 96,750
Charge
Reimbursement of Tano India Private Equity Fund II 49,995
expense paid Intellecap Capital Advisory 263,013 272,488 49,992
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Transaction Related Party 31-Mar-19 31-Mar-18 31-Mar-17
Services Private Limited
Aav1-shkaar Venture Management 370.795 34,542 22,820
Services
Tribetech Private Limited 302,960 165,447
Intell Advi Servi
Reimbursement of n .e ecaP ! visory Services 57.600 i
ved Private Limited
B Aavishkaar Venture Management
. . o 251,339 -
Services Private Limited
Tribetech Private Limited 425,000 -
Rent & service Intellecap Capital Advisory
. . o - - 134,232
Charges Services Private Limited
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4.5 Brief history of Issuer since its incorporation giving details of its following activities:
a. Details of Share Capital as on latest quarter end i.e. March 31, 2020:
Share Capital Amount
Share Capital
Authorised
11,24,53,320 Equity shares of Rs 10/- each 1,1245,33,200
TOTAL 1,12,45,33,200
Issued, Subscribed and Fully Paid- up
1103,20,974 Equity shares of Rs. 10/- each 1,10,32,09,740
Preference Shares
Nil -
TOTAL 1,10,32,09,740
b. Changes in its capital structure as on last quarter end i.e. March 31, 2020 for the last five years:
Date of Shareholders’ Change in Authorized Share Capital;
Resolution
December 15, 2016 The authorized share capital of our Company was increased from

704,237,900 divided into 52,070,470 Equity Shares and 9,176,660 CCPS to
903,533,200 divided into 72,000,000 Equity Shares and 9,176,660 CCPS.
March 8, 2017 The authorized share capital of our Company was reclassified from
903,533,200 divided into 72,000,000 Equity Shares and 9,176,660 CCPS to
903,533,200 divided into 90,353,320 Equity Shares.

March 28, 2018( Pursuant to a scheme of arrangement under Sections 230 to 232 and other
relevant provisions of the Companies Act, 2013 between our Company and
Intellecash Microfinance Network Company Private Limited (“Intellecash”,
and such scheme, the “Scheme”), the authorized share capital of Intellecash
was combined with and added to the authorized share capital of our
Company; accordingly, the authorized share capital of our Company was
increased from 903,533,200 divided into 90,353,320 Equity Shares to
31,124,533,200 divided into 112,453,320 Equity Shares.

C. Equity Share Capital History of the Company as on the last quarter end i.e. March 31, 2020, for the
last five years:

Cumulative Paid Up
Capital
Issue Nature Equity Equity
el ! NO'.O . Face Price of No of Share Share
allotmen equity . . . ) Remarks
Value (in Allotm | Equity Capita Premiu
t shares
Rs) ent Share | m
s (Rsin (Rsin
Crore) Crore)
Pref.
September 21.2 517,7
30, 2015 1,68,207 10 0 0.36 Allotm 0,470 51.77 65 -
ent
Loan Pref.
December 6,08,4 .
19,2016 90,77,830 | 10 | - to . Allotm 8,300 60.85 NA Conversion
Equity ent
Pref.
January 56.6 6,319 i
19,2017 23,44,736 | 10 1 13.27 Allotm 3,036 63.19 75.47
ent
Pref.
January 56.6 7,11,0 i
27,2017 79,16,927 | 10 1 44.82 Alé(IJlim 9,963 71.11 112.37
March 31, | 1,14,52,40 84.7 Pref. 8,25,6
2017 5 10 0 97.00 Allotm | 2,368 82.56 19792 | -
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Cumulative Paid Up

Capital
Issue Nature Equity Equity
a]l)lztfn(:sfn ‘l:ol; i‘g} Face Price of Noof Share Share Remarks
q Value (in Allotm | Equity Capita Premiu
t shares
Rs) ent Share 1 m
s (Rsin (Rsin
Crore) Crore)
ent
Pref. Extinguishment
March 28, | - 10 |- - Altle(r)lttm 0419 | 6449 | na (s)flggslty
2018 18,067,494 4,874 ’
pursuant to
Merger
Pref. Allotment of
March 28, | 2,39,70,47 i i Allotm | 8,84,6 Equity Shares
2018 9 10 ent 5,353 88.47 NA pursuant to
Merger
Pref.
July 3, 8,90,6 i
2018 6,00,000 10 130 7.80 Allotm 5353 89.07 205.12
ent
December | 1,02,17,28 146 Pref. 1 9928
28,2018 | 8 10 81 150.00 | Allotm 2641 99.28 34490 | -
ent
Pref.
March 26, 162. 10,19, | 101.9
2019 26,41,275 | 10 80 43.00 Allotm 23,916 ) 385.26 | -
ent
Pref.
March 28, 162. 10,26, | 102.6
2019 7,50,000 10 80 12.21 Allotm 73,916 7 396.72 | -
ent
Pref.
September 11,03, | 110.3
27,2019 76,47,058 | 10 170 130.00 | Allotm 20,974 ) 519.07 | -
ent
d. Details of any Acquisition or Amalgamation in the last 1 (one) year:

There has been no acquisition or amalgamation in the last 1 (one) year.
e. Details of any Reorganization or Reconstruction in the last 1 (one) year:
There has been no reorganization or reconstruction in the last 1 (one) year.

f. Fully convertible Warrants pending for conversion as on March 31, 2020

There have been no fully convertible warrants pending in the last I (one) year.

26



Shelf Disclosure Document

A

4.6 Details of the shareholding of the Company as on the latest quarter end, i.e. March 31, 2020

a. Shareholding Pattern of the Company as on last quarter end, i.e. March 31,2020
Total
Total No. of Shareholding AL
Name of . shares held
. Equity as % of total ;
Shareholders/Particulars . in Demat
Shares no. of equity
Form
shares.
Promoter
1 | Aavishkaar Venture Management 10 2,38,11,394 21.58% 2,38,11,394
Services Private Limited
2 | Intellectual Capital Advisory 10 1,64,72,146 14.93% 1,64,72,146
Services Pvt Ltd
Total 4,02,83,540 36.51%
Non-Promoter
Aavishkaar Goodwell India 10 0
1 Microfinance Development Co II Ltd 1,85,39,529 1681% 1,85,39,529
2 Tano India Private Equity Fund II 10 1,69,14,279 15.33% 1,69,14,279
3 i\;[e;(]/lélvest Financial Inclusion Fund 10 1,54.01,267 13.96% 154.01,267
4 | TR Capital IIl Mauritius 10 97,18,722 8.81% 97,18,722
5 | Michael & Susan Dell Foundation 10 32,70,980 2.96% 32,70,980
6 | Arohan ESOP Trust 10 15,64,524 1.42% 15,64,524
7 | Others 10 46,28,133 4.20% 42,98,092
Total 700,37,434 63.49%
Grand Total 11,03,20,974 100.00%
Notes: Details of 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. March 31,

2020:

Name of

Shareholders/Particulars

Face
Value

Total No. of
Equity
Shares

Total
Shareholding
as % of total
no. of equity
shares.

Number of
shares held
in Demat
Form

1 | Aavishkaar Venture Management 10 2,38,11,394 21.58% | 2,38,11,394

Services Private Limited
2 | Intellectual Capital Advisory 10 1,64,72,146 14.93% | 1,64,72,146

Services Pvt Ltd

Aavishkaar Goodwell India

0,
3 Microfinance Development Co II Ltd 10 18,539,529 16.81% 1,85,39,529
4 | Tano India Private Equity Fund II 10 16,914,279 15.33% 1,69,14,279
5 ?;[?(]/IgveSt Financial Inclusion Fund 10 15,401,267 13.96% 15401267
6 | TR Capital Il Mauritius 10 9,718,722 8.81% 97,18,722
7 | Michael & Susan Dell Foundation 10 3,270,980 2.96% 32,70,980
8 | Rajesh Sachdeva 10 25,41,866 2.30% 25,41,866
9 | Arohan ESOP Trust 10 1,564,524 1.42% 15,64,524
10 | Shahnaz Memorial Trust 10 6,77,028 0.61% 6,77,028
Total

27



Shelf Disclosure Document

4.7 Following details regarding the directors of the Company:

a. Details of current directors of the Company:

A

This table sets out the details regarding the Company’s Board of Directors as on date of the Shelf Disclosure

Document:

Director’s
name

SL

Dinesh
1 Kumar
Mittal

Age

67

ABW
PM41
65B

000
400
00

Designa
tion

Indepen
dent
Director

Address

B-71, Sector
44, Noida -
201301

Details of Other Directorships

Trident Limited

Max Financial Services
Limited

HSBC Asset Management
(India) Private Limited
Balrampur Chini Mills Ltd
Max Ventures And
Industries Ltd

Business Strategy Advisory
Services Private Limited
Ergos Business Solutions
Pvt Ltd

Andromeda Sales and
Distribution Private Limited
Max Bupa Health Insurance
Company Limited

Bharti Airtel Limited

Max Life Insurance
Company Ltd

Max Healthcare Institute
Limited

Atyati Technologies Pvt Ltd
North East Power
Transmission Company
Private Limited

Sumantra
Banerjee

71

AACP
B448
0B

000
752
43

Indepen
dent
Director

2C, Alipore
Avenue
Kolkata -
700027

Myriad Ventures Private
Limited

Noida Power Company
Limited

Anudip Foundation For
Social Welfare

Vineet
3 Chandra
Rai

49

ABUP
R940
OL

006
062
90

Director

F1705/06
Whispering
Palm Exclusive
Lokhandwala
Complex Akurli
Road, Kandivali
(East) Mumbai
-400101

Ulink Agritech Private
Limited

Jain Sons Finlease Limited
Electronic Payment And
Services Private Limited
Intellectual Capital Advisory
Services Private Limited
Aavishkaar Venture
Management Services
Private Limited

Aavishkaar Venture
Trustees Private Limited
Tribetech Private Limited
Aavishkaar Capital Advisors
LLP

Matangi
4 Gowrishank
ar

62

AAGP
G897
3]

015
181
37

Director

E-1001/1002
Maestros
Salunke Vihar
Rd Wanwadi
Pune - 411040

Cyient Limited

Jain Sons Finlease Limited
Gabriel India Limited
Premium Transmission
Private Limited

Intellecap Advisory Services

28




Shelf Disclosure Document

Director’s
name

Designa
tion

Address

»

Details of Other Directorships

Private Limited
Altum Credo Home Finance
Private Limited
éfgsi:f ]\;\;e rs, Shilpa Medicare Limited
. ACZP | 021 | Nomine - eay, Safari Industries (India)
Piyush Jerbhai Wadia o
5 43 | G334 | 178 | e Limited
Goenka . Road, Parel
4E 59 Director Mumbai -
400012 TIA Advisors LLP
. Vogelenzangse
‘&V‘lliil.mus NWR | 021 | Nomine | weg 182111
6 M:;a ‘\r/‘:rf 60 | HODS | 425 | e Hr Aerdenhout
Der Beek 09 59 Director | Amsterdam -
2111
Jain Sons Finlease Limited
Aavishkaar Venture
Flat No. 1403, Mgnagerr.len.t Services
Aneelica Private Limited
Maiin dra Intellectual Capital Advisory
Anura AFTP | 023 Eminente S V Services Private Limited
7 5 42 | A767 | 857 | Director ’ Butterfly Edufields Private
Agrawal Road, ..
6] 80 Limited
Goregaon Nepra Resource
West, Mumbai - P .
Management Private
400104 .
Limited
Aavishkaar Capital Advisors
LLP
g’egt(:)(i?; i;;;’s hi Aavishkaar Venture
Manojkuma AAAP | 031 | Managin ) ) Management Services
Navi Mumbai, , ..
8 r Narayan 55 | N785 | 729 | g . Private Limited
; . Vashi Thane
Nambiar 1Q 19 Director .
Thane Mumbai Tribetech Pvt Ltd
-400703
B-3/602 World
. AJOP | 070 Spa West-
9 | Rajat 72 | N251 | 838 | Director | Sector 30 Partners For Transparency
Mohan Nag Foundation India
1Q 31 Gurgaon -
122001
. Sankt Thomas
Kasper 2092 | 072 | Nomine Alle 10, 4. Tv M]JIC Consultancy Private
10 48 | 4588 | 524 | e , C
Svarrer 5 75 Director Frederiksberg Limited
1824 DK
Sedemac Mechatronics Pvt
Flat C,35/F, Ltd
Paul 17FV | 078 | Nomine Block 2, Estoril Consure Medlca} Private Ltd
. Court, 55 Surewaves Mediatech Pvt
11 Gratien 43 | 2671 | 285 | e
Robine 5 25 | Director | Garden Road, Ltd
Hong Kong Na Shantani Proteome
HK Analytics Pvt Ltd
TR India Advisors LLP
Flat Gf-2,
Beaufort
Apartment,
. AEZP | 084 | Nomine | Beltola Bylane- RGVN (North East)
Shri Ram Microfinance Limited
12 48 M514 | 521 | e 3, Near . . .
Meena . . Bandhan Financial Services
2A 87 Director | Regional Limited
Passport Office
Guwahati -
781028
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*Company to disclose name of the current directors who are appearing in the RBI defaulter list and/or ECGC
default list, if any: None of the Directors of the Company are appearing on the RBI/ECGC defaulters list

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

Director of

Date of the Company
Designation Appointment/ since (in case Remarks
Resignation of
resignation)
B:i‘t:‘h Kumar Director 00040000 | 15/05/2018 | N.A. Appointment
Wilhelmus Change in
Marthinus Maria | Nominee Director 02142559 29/10/2018 N.A. NEe I
Designation
Van Der Beek
Kailash Chandra . . Since Dec, .
Vaid Nominee Director 07339850 24/01/2019 2015 Cessation
David Arturo Alternate Director | 08181832 | 24/01/2019 | N.A. Appointment
Paradiso
Prakash Kumar Nominee Director 06758416 24/01/2019 N.A. Appointment
Ifjgilnimtem Nominee Director | 07828525 | 18/03/2019 | N.A. Appointment
Sumantra Independent 00075243 Re-
Banerjee Director 18/03/2019 NA Appointment
&treieaRam Nominee Director | 08452187 | 15/05/2019 | N.A. Appointment
Prakash Kumar Nominee Director 06758416 15/05/2019 ZS(I)Iicge Jan, Cessation
David Arturo . Since Jan, .
Paradiso Alternate Director 08181832 15/05/2019 2019 Cessation
. Independent Re-
Rajat Mohan Nag Director 07083831 31/01/2020 NA Appointment
C. Brief Profile of Directors and Key Managerial Personnel’s

Brief Profile of Directors
Name \ Designation \ Experience

Manoj Kumar Nambiar is the Managing Director of our
Company. He has been a Director since October 2012. He
holds a bachelor’'s degree in engineering (mechanical
branch) from University of Bombay and a master’s degree
in management studies from University of Bombay. He has
also completed the 'Strategic Leadership in Microfinance'
course from Harvard Business School, US. Post completion
of his management studies in the year 1988, he has worked
with various companies in the fields of marketing,
Managing Director | consumer finance, retail banking and microfinance across
India and the Middle East. Prior to joining our Company, he
worked with Xerox India Limited (formerly, Modi Xerox
Limited), GE Countrywide, ANZ Grindlays Bank, ABN Amro
Bank N.V., National Bank of Oman, Ahli Bank and with
Alhamrani Company for Investment in Trade. He was a
member of the Governing Board of MFIN, the industry SRO
from 2013 and its President in 2015-16. He is currently the
member of the Governing Board of MFIN and is a part of the
Policy Advocacy Task Force at Sa-Dhan and MFIN.

Dinesh Kumar Mittal is the Independent Non- Executive
Independent Chairman of our Board. He holds a master’s degree in
Director & physics from University of Allahabad. He joined the Indian
Dinesh Kumar Mittal . Administrative Services in July 1977 and has over 36 years

Chairman of the . . L
board of experience. Prior to joining our Company, he has served
with the Government of India as Secretary - Department of

Financial Services and the Ministry of Corporate Affairs and

Manojkumar Narayan
Nambiar
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Brief Profile of Directors

Name

\ Designation \

A

Experience

as Additional Secretary and Joint Secretary - Department of
Commerce. He has also served as the Chief Executive Officer
of IL&FS and with the Government of the state of Uttar
Pradesh in various capacities including as Secretary to the
Chief Minister, Managing Director - Uttar Pradesh Land
Development Corporation, Vice Chairman to the Ghaziabad
Development Authority and Special Secretary and
Additional Director - Industries.

Sumantra Banerjee

Independent
Director

Sumantra Banerjee is a Non-Executive Independent
Director of our Company. He has been a Director since April
29, 2014. He holds a Bachelor’s degree (technology) in
chemical engineering from the Indian Institute of
Technology, Kharagpur, a Master’s degree in polymer
science and a Master’s degree in Business Administration
(Marketing and Finance), both from USA. He has over 26
years of experience in board and key management
personnel roles. Prior to joining our Company, he has
served as the Managing Director of CESC Limited, the Chief
Executive Officer of Spencer’s Retail Limited and a member
of the board of the R.P. Sanjiv Goenka Group.

Vineet Chandra Rai

Director

Vineet Chandra Rai is the Promoter of Arohan and Serves on
its Board as Non-Executive Director. Vineet Rai founded
The Aavishkaar group and chairs its Group Executive
Council. Aavishkaar Group is an Impact Investment
Platform impacting millions of people in Asia and Africa
using entrepreneurship-based development approach.
Vineet believes in building impact ecosystem to deliver real
Impact as enshrined in the vision of Aavishkaar Group “We
exist to bridge the Opportunity Group for the Emerging 3
Billion”. Vineet believes that Impact Investing has the
potential to change the world of finance irreversibly.

Vineet has received numerous awards including the Impact
Investor of the Year by News Corp for 2016, Porter Prize for
Strategic Leadership in Social Space, 2016, CNBC TV 18
Award for being the Catalyst Fund for India 2016, G 20 -
SME Innovation in Finance Award 2010 in Seoul South
Korea, UNDP-IBLF-ICC World Business Award in 2005 and
Lemelson Award for Social Venture Investing. He is an
Ashoka Fellow and Honorary Member of XLRI Alumni
Association. Vineet recently featured on the cover of Forbes
India, January 2018 issue. Vineet was invited by the Prime
Minister Shri Narendra Modi for consultations on doubling
the income of the farmers in September 2017 as part of his
champions of change program. Vineet also serves as
Commissioner at the Business Commission for Sustainable
Development, as Senior Advisor to Blended Finance
Working Group at OECD. He was also appointed by SEBI on
its Working Group for Social Stock Exchange In India.

Matangi
Gowrishankar

Independent
Director

Matangi Gowrishankar is a Non-Executive Independent
Director of our Company. She has been a Director since
August 22, 2016. She holds a bachelor’s degree in Sociology
from the University of Madras, Chennai & honours diploma
in  Personnel Management &  Industrial Relations from
Xavier Labour Relations Institute, Jamshedpur. Post
completion of her management studies in the year 1979,
she has held leadership positions with various
organisations like Standard Chartered Bank, Reebok India,
General Electric Company, Zensar Technologies and
Cummins India Limited, both in India and overseas. Most
recently she has worked with the British Oil &Gas major
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Brief Profile of Directors

Name

\ Designation \

A

Experience

where she was Human Resources Director for the Asia
Pacific Region for the Lubricants business following which
she was global head of leadership capability development in
the Leadership Academy.She also holds Independent
Director positions on the Boards of other companies in
India. She is passionate about and has a track record for
building organization and leadership development both in
India and overseas.

Anurag Agrawal

Director

Anurag Agrawal is a Non-Executive Nominee Director of our
Company. He was nominated to our Board of Directors by
Intellecash. He has been a Director since October 3, 2012.
He holds a bachelor’s degree in business administration and
a master’s degree in commerce from the University of
Madras, Chennai and a post graduate diploma in
management from T.A. Pai Management Institute, Manipal.
He has approximately 17 years of experience in banking
and management. He is also the Chief Executive Officer of
one of our Promoters, I-Cap. Prior to joining our Company,
he has worked with ICICI Bank Limited.

Rajat Mohan Nag

Independent
Director

Rajat Mohan Nag is a Non-Executive Independent Director
of our Company. He has been a Director since January 31,
2015. He holds engineering degrees from the Indian
Institute of Technology, Delhi and the University of
Saskatchewan. He also has an MBA and an honorary
doctorate from the University of Saskatchewan and an MS
in economics from the London School of Economics. He has
approximately 30 years of experience in banking and
finance. He is concurrently a Distinguished Fellow at India’s
National Council of Applied Economic Research and the
Emerging Markets Forum. He also serves as Chair of the Act
East Council of the Indian Chamber of Commerce. He was a
Visiting Professor at the Graduate School of Development
Management of the Asian Institute of Management in Manila
(2014-15) and currently is a Distinguished Professor at the
Emerging Markets Institute at Beijing Normal University, as
well as an Advisor and Board Member of several non profit
organizations, including Action for Autism and Partnership
for Transparency Fund. He was the Managing Director
General of the Asian Development Bank during 2006-2013

Piyush Goenka

Nominee Director

Piyush Goenka is a Non-Executive Nominee Director of our
Company. He was nominated to our Board of Directors by
Tano. He has been a Director since March 31, 2015. He
holds a bachelor’s degree in commerce from University of
Calcutta and has completed the post-graduate programme
in management (equivalent to a master’s degree in business
administration) from Management Development Institute,
Gurugram. He is a CFA charter holder. He has over 18 years
of experience in private equity investing and the financial
services sector. At Tano, he is responsible for making
investments across a wide range of sectors and has led most
of Tano’s investments in the consumer, pharmaceuticals
and financial services sectors. Prior to joining Tano, he has
worked with Infrastructure Leasing & Financial Services
Limited, Export-Import Bank of India and First Global.

Kasper Svarrer

Nominee Director

Kasper Svarrer is a Non-Executive Nominee Director of our
Company. He has been a Director since March 31, 2017. He
was nominated to our Board of Directors by Maj Invest. He
holds master’s degree in forestry from Royal Veterinary and
Agricultural University, Copenhagen and a master’s degree
in business administration from Henley Business School,
University of Reading, United Kingdom.He also holds a
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Brief Profile of Directors

Name

Designation

A

Experience

certificate for completing a course on international business
management from Georgetown University, USA. He
has close to 20 years of experience in asset management
and has been with the Maj Invest group since 2009. He is
the Managing Partner, financial inclusion, at Maj Invest
Equity A/S, a fund manager for three funds, namely, Danish
Microfinance Partners K/S and Maj Invest Financial
Inclusion Fund II+II], and also represents the funds on the
board of directors of Baobab Holding, a portfolio
company. Previously, he has worked at the World Bank and
the Industrialisation Fund for Developing Countries.

Paul Gratien Robine

Nominee Director

Mr. Paul Robine is a Non-Executive Nominee Director of our
Company. He was nominated to our Board of Directors by
TR Capital II], he is the Founder and CEO of TR Capital, Hong
Kong, responsible for all investment and divestment
decisions made at the firm, as well as, leads its strategic
direction. He has been responsible for the investment
activity of TR Capital since 2007. Prior to founding TR
Capital, he was Founder and CEO of the Link Group in Asia.
He currently serves as a board member in a number of TR
Capital's investee companies. He is a Baccalaureate (A
Level: Major Economics and Finance) and holds a Master's
degree from EDHEC Business School, France.

Shri Ram Meena

Nominee Director

Mr. Shri Ram Meena is a Non-Executive Nominee Director of
our Company. He was nominated to our Board of Directors
by SIDBI, and is the Deputy General Manager, SIDBI,
Regional Office, Guwahati having over 23 years of
experience in SME Financing. Prior to joining SIDBI, he has
worked with Air India and Ministry of Finance, Government
of India [Banking Division]. At SIDBI, he has worked on
project appraisal, finance, stressed assets management,
resolution, promotional and development activities of the
Bank for MSME. Presently he is heading the Regional Office
of SIDBI, Guwahati serving all the North Eastern States,
Sikkim and West Bengal. He is a Bachelor in Commerce and
Master in Economics from Rajasthan University, Jaipur. He
is also a Certified Associate of Indian Institute of Bankers
[CAIIB]

Wilhelmus Marthinus
Maria Van Der Beek

Nominee Director

Wilhelmus Marthinus Maria Van Der Beek is a Non-
Executive Nominee Director of our Company. He was
nominated to our Board of Directors by AG II. He has been a
Director since December 5, 2016. He holds a doctoral
degree in economics and business economics from Erasmus
University, Rotterdam and has completed the European
Leadership Course 6 from Comenius Leergangen. He has
experience in financial structuring, investment
management, private equity and cross-border direct
investments. He is the founder of Goodwell Investments BV,
a Netherlands-based investment firm focused on financial
inclusion and also manages the Aavishkaar Goodwell India
Microfinance Development Company I Ltd. and AG IL

Brief Profile of Senior Managerial Personnel’s

Name

Manoj Kumar
Nambiar

Designation

Managing Director

Experience
Manoj Kumar Nambiar is the Managing Director of Arohan
and a Board Member. Manoj has over 28 years of
experience in consumer finance & retail banking. Manoj
started his working career with Modi Xerox in 1988 and
then moved into consumer financial services with GE
Countrywide in 1995, retail banking with ANZ Grind lays in
1997 and retail assets & business development with ABN
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Amro Bank NV India in 2000. Manoj joined as Head Retail
Banking of National Bank of Oman in 2002 looking after
Oman, UAE & Egypt, post which he worked as the Chief
Operating Officer of the Alhamrani-Nissan Finance
company, KSA in 2004 and returned to Oman as the Dy CEO
of Ahli Bank SAOG in 2008. He returned to India in June
2010 as MD & CEO of Intellecash Microfinance Network
Company (P) Limited (an Intellecap Group company) which
is in the business of incubating and capacity building of
MFIs. Manoj is also a director on the boards of IntelleCash
Microfinance Network Company (P) Limited, Aavishkaar
Venture Management Services (P) Limited &lIntellecap
Software Technologies (P) Limited. He joined the governing
board of MFIN in early 2013 and was the president of the
MFIN Board in FY15-16.

Manoj completed his mechanical engineering from VJTI in
1986, and his MBA in Marketing from JBIMS in 1988, both
from Mumbai University and has tertiary qualifications in
insurance from Insurance Institute of India. He has also
completed the “Strategic Leadership in Microfinance”
course from the Harvard Business School, Boston, US in
April 13.

Shirish Chandra
Panda

Executive Vice
President & Head of
Business

Shirish Chandra Panda has joined us as SVP - Head of
Business handling the entire field operations. He has over
18 years of diversified experience.

Shirish joins us from Satin Credit care where he was Deputy
COO for North handling a portfolio of over INR 1200 crores
across many states. He is a seasoned Business Operations,
Strategy Management professional with exposure to risk
and internal audit mainly in the Financial Inclusion sector.
He has worked with companies such as IFMR, Basix,
Reliance Retail, Asian Paints & Credible Securities &
Finance. He played a pioneering role in setting up the Retail
Business for Reliance and designed the roadmap for agri
and rural financial products. In Basix he worked on the
livelihood model in microfinance. In his last assignment
with Satin Credit Care as Deputy Chief Operating Officer -
North, Shirish was also instrumental in setting up of a
business correspondent entity known as Taraashna. Apart
from MFI and cross selling, he has also driven businesses
for Personal Loans, Retailer Loans, Financing of utility
vehicles, jewel loans and Micro Housing Shirish is a post
graduate in Management (PGPRM) from Institute of Rural
Management, Anand (IRMA) and Post Graduate Diploma in
Advanced Strategy for Leaders from I[IM Lucknow.

Milind Nare

Chief Financial
Officer

Milind Nare is the Chief Financial Officer at Arohan. He is a
finance professional with over two decades of experience
spanning the entire gamut of finance.

Milind heads the finance team at Arohan. He is directly
responsible  for  Financial Management, Treasury
Management, Audit & Taxation, Regulatory Compliance,
Legal and Secretarial verticals. His role also includes liaising
with all external Stakeholders. Milind joins us from India
Factoring & Financial Services (P) Limited where he was
CFO and has over 20 years of work experience. His previous
work experience includes years at Global Trade Finance (P)
Limited, The Bombay Dyeing & Manufacturing Company
Limited, Associated Capsules, L & T Capital Limited &
Savant & Co. He brings expertise in Strategic planning,
Treasury management, Resource mobilization, FOREX
management, Audit & taxation, Regulatory Compliance,
Information system control & MIS. Milind holds a masters &
diploma in Financial Management and also in Computer

Harsh Patnaik

SVP - Central

Harsh Patnaik has joined us as Senior Vice President
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Operations and
Alliances

handling the critical cross sell, partnerships and alliances
function in the operations department at Arohan. Harsh has
over 24 years of work experience.

Harsh is armed with a rich experience spanning in Financial
Services, FMCG and Rural/Social Consulting. He started his
career with Britannia Industries Ltd in 1992. He has lead
distribution of products and services verticals at Reliance's
(MDAG) Finance and Dairy Business; General Insurance
Business at ITC's eChoupal and the rural forays of IFFCO
Tokio General Insurance. Harsh joins us from Sahaj e-
Village Limited where he worked as SVP and Head -
Strategy & Business Development.

Harsh is a PGDRM from IRMA, has a thorough
understanding of rural dynamics and has hands on
approach to tackling challenges of BoP Marketing.

Ranjan Das

Chief Risk Officer

Ranjan Das has joined Arohan as Vice President and heads
the Risk & Credit Department and has work experience
spanning over 21 years.

Ranjan has rich work experience in risk management and
control, product and credit policy formulation, credit
appraisal & portfolio and risk analytics. He has worked with
companies such as Citicorp Finance India Ltd, Transafe Ltd
and Nicco UCO Financial Services Ltd. Ranjan has completed
his bachelors in Economics (Honours) and has done his
Masters in Business Management in Finance from the
University of Kolkata in the year 1995.

Anirudh Singh G
Thakur

Head - Legal,
Compliance and
Company Secretary

Anirudh Singh G. Thakur is the Head - Legal, Compliance
and Company Secretary at Arohan. He has over 23 years of
experience in corporate law, commercial law, compliance
and litigation. Prior to joining Arohan, he was into legal
consultancy for a brief period and also worked with various
corporate such as India Factoring and Finance Solutions
Private Limited, Global Trade Finance Limited, Intelenet
Global Services Limited, Premier Auto Electric Limited and
Pix Transmissions Limited in the Legal and Secretarial
departments. Anirudh holds a Bachelor’s degree in Science
and a Bachelor’s degree in Law from Nagpur University. He
is an Associate Member of the Institute of Company
Secretaries of India and has passed the Limited Insolvency
Examination conducted by the Insolvency and Bankruptcy
Board of India.

Abin Mukhopadhyay

Vice President -
Internal Audit

Abin Mukhopadhyay heads the Internal Audit function at
Arohan and has a work experience spanning over 15 years.
Abin is responsible for monitoring process adherence,
ensuring compliance to statutory requirements and
reviewing the adequacy of existing systems and controls
from time to time.Abin began his career with Eveready
Industries Ltd. in 2001 and his subsequent assignments
were Assistant Manger (Internal Audit) - ITC Limited,
Manager Finance (Dentifrice) - Colgate Palmolive Ind. Ltd,
Chief Internal Auditor - Hindustan Motors Limited and GM
(Finance and Accounts) - Gumasol Rubber Tech GmbH. His
key achievements include the replacement of high cost debt
during his stint as Manager (Accounts and Treasury) at
Eveready Industries Ind. Ltd., and Process improvement
and favourable tax assessment at Gumasol Rubber Tech
GmbH. Abin completed his B.Com (Honours) in 1997, CA in
2001, CMA(UK) in 2011 and CISA(USA) in 2013. He is a
member of ICAI, CIMA(UK), ISACA(USA), HIA(USA) and
ACFE(USA).

Neeraj Kumar Lal

Deputy Vice
President - Head of
Internal Control &

Quality

Neeraj Kumar is the Head of Strategic Initiatives. He is
responsible for strategic planning and initiatives for the
company & business at the corporate level, new product
development with potential new alliance tie ups and
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corporate communications including both internal and
external communications. Neeraj brings with him close to
12.5 years of experience in implementation and consulting
roles within the domains of inclusive financial services and
institutional transformation and development. In his earlier
assignments he was associated with organizations like ESAF
Small Finance Bank as AVP, also with Centre for
Microfinance and Livelihoods, Indian Grameen Services and
Microsave. Neeraj has done his PGDRM from Institute of
Rural Management, Anand (IRMA) and is a graduate in
Physics from IGNOU.

Arvind Murarka

Vice President - IT
& Hubs

Arvind Murarka heads the IT function at Arohan and has an
extensive experience of over 24 years. Arvind is responsible
for developing the IT Strategy for Arohan as well as for new
technology implementation, software development, data
security and Management. He is also responsible for overall
Hub Operations. Arvind has rich experience across multiple
industries including NBFC, IT Consulting, Digital Commerce,
Healthcare, Infrastructure, Plantations, Retail and F&B. He
has implemented ERP on instances of SAP R/3
Implementation and Microsoft Dynamics across enterprises
and geographies. Earlier in his career he had been
instrumental in pioneering the bar-coding project for Speed
Post (East) and also auto-tendering system for Eastern
Railways. He has worked in various organizations like GPT
Infraprojects, Medica Hospitals, Intrasoft Technologies
Limited, iNavigators, Softweb Technologies and Kris
Systems. Prior to joining Arohan, Arvind was with Amrit
Feeds as Head-IT.

Arvind is a Bachelor in Commerce from Calcutta University.
He has an Honours In Systems Management from NIIT.
Arvind also holds an MBA in IT from ICFAL

Prashant Rai

Vice President - HR,
Admin, Training &
CSR

Prashant is the Head of HR, Admin, Training and Corporate
Social Responsibility (CSR) at Arohan. He has a professional
experience of more than 15 years.

Prashant currently heads the Human Resource Function
and is responsible for manpower planning, training,
strategic HR interventions, employee engagement etc. He is
additionally handing the CSR function. He is a seasoned
people management professional with rich experience in
Human Resource, Learning & Development, Recruitment,
Employee Engagement, Performance Appraisal,
Compensation, Policy Formulation and dissemination,
Factory HR and IR. In his last assignment he, headed the
Learning and Development vertical at TATA Voltas Pvt Ltd.
Additionally he also headed the CSR vertical there.
Previously he was associated with SREI Infrastructure
Finance Ltd., Wacker Metroark Chemicals Pvt Ltd. and
Videocon Industries Ltd. Prashant is a Graduate in
Mathematics with a Post Graduate in science from SM
University and holds a PGBDM in HR. He is a certified PPA &
GIA assessor from Thomas International. He also holds a
certification in Growth Leadership from Korn-Ferry
International and a Certification in Competency mapping
and Business English Communication from Cambridge
University.

Shailesh Kumar

Vice President and
Head of Credit
Arohan and Head
MSME

ShShailesh Kumar is the Vice President , Head of Credit
Arohan and Head MSME has been associated with Arohan
since April, 2018. He has 21 years of experience in SME and
the Corporate Banking sector. As Head of Credithe is
responsible for managing the credit policy & administration
to achieve the board and management agreed credit losses
in the business. As Head MSME he is responsible for
developing, directing and monitoring associated channels,
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anchors, partners associated with loan acquisition activities,
managing sales and acquisition costs and for setting up the
system for sales management for the merchant cash
advance business of Company. Prior to joining Arohan, he
has worked with ICICI Bank Limited and the State Bank of
India. Shailesh is a SBI PO and holds a bachelor’s degree
(Honours) in Economics and English from B.R. Ambedkar
University.

Following details regarding the auditors of the Company:

Details of the auditor of the Company:

Auditor Since Remarks

Walker, 10C, Hungerford Street, Elgin, Kolkata- | 25th June, 2013 None

Chandiok & Co 700017, West Bengal

Details of change in auditors since last three years:

_ Address

Date of Appointment / Resignation Remarks

Nil

Auditors Qualifications:

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

For the year 2014-15

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2015-16

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2016-17

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2017-18

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2018-19

Auditors’ reservations or qualifications or adverse remarks: - NIL
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4.9 Details of borrowings of the Company, as on March 31, 2020

a. Details of Secured Loan Facilities as on March 31,2020

Rs. In Crores

. Security \ Repaymen

Lenders :Z(I:)i‘lai:; S::i::lt(;::(ta d Pl‘l:)‘l;lspal Book Cash t Date/

debt % Collateral Schedule
Andhra Bank Term Loan 10.00 2.50 115 3 Quarterly
AU Small Finance Bank Term Loan 50.00 18.75 110 - Quarterly
Axis Bank Limited Term Loan 14.29 Quarterly
Axis Bank Limited Term Loan 100.00 21.43 108 3 Quarterly
Axis Bank Limited Term Loan 28.57 Quarterly
Axis Bank Limited Term Loan 100.00 14.29 108 3 Quarterly
Axis Bank Limited Term Loan 17.86 Quarterly
Axis Bank Limited Term Loan 18.75 Quarterly
Axis Bank Limited Term Loan 10.94 Quarterly
Axis Bank Limited Term Loan 100.00 10.94 108 3 Quarterly
Axis Bank Limited Term Loan 21.50 Quarterly
Axis Bank Limited Term Loan 21.50 Quarterly
Axis Bank Limited Term Loan 28.00 Quarterly
Axis Bank Limited Term Loan 100.00 28.00 110 25 Quarterly
Bajaj Finance Limited Term Loan 30.00 18.75 110 - Monthly
Bandhan Bank Term Loan 7.14 Quarterly
Bandhan Bank Term Loan 21.43 Quarterly
Bandhan Bank Term Loan 200.00 10.71 105 - Quarterly
Bandhan Bank Term Loan 28.57 Quarterly
Bandhan Bank Term Loan 14.29 Quarterly
Bandhan Bank Term Loan 300.00 85.71 105 ) Quarterly
Bandhan Bank Term Loan ' 100.00 Quarterly
Bank of Baroda Term Loan Monthly
Bank of Baroda Term Loan 50.00 20.83 110 10 Monthly
Bank of Baroda Term Loan Monthly
Bank of Baroda Term Loan Monthly
Bank of Baroda Term Loan 25.00 583 111 3 Monthly
Bank of Baroda Term Loan 6.29 Quarterly
Bank of Baroda Term Loan 0.74 Quarterly
Bank of Baroda Term Loan 8.14 Quarterly
Bank of Baroda Term Loan 50.00 0.74 105 8 Quarterly
Bank of Baroda Term Loan 1.85 Quarterly
Bank of Baroda Term Loan 0.74 Quarterly
Bank of Baroda Term Loan 140.00 140.00 110 7.5 Quarterly
Bank of India Term Loan Quarterly
Bank of India Term Loan 40.00 4.00 110 5 Quarterly
Bank of India Term Loan Quarterly
Bank of India Term Loan 50.00 50.00 110 5 Quarterly
BNP Paribas Term Loan 71.73 26.90 100 5 Quarterly
BNP Paribas Term Loan 65.00 48.75 100 5 Quarterly
Citi Bank Revolving 33.00 33.00 110 - Bullet

Term Loans
-, Revolving

citi Bank Term Loans 32.00 32.00 100 - Bullet
pevelopment Credit Term Loan 40.00 26.67 100 . Monthly
Egﬁ;{tistsmall Finance Term Loan 50.00 37.50 110 - Quarterly
Federal Bank Limited Term Loan 15.00 9.38 110 - Monthly
Federal Bank Limited Term Loan 20.00 11.67 110 - Monthly
Federal Bank Limited Term Loan 25.00 22.92 110 - Monthly
Federal Bank Limited Term Loan 25.00 25.00 110 - Monthly
HDFC Bank Limited Term Loan 75.00 54.55 100 10 Monthly
Hero Fincorp Limited Term Loan 30.00 141 110 ) Monthly
Hero Fincorp Limited Term Loan ) 8.03 Monthly
Hero Fincorp Limited Term Loan 35.00 29.00 110 - Monthly
Hinduja Leyland Term Loan 40.00 40.00 110 - Monthly
HSBC Bank Limited Term Loan 50.00 10.71 110 - Monthly
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Lenders

Type of

Facility

Amount
Sanctioned

Principal
0/s

Book

Security

»

\ Repaymen

t Date/

debt %

Cash
Collateral

__ Schedule

HSBC Bank Limited Term Loan 7.86 Monthly
HSBC Bank Limited Term Loan 5.71 Monthly
HSBC Bank Limited Term Loan 75.00 35.00 110 i Monthly
HSBC Bank Limited Term Loan ) 40.00 Monthly
ICICI Bank Limited Term Loan 75.00 28.13 105 - Quarterly
ICICI Bank Limited Term Loan 53.13 Quarterly
ICICI Bank Limited Term Loan 100.00 6.00 105 - Quarterly
ICICI Bank Limited Term Loan 6.13 Quarterly
ICICI Bank Limited Term Loan 81.82 Monthly
ICICI Bank Limited Term Loan 45.45 Monthly
ICICI Bank Limited Term Loan 350.00 81.14 110 - Monthly
ICICI Bank Limited Term Loan 38.00 Monthly
ICICI Bank Limited Term Loan 10.00 Monthly
IDFC First Bank Limited Term Loan Monthly
IDFC First Bank Limited Term Loan Monthly
IDFC First Bank Limited Term Loan 200.00 100.00 110 i Monthly
IDFC First Bank Limited Term Loan Monthly
Indian Bank Term Loan 40.00 9.98 125 - Quarterly
Indian Bank Term Loan Quarterly
Indian Bank Term Loan 50.00 24.99 100 10 Quarterly
Indian Bank Term Loan Quarterly
Indian Bank Term Loan 50.00 3750 125 } Quarterly
Indian Bank Term Loan 50.00 Quarterly
Indian Bank Term Loan 200.00 50.00 125 } Quarterly
International Finance External
) Commercial 99.00 99.00 110 - Bullet

Corporation :

Borrowing
Kotak Mahindra Bank Term Loan 1.67 Monthly
Kotak Mahindra Bank Term Loan 50.00 6.04 110 - Monthly
Kotak Mahindra Bank Term Loan 4.58 Monthly
Kotak Mahindra Bank Term Loan 75.00 23.44 110 i Monthly
Kotak Mahindra Bank Term Loan ) 15.63 Monthly
Kotak Mahindra Bank Term Loan 100.00 47.92 110 - Monthly
Mahindra Financial Term Loan 75.00 40.41 105 - Quarterly
Services
MUDRA Term Loan 50.00 14.00 100 5 Monthly
MUDRA Term Loan 60.00 39.30 100 5 Monthly
NABARD Term Loan 4.80 Half-Yearly
NABARD Term Loan 100.00 3.20 118 i Half-Yearly
NABARD Term Loan 67.00 26.80 112 - Half-Yearly
NABARD Term Loan 200.00 110.00 112 - Half-Yearly
NABARD Term Loan 33.00 8.25 112 - Half-Yearly
NABARD Term Loan 300.00 255.00 112 - Half-Yearly
N.ABSAMI.JR[.JDDHI Term Loan 20.00 20.00 110 2.5 Quarterly
Finance Limited
ggii?rfzifeank of Term Loan Monthly

: 25.00 8.10 111 5

Oriental Bank of

Term Loan Monthly
Commerce
Oriental Bank of Term Loan 25.00 24.98 11111 5 Monthly
Commerce
RBL Bank Limited Term Loan 75.00 37.50 105 - Quarterly
SIDBI Term Loan 50.00 15.14 100 3 Monthly
SIDBI Term Loan 125.00 95.83 100 5 Monthly
SIDBI Term Loan 200.00 200.00 100 5 Monthly
Standard Chartered Revolving 33.50 Bullet
Bank Term Loans
Standard Chartered Revolvin
Bank Term Loargls 254 7775 110 - Bullet
Standard Chartered Revolving 57.00 Bullet
Bank Term Loans
Standard Chartered Revolving 50.00 Bullet
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.. Security \ Repaymen

Lenders ’PI‘ZtI:)i'lai:; Saﬁth(;:)l::cta d Prlg;lspal Book Cash t Date/

debt % Collateral Schedule
Bank Term Loans
Standard Chartered Revolving
Bank Term Loans 25.00 Quarterly
State Bank of India Term Loan Quarterly
State Bank of India Term Loan Quarterly
State Bank of India Term Loan 35.00 0.17 100 10 Quarterly
State Bank of India Term Loan Quarterly
State Bank of India Term Loan Quarterly
State Bank of India Term Loan 65.00 3520 100 10 Quarterly
State Bank of India Term Loan Quarterly
State Bank of India Term Loan 100.00 90.78 115 > Quarterly
State Bank of India Term Loan Monthly
State Bank of India Term Loan 200.00 130.07 105 > Monthly
SMBC Term Loan 6.25 Quarterly
SMBC Term Loan 50.00 12.50 110 Quarterly
SMBC Term Loan 50.00 43.75 - - Quarterly
SMBC Term Loan 50.00 50.00 110 - Quarterly
Syndicate Bank Term Loan 20.00 2.50 111 - Quarterly
Tata Capital Term Loan 25.00 24.02 110 - Monthly
ggg(an Small Finance Term Loan 25.00 25.00 110 - Quarterly
Union Bank of India Term Loan 50.00 30.56 110 - Monthly
Union Bank of India Term Loan 100.00 75.00 - - Quarterly
United Bank of India Term Loan 25.00 25.00 120 - Monthly
Woori Bank Term Loan 20.00 12.50 100 - Monthly
Woori Bank Term Loan 40.00 33.33 105 5 Monthly
Yes Bank Limited Term Loan 3.50 Monthly
Yes Bank Limited Term Loan 14.58 Monthly
Yes Bank Limited Term Loan 100.00 38.13 105 > Monthly

0D against
Allahabad Bank FD 0.30 0.03 i 25 NA
Axis Bank Limited Cash Credit 30.00 30.02 110 0 NA
Bank Of Maharashtra Cash Credit 20.00 20.19 110 0 NA
Federal Bank Limited Cash Credit 5.00 0.00 110 0 NA
Indian Bank Cash Credit 10.00 9.24 125 0 NA
Kotak Mahindra Bank Cash Credit 20.00 0.02 110 0 NA
SBER Bank Cash Credit 10.00 0.00 110 0 NA
UCO Bank 0D 0.09 0.04 - 11 NA
DMI Finance Pvt. Ltd Securitisation 65.58 6.67 - - Monthly
Total 3,975.24
b. Details of Unsecured Loan Facilities as of March 31, 2020:

Rs. In crores
Principal
Amount
Outstanding

Amount
Sanctioned

Repayment

Lender’s Name Date/Schedule

Type of Facility

Bank Of Maharashtra Sub Ordinate Debt 25.00 25.00 14-Oct2023
(Term Loan) (Bullet repayment)
. Sub Ordinate Debt 1-Apr-2025
IDFC First Bank (Term Loan) 50.00 50.00 (Bullet repayment)
Sub Ordinate Debt 28-Apr-2025
Northern Arc (NCD) 65.00 65.00 (Bullet repayment)
Sub Ordinate Debt 20-Sep-2022
Northern Arc (NCD) 10.00 10.00 (Bullet repayment)
Sub Ordinate Debt 30-Sep-2025
Northern Arc (NCD) 35.00 35.00 (Bullet repayment)
) Sub Ordinate Debt 25-0ct-2026
Karvy Capital (NCD) 25.00 25.00 (Bullet repayment)
Grand Total 210.00 210.00
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C. Details of Non-Convertible Debentures as of March 31, 2020
Debenture  Tenor Coupon (%) Date  Redempti Credit Secure | Sec
Series (Mths) of on Date/ Rating d/
allotm Schedule Unsec
ured
A- by
INE8B08K08 72 19- Unsec
0, - -
012 months 14.25% 10 Sep-16 20-Sep-22 CA.RE ured NA
Ratings
13.50% for initial
43 months and 28- A- by
INEB0BK08 85 13.25% for 65 | Mar- | 28-Apr-25 | CARE Unsec | A
046 months . . ured
remaining 42 18 Ratings
months
13.50% for initial
43 months and 14- A- by
INEBO8KO8 85 13.25% for 35 | Aug- | 30-Sep-25 | CARE Unsec | v
053 months . . ured
remaining 42 18 Ratings
months
A-by
INE8B08K08 84 25- Unsec
0, - -
061 months 14.55% 25 0ct-19 25-0ct-26 CARE ured NA
Ratings
d. List of Top 10 Debenture Holders (as on March 31, 2020)
Rs in Crores
Sl Name of Debenture Holders Amount
1 Northern Arc Capital 110
2 Karvy Capital 25
Note: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debentures issues) details
should be provided
e. The amount of corporate guarantee issued by the Issuer along with name of the counterparty (like

name of the subsidiary, JV entity, group, company, etc) on behalf of whom it has been issued (if any)).
Rsin Crores

SL Name of Party Corporate Guarantee Amount
1 DMI Finance 13.11
2 Indusind Bank for BC arrangement 0.75

f. Details of Commercial Paper:

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

SL. Maturity Date Amount Outstanding

Nil

g. Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible
Debentures / Preference Shares) as on March 31, 2020:

Party Name Type of Amount Princi | Repayment Cre Secured/ Securit
(In case of Facility/Instr | Sanctioned/I | pal Date/Sche  dit Unsecure y
Facility)/Instr ument ssued Amou | dule Rati d

ument Name (in crores) nt ng

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

NIL

Details of any outstanding borrowings taken / debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in
pursuance of an option:

NIL

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

a) statutory dues: There is no material litigation which will impact the business of the Company. NIL
b) debentures and interest thereon; NIL
c) deposits and interest thereon; NIL

d) loan from any bank or financial institution and interest thereon. NIL

4.10 Disclosures with regard to Litigation

4.11

A.

Details of any litigation or legal action pending or taken by any Ministry or Department of the Government
or a statutory authority against any promoter of the Company during the last three years immediately
preceding the year of the circulation of the Shelf Disclosure Document and any direction issued by such
Ministry or Department or statutory authority upon conclusion of such litigation or legal action shall be
disclosed

NIL (other than those disclosed in the audited financial statements)

. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any

previous company law in the last three years immediately preceding the year of circulation of Shelf
Disclosure Document in the case of Ccompany and all of its subsidiaries. Also if there were any prosecutions
filed (whether pending or not) fines imposed, compounding of offences in the last three years immediately
preceding the year of the Shelf Disclosure Document and if so, section-wise details thereof for the Company
and all of its subsidiaries.

NIL

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

Nil.

Details of Promoters of the Company:

Details of Promoter Group Holding in Company as on latest quarter end, i.e. March 31, 2020:

Total % of shares
Total No. of No. of Shareholdin  No of ple(.iged
. shares held g as % of shares with
Sl Name of Shareholders Equity ;
in Demat total no.of Pledge respectto
shares .
form equity d shares
shares owned
Aavishkaar Venture
1 | Management 2,38,11,394 | 2,38,11,394 21.58% Nil Nil

Services Private Limited

2 Intellectual Capital

o . .
Advisory Services Pvt Ltd 1,64,72,146 | 1,64,72,146 14.93% Nil Nil
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4.12

A

Abridged version of the Audited Consolidated 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.

[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] (as may be

amended, modified or restated form time to time)

Profit and Loss Statement (INR)

31.03.2018
Audited

Rsin Crores
31.03.2019

Audited

Revenue from Operations 210.45 3.2169 631.03
Expenses
Depreciation / Amortization 1.31 3.05 4.10
Personnel Expenses 43.85 69.16 117.39
Administrative Expenses 21.98 37.26 65.66
Loan Loss Provisions & Write Offs 8.03 48.55 40.69
Sub-Total 75.18 158.02 227.83
Profit before Interest & Tax 135.27 163.66 403.19
Interest & Other Financial Charges 98.78 123.57 253.61
Operating profit before Tax (OPBT) 36.50 40.09 149.59
Add: Other Non-operative Income
1. Interest & Dividend 1.45 1.88 3.62
2. Other Misc. Income 3.09 3.44
Non-Operating Income 4.54 5.33 3.62
Profit before Tax (PBT) 41.03 45.42 153.21
Provision for Taxes adjusted for deferred tax 13.57 15.75 41.13
Less: Exceptional item
Net Profit (PAT) 27.46 29.67 112.08
Retained Profit 27.46 29.67 112.08
Rs. In Crores
. 30.12.2019
Profit and Loss Statement (INR) Audited (As Per IndAS)
Revenue from Operations 691.85
Expenses
Depreciation and amortization expenses 4.94
Employee benefits expenses 115.07
Administrative Expenses 49.21
Impairment on financial instruments 86.12
Sub-Total 255.36
Profit before Interest & Tax 436.50
Finance costs 280.49
Operating profit before Tax (OPBT) 156.00
Add: Other Non-operative Income 9.71
Profit before Tax (PBT) 165.72
Provision for Taxes adjusted for deferred tax 40.99
Less: Exceptional item
Add: Other Comprehensive Income 3.77
Net Profit (PAT) 128.49
Retained Profit 128.49

Rsin Crores
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Particulars As at March 31, As at March 31, As at March 31,
2017 2018 2019

EQUITY AND LIABILITIES

Shareholders' funds

Equity Share Capital 82.27 88.22 101.16

Preference Share Capital - - -

Reserves and Surplus 258.90 292.22 580.06
Net Worth (A) 341.17 380.45 681.22

Non-current liabilities

Term Loans 408.71 906.25 1,269.35

Long term provision 5.02 28.71 31.20

Other Long-term liabilities 0.65 3.83 13.84
Sub-Total (B) 414.38 938.80 1,314.39

Current liabilities

Short-term borrowings 67.95 234.17 242.76

Current maturities of long-term borrowings 336.89 724.65 1,441.63

Other current liabilities 40.60 76.91 166.79

Short-term provisions 8.44 1.04 16.52
Sub-Total (c) 453.89 1,036.77 1,867.70

TOTAL LIABILITIES (A+B+C) 1,209.44 2,356.02 3,863.32

ASSETS

Non-current assets

Gross Fixed Assets 0.00 0.00

Tangible assets 5.35 9.30

Intangible assets 2.34 5.34 23.03

Capital work-in-progress 2.48 0.00

Sub-Total 10.18 14.64

Less: Accumulated Dep. on FA 2.76 4.31 11.26

Net Fixed Assets 7.42 10.33 11.77

Non-current investments 0.05 0.05 0.05

Loan to customers 71.39 452.31 914.90

Long-term loans and advances 1.11 0.91 3.96

gt;er non-current assets including deferred 71.26 57.09 70.79

Sub-Total 151.24 520.69 1,001.47

Current assets

Current investments 0.02

Loan to customers 838.85 1,605.24 2,575.45

Cash :fmd bank balances (including collateral 190.54 177.90 207.78

security)

Short-term loans and advances 6.86 14.09 16.61

Other current assets 21.96 38.07 62.00

Sub-Total 1,058.20 1,835.32 2,861.85

TOTAL ASSETS (A+B) 1,209.44 2,356.01 3,863.32

Rs. In Crores

EQUITY AND LIABILITIES

Shareholders' funds

Equity share capital 110.32
Preference share capital 0.00
Other equity 845.03
Net Worth (A) 955.35
Financial liabilities
Debt securities 0.00
Borrowings (other than debt securities) 3317.60
Subordinated liabilities 216.18
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4.13

4.14

4.15

4.16

Others financial liabilities 118.54
Sub-Total (B) 3652.32
Non-financial liabilities
Current tax liabilties (Net) 0.00
Deferred tax liability (Net) 0
Provisions 10.38
Other non-financial liabilities 32.09
Sub-Total (c) 42.48
TOTAL LIABILITIES (A+B+C) 4,650.15
ASSETS

Financial assets

Cash and cash equivalents 445.92
Bank balance other than cash & cash equivalents 117.01
Loans 3995.80
Investments 0.00
Other financial assets 39.19

Sub-Total (A) 4597.91

Non-financial assets

Current tax assets (Net) 6.66
Deferred tax assets (Net) 15.54
Property, Plant and Equipment 6.47
Intangible assets under development 0.60
Other Intangible assets 12.97
Other non-financial assets 10.00

Sub-Total (B) 52.24
TOTAL ASSETS (A+B) 4650.15

Cash Flows

Please refer Annexure V

Abridged version of Latest Audited/ Limited Review Half Yearly Consolidated and Standalone
Financial Information and auditors qualifications, if any.

[Note: Financial information submitted must be in line with the timelines specified in the Simplified Listing
Agreement, issued vide Circular no. SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009 (as may be amended,
modified or restated form time to time)].

Please refer Annexure VI

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

Other than as disclosed in this financial statement, there are no other material events or developments or
changes at the time of this Issue or subsequent to the Issue which may affect the Issue or the investors’
decision to invest/ continue to invest in the Issue.

Names of the Debentures Trustees and Consents thereof

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

Rating
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4.17

4.18

The Rating Agency has assigned ratings of “CARE A- (Stable Outlook)” (pronounced as CARE Single A Minus
with Stable Outlook) by CARE Ratings Limited to the Debentures. Instruments with this rating are
considered to have adequate degree of safety regarding timely servicing of financial obligations. Such
instruments carry low credit risk. The rating letter and rationale from the Rating Agency is provided in
Annexure II of this Shelf Disclosure Document

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

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

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

Not applicable
Names of all the recognized stock exchanges where the debt securities are proposed to be listed:

The Debentures are proposed to be listed on the WDM segment of the BSE. The Issuer shall comply with the
requirements of the listing agreement for debt securities to the extent applicable to it on a continuous basis
once listed.

The Company shall forward the listing application to the designated exchange within the 20 days from the
deemed date of allotment(s).

In case of delay in listing of the debt securities beyond 20 days from the deemed date of allotment(s), The Issuer
shall pay penal interest of at least 1% p.a. over the Coupon Rate till the listing of the Debentures from 30 days
from the Deemed date of allotment

Other details:

Debenture Redemption Reserve Creation:

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

Issue / instrument specific regulations:

The Issue of Debentures shall be in conformity with the applicable provisions of the Companies Act 2013
including the notified rules thereunder, the SEBI Debt Listing Regulations, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (Listing Regulations) and the applicable RBI guidelines.

Application process:

The application process for the Issue is as provided in SECTION 7: of this Shelf Disclosure Document.
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4.19

4.20

4.21

4.22

4.23

4.24

4.25

4.26

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

The following contracts, not being contracts entered into in the ordinary course of business carried on by
the Company or entered into more than 2 (Two) years before the date of this Shelf Disclosure Document,
which are or may be deemed material, have been entered into by the Company.

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

Sl. Nature of Contract

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

Board Resolution dated May 21, 2020 authorizing the issue of Debentures offered under terms of this

2 Disclosure Document.

Shareholder Resolution dated August 05, 2019 authorizing the issue of non-convertible debentures
by the Company.

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

Credit Rating letter from the Rating Agency

Letter from Trusteeship Services Limited giving its consent to act as Debenture Trustee

Letter for Register and Transfer Agent.

Certified true copy of the Certificate of Incorporation of the Company.

O [O|N|O|Ul|b»]| W

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

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

Details of Debt Securities sought to be Issued

Under the purview of the current document, the Issuer intends to raise an amount of INR. 175,00,00,000/-
(Rupees One Hundred Seventy-Five Crores Only) by issue of Secured Rated Listed Redeemable Non-
Convertible Debentures, on a private placement basis.

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

Issue Size

The aggregate issue size for the Debentures is. INR. 175,00,00,000/- (Rupees (Rupees One Hundred
Seventy-Five Crores Only) Crores Only)

Price at which the security is being offered

Each Debenture has face value of INR.10 Lakh each.

Name and address of the valuer who performed valuation of the security offered

The security being in the nature of debentures and being issued at par, are not required to be valued by a
valuer.

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

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

This being an Issue of NCDs, promoters or director’s contribution is not required.
Objects & Utilization of the Issue Proceeds
The Issuer shall utilise the moneys received towards subscription of the Debentures for on-lending purpose

and shall not be utilized for the deployment of funds on its own balance sheet and not to facilitate resource
requests of its group entities/parent company/associates.
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4.27

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

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

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

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

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

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

Principle Terms of Assets charged as Security

The outstanding debentures amount together with interest, default interest, remuneration of the Trustee,
charges, fees, expenses and all other monies dues from the Company shall be secured by exclusive charge via
deed of hypothecation on the specific standard asset portfolio of receivables (“Company’s Receivables”) to be
executed between the Company and the Debenture Trustee as described herein. The said receivables or assets
would be created out of the proceeds of the Issue for minimum of 1.10 times of NCD outstanding. The said
assets would include various classes of loan assets of the Company including micro loans, term loans to other
MFIs, MSME loans, various other classes of loan products of the Company, etcetera. Up to 90 days to be
allowed for creation of said loan assets. No other security (fixed deposits, cash collateral, personal guarantee,
corporate guarantee, et cetera)

The Issuer undertakes:

Company’s Receivables must be standard

Company’s Receivables are existing at the time of selection, and have not been terminated or prepaid
Company’s Receivables should not have been restructured or rescheduled

Company’s Receivables are free from all Encumbrances and are not subject to any lien or charge;

All loans hypothecated under the deed of hypothecation should comply with RBI norms and guidelines.
The Company’s Specific Receivables being charged must comply with all extant ‘know your customer’
norms specified by RBI;

7. The Company’s Receivables generated from lending to Issuer’s associate/s & subsidiary/s and/or
Related Party shall not be considered for asset cover calculation for this issuance. No drawing power for
shall be provided for Company’s Specific Receivables generated from the lending to Issuer’s associate/s
/subsidiary/s/ Related Party.

o wh e

The Issuer shall during the entire tenor of NCDs, maintain a Minimum-Security Cover of 1.10 times (on the
outstanding NCD amount of the Debentures, as per applicable law) or such cover as specifically mentioned in
the respective Issue Addendum for each Series. In case of conflict between this Shelf Disclosure Document and
the Issue Addendum, the provisions as mentioned in the Issue Addendum for respective series shall prevail
and override the provisions mentioned elsewhere.

Non-Maintenance of minimum-security cover as mentioned above will attract 1% p.a. penalty over and above
the coupon rate as specified in the term sheet, for the period of non-maintenance of cover. However, in no case
reinstatement of such security cover shall exceed 60 days from the day such cover falls below the required
cover.

The Company shall have option for providing additional /replacement of security at any time during the
tenure of the Debentures to ensure the Minimum-Security Cover as provided hereinabove in consultation with
Debenture Trustee.

The Issuer shall execute Debenture Trust Deed and Deed of Hypothecation within three months from the Issue
Closure Date. If the Issuer fails to execute the Debenture Trust Deed & Deed of Hypothecation, then the Issuer
shall, at the option of the Debenture Holders, either (i) return the subscription amount with the agreed rate of
interest or (ii) pay additional interest at the rate of 2% (Two Percent) per annum above the applicable
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4.28

4.29

4.30

4.31

4.32

4.33

4.34

Interest Rate on all amounts outstanding under the NCDs (including the Outstanding Principal Amounts and
any accrued interest) from the Deemed Date of Allotment until such time the deed is executed and the
conditions prescribed by Debenture Holders (if any) have been complied with.

Minimum Subscription

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

Right to Re-purchase and Re-issue the Debenture

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

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

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

Status of Debentures

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

Disclosure Clause

In the event of default in the repayment of the principal and/or interest on the NCDs on the due dates, the
Debenture Trustee and /or the Stock Exchanges and/or the Reserve Bank of India and/or SEBI will have an
unqualified right to disclose or publish the name of the borrower and its directors as defaulter in such manner
and through such medium as the Investors and/or the Reserve Bank of India in their absolute discretion may
think fit. Over and above the aforesaid Terms and Conditions, the said Debentures shall be subject to the
Terms and Conditions to be incorporated in the Debenture Trust Deed/Trustee Agreement

Modification of Rights

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

Conflict

In case of any repugnancy, inconsistency or where there is a conflict between the conditions/covenants as are
stipulated in this document and any transaction document/s to be executed by the Company, the provisions
mentioned in the Debenture Trust Deed shall prevail and override the provisions mentioned elsewhere.
Interpretation

The terms and conditions mentioned in this shelf disclosure document are to be read and understood in

conjunction with the terms contained in the other transaction documents to be executed by the Company of
this Issue. PROVIDED THAT, in the event of any conflict between this Shelf Disclosure Document and/or the
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Term Sheet(s), the Term Sheet shall prevail for the purposes of the series of Debentures issued thereunder.
PROVIDED FURTHER THAT, in the event of any conflict between this Shelf Disclosure Document, the Term
Sheet(s) and/or the Debenture Trust Deed, the terms of the Debenture Trust Deed shall prevail.
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SECTION 5: TRANSACTION DOCUMENTS AND KEY TERMS
5.1 Transaction Documents
The following documents shall be executed in relation to the Issue (“Transaction Documents”):

a. Debenture Trustee Agreement, which will confirm the appointment of IDBI Trusteeship Services Limited as
the Debenture Trustee (“Debenture Trustee Agreement”);

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

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

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

5.2 Representations, Warranties and Covenants of the Issuer

1. Utilization of proceeds of the Debentures

The Company shall utilize the moneys received towards subscription of the Debentures for the Purpose and
procure and furnish to the Debenture Trustee a certificate from a registered chartered accountant in respect
of the utilisation of funds raised by the issue of the Debentures;

2. Representations and Warranties

The Company makes the representations and warranties set out in this Clause to the Debenture Trustee for
the benefit of the Debenture Holders on the date of this Deed and during the term of the Debentures.

(a) Status
i.  Itis a Company, duly incorporated, registered and validly existing under the Laws of India.
ii.  Itisregistered as a Non-Banking Finance Company ("NBFC") with the RBL
iii.  Itand each of its subsidiaries (as defined under the Act) has the power to own its Assets and carry
on its business as it is being conducted.

(b) Binding obligations

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

(c) Non-conflict with other obligations

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

i.  anylaw or regulation applicable to it;
ii.  its Constitutional Documents; or
ili.  any agreement or instrument binding upon it or any of its Assets.
(d) Power and authority
It has the power to issue the Debentures and enter into, to perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, the Transaction Documents to

which it is a party and the transactions contemplated by those Transaction Documents.

(e) Validity and admissibility in evidence
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)

(8)

(h)

(1

1)

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

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

No default

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

Pari passu ranking

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

No proceedings pending

Except as disclosed by the Company in its Shelf Disclosure Document, annual reports and financial
statements, no litigation, arbitration or administrative proceedings of or before any court, arbitral body or
agency which have been started or threatened against the Company, where such proceedings could result
in or cause a Material Adverse Effect. Other than those disclosed in the audited financial statements.

No misleading information

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

(B) Ithas disclosed all information in the Shelf Disclosure Document that is relevant for the Applicants
to apply for subscription of the Debentures.

Compliance

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

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

M

Assets

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

Financial statements

i.  Its financial statements most recently supplied to the Debenture Trustee as on March 31, 2019,
which were prepared in accordance with Indian GAAP consistently applied save to the extent
expressly disclosed in such financial statements.

ii.  Its financial statements most recently supplied to the Debenture Trustee as on March 31, 2019, give
a true and fair view and represent its financial condition and operations during the relevant
Financial Year save to the extent expressly disclosed in such financial statements.

iii. It has disclosed all its borrowings from various banks and financial institutions in the Debt
Disclosure Document.

(m) Solvency

(n)

(o)

(p)

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

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

iii. The value of the Assets of the Company is more than its liabilities (taking into account contingent
and prospective liabilities) and it has sufficient capital to carry on its business.
iv. The Company has not taken any corporate action nor has it taken any legal proceedings or other

procedure or steps in relation to any bankruptcy proceedings.
No immunity

The Company is not entitled to any immunity or privilege (sovereign or otherwise) from any set-off,
judgment, execution, attachment or other legal process.

Legal and Beneficial Ownership

Except for the security interests and encumbrances created and recorded with the Ministry of Corporate
Affairs (available using CIN: U74140WB1991PLC053189 on the website
http://www.mca.gov.in/mcafoportal /viewIndexOfCharges.dounder the heading "Index of Charges"), the
Company has, free from any security interest or encumbrance, the absolute legal and beneficial title to, or
valid leases or licenses of, or is otherwise entitled to use (in each case, where relevant, on arm's length
terms), all material assets necessary for the conduct of its business as it is being, and is proposed to be,
conducted.

Compliance with Laws

The Company and its affiliates are in compliance in all respects with all applicable Laws, including but not
limited to environmental, social and taxation related laws, for them to carry on their business.
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(qQ) Anti-terrorism Laws

)

(s)

®

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

No Corrupt Practices

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

Taxation

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

(ii) The Company is not overdue in the filing of any Tax returns. other than those disclosed in the
audited financial statements

(iii) No material claims are likely to be asserted against the Company with respect to Taxes, where such
claims could result in or cause a Material Adverse Effect, as in the opinion of the Legal Counsel of the
Company. other than those disclosed in the audited financial statements

Disclosures in Shelf Disclosure Document
The extent of disclosures made in the Shelf Disclosure Document is consistent with disclosures permitted

by Government Authorities in relation to the issue of securities made by the Company prior to the issue of
the Debentures.

(u) Audit

V)

The Company Annual Accounts are audited by an Auditor from a reputable firm of an Independent
Chartered Accountants.

Good Business Standard
The Company in its business transactions with its shareholders, partners, managers, staff, affiliates or

affiliates of such entities or persons keeps within normal, good and acceptable business standards,
including transactions being on arm's length.

(w) Proper book-keeping and accounting

)

()

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

Employees

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

Compliance with RBI/SEBI Regulations and the Act's Requirements
The Debentures are being issued in compliance with the applicable regulations of the RBI/SEBI and the

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

3. Affirmative Covenants

The Company shall:
1. Utilise the proceeds of this issue in accordance with applicable laws and regulations
2. Comply with corporate governance, fair practices code prescribed by RBI
3. Notification of any potential Event of Default or Event of Default
4. Obtain, comply with and maintain all licenses/authorizations
5. Provide details of any material litigation, arbitration or administrative proceedings (materiality threshold to
be finalized during documentation)
6. Maintain internal control for the purpose of i) preventing fraud on monies lent by the company; and ii)
preventing money being used for money laundering or illegal purposes
7. Permit visits and inspection of books of records, documents and accounts to debenture holders as and when
required by them
8. Comply with any monitoring and/so servicing requests from Debenture Holders
4. Negative Covenants
The Issuer shall not undertake to do any of the following:
i. M&A, acquisition, restructuring, amalgamation without prior written consent to Debenture Holders
over and above 10% of the Networth of the Issuer in a financial year
ii. The Issuer shall not, without the written consent to Debenture Holders, enter into any 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; provided however
that this restriction shall not apply in the event that the compliance with this restriction would result
in the Issuer defaulting in relation to any of its payment obligations in relation to the Debentures.
iii. The issuer will not reduce its share capital without the Debenture Holders’ prior written consent
iv. Issuer shall not amend or modify clauses in its Memorandum of Association and Article of Association,
where such amendment would have a Material Adverse Effect, without prior consent of the Debenture
Trustee
v. Issuer shall not change its financial year-end from 31st March (or such other date as may be approved

by Debenture Holders) without prior consent of the Debenture Trustee. This consent would not be
required if the change is regulatory or statutorily mandated.

vi. Any sale of assets/business/division that has the effect of exiting the business or re-structuring of the
existing business, to be with prior written consent to the debenture holder

vii. No dividend, if an Event of Default has occurred and is subsisting.
viii. Not undertake any new major new business outside financial services or any diversification of its

business outside financial services, without prior consent to NCD holders
Register of Debenture Holders

A Register of Debenture Holders shall be maintained at the registered office of the Company or with their
Registrar & Transfer Agents and the Register of Debenture Holders/ the Register of Beneficial Owners, shall
be closed fifteen (15) days prior to each Interest Payment Date, the Final Redemption Date.

In case of dissolution/bankruptcy/insolvency/winding up of Debenture Holders, the debenture certificates
shall be transmittable to the legal representative(s) / successor(s) or the liquidator as the case may be in
accordance with the applicable provisions of Law on such terms as may be deemed appropriate by the
Company.

Costs

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

(a) collection of amounts due under the Transaction Documents; or
(b) engaging all intermediaries; or
(c) all expenses in relation to issue of Debentures; or
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(d) legal costs; or
(e) stamp duty on any Transaction Documents,
shall be payable by the Company.

7. Discretionary Audit

The Company agrees to the Debenture Trustee or any person authorised by it and/or any Debenture Holder
or any person authorised by it conducting an audit on the review of collection standards, management,
governance, internal systems and processes, and data integrity of the Company at any time on or prior to the
Final Redemption Date. The scope of such audit shall inter alia cover visit to operational (field) areas of the
Company as well as the head office and/or any regional or state level or other branch offices and discussions
with employees of the Company as well as with clients of the Company.

8. Events of Defaults

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

a. The Issuer does not pay on the Due Date(s) any amount payable pursuant to the Trust Deed of the
Debentures at the place at and in the currency in which it is expressed to be payable, unless its
failure to pay is caused by technical error and payment is made within 1 (one) calendar day of its

due date;
b. The Issuer fails to create charge and perfect the security within stipulated timeline.
C. Non- Maintenance of the stipulated minimum-security cover.
d. Except for point (i), (ii) & (iii) ,the breach of any terms, covenants (including but not limited to

negative covenants, affirmative covenants, reporting covenants), obligation, representation or
warranty of the Issuer and any other obligations of the Issuer under the Transaction Documents
including maintenance of Security Cover and such breach has continued for a period of 30 calendar
days

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

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

g. There shall have occurred Material Adverse Effect and such Material Adverse Effect has not been
remedied or rectified within a period of 30 calendar days.

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

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

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

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

(c) the appointment of a liquidator, receiver or similar other officer in respect of the Issuer, a
composition, compromise, assignment or arrangement with any creditor of the Issuer,

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

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

j- The Shelf Disclosure Document or any other Transaction Document in whole or in part, becomes
invalid or ceases to be a legally valid, binding and enforceable obligation of the Issuer.
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k. It is or becomes unlawful for the Issuer to perform any of its obligations under the Transaction
Documents and/or any obligation or obligations of the Issuer under any Transaction Document are
not or cease to be valid, binding or enforceable.

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

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

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

0. The listing of the Debentures ceases or is suspended at any point of time prior to the Maturity Date
if it gets listed, except if the Debentures are delisted in accordance with the consent of the Majority
Debenture Holder(s).

p- The Company ceases to carry on its business or any substantial part thereof or gives notice of its
intention to do so.

q. Insolvency, winding up, liquidation.

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

s. Creditor’s processes initiated against the Issuer

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

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

u. The Promoter/s or the Directors or the Key Managerial Personnel of the Company are accused of,
charged with, arrested or convicted a criminal offence involving moral turpitude, dishonesty or
declared as wilful defaulters which otherwise impinges on the integrity of the promoter/s and/or
director or key managerial personnel;, including any accusations, charges and/or convictions of any
offence relating to bribery

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

w. Cross default:
An event of default shall arise if the Company/Promoter of the Issuer:

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

b. defaults in the observance or performance of any agreement or condition relating to any
Financial Indebtedness the effect of which default or other event or condition is to cause or
to permit the holder or holders of such Financial Indebtedness to cause (with the giving of
notice or the passage of time or both would permit or cause) any such Financial
Indebtedness to become due prior to its stated maturity; or

c. due to any default or an event of default, any Financial Indebtedness of the Issuer is declared
to be due and payable, or would permit to be prepaid other than by a regularly scheduled
required prepayment, (whether or not such right shall have been waived) prior to the stated
maturity thereof.
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Upon occurrence of any of the aforesaid Event of Default, the Debenture Trustee may by a notice (unless
instructed otherwise by the any of the Debenture Holders) in writing to the Company initiate actions as may
be contemplated in the Transaction Documents including the following:

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

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

iii. accelerate the redemption of the Debentures;
iv. enforce such security in such a manner as the Debenture Holders may deem fit;

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

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

9. Dividend

As long as Event of Default subsists, then until the rectification of the Event of Default or until the
redemption of the Debentures in full to the satisfaction of the Debenture Trustee, the Company shall not,
without the prior written consent of the Majority Debenture Holders, declare or pay any dividend or make
any distribution of its share capital or purchase or redeem or otherwise acquire any part of its own share
capital or in any other way transfer funds from the Company to the shareholders.

10. Notice on the Occurrence of an Event of Default

If any Event of Default or any event which, after the notice, or lapse of time, or both, would constitute an
Event of Default, has happened, the Company shall, forthwith give notice thereof to the Debenture Holders
and the Debenture Trustee in writing specifying the nature of such Event of Default, or of such event.

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

In the event of the Company committing default in the repayment of any instalment in relation to the
Debentures or the payment of interest on the applicable Due Dates, the Debenture Holders/Debenture
Trustee shall have an unqualified right to disclose the name of the Company and its directors to RBI/or any
other statutory/regulatory authority. The Trustee and/or RBI and/or any other Governmental Authority
shall have the right to publish the name of the Company and its directors as defaulters in such manner and
through such medium as they in their absolute discretion may think fit.
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are required to be made vide
SEBI (Issue and Listing of Debt Securities) (Amendment) Regulations, 2016 w.e.f. 25-05-16:

A. Name of the Bank declaring the entity as a Wilful Defaulter: N.A

B. The year in which the entity is declared as a Wilful Defaulter: N.A

C. Outstanding amount when the entity is declared as a Wilful Defaulter: N.A

D. Name of the entity declared as a Wilful Defaulter: N.A

E. Steps taken, if any, for the removal from the list of wilful defaulters: N.A

F. Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed

decisions: N.A

G. Any other disclosure as specified by the Board: N.A

59



Shelf Disclosure Document A

SECTION 7: 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 Shelf Disclosure Document, Application Form and other terms
and conditions as may be incorporated in the Transaction Documents.

7.1

7.2

7.3

7.4

7.5

Mode of Transfer/Transmission of Debentures

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

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

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

Trustee for the Debenture Holder(s)

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

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.

Debenture Holder not a Shareholder
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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.

Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modifications in the Shelf Disclosure
Document which in the opinion of the Debenture Trustee is of a formal, minor or technical nature or is to
correct a manifest error.

Any other change or modification to the terms of the Debentures shall require approval by the Majority
Debenture Holders in the manner as provided for in the Debenture Trust Deed.

For the avoidance of doubt, the following matters require the consent of the Majority Debenture Holders,
either by providing their express consent in writing or by way of a resolution at a duly convened meeting of
the Debenture Holders:

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

Right to accept or reject Applications

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

Notices

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

All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be sent by
registered post, electronic mail, 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) in the case of electronic mail, at the time of sending; (c) 1 (One) Business Day after delivery by
recognized overnight courier service, if sent for next Business Day delivery; (d) in the case of facsimile at the
time when dispatched with a report confirming proper transmission; or (e) in the case of personal delivery,
at the time of delivery.

Issue Procedure

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

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

Application Procedure
Eligible investors will be invited to subscribe by way of the Application Form prescribed in the Shelf

Disclosure Document 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
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Allotment at its sole discretion, without giving any reasons or prior notice. The Issue will be open for
subscription during the banking hours on each day during the period covered by the Issue Schedule.

Fictitious Applications

All fictitious applications will be rejected.

Basis of Allotment

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

Payment Instructions

The Application Form should be submitted directly. The entire amount of INR 10,00,000/- (Rupees Ten Lakh

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

Beneficiary A/C Name: Arohan Financial Services Limited
Bank Account No. 914020055985158

IFSC CODE: UTIB0000011

Bank Name Axis Bank Ltd.

Branch Address: Golpark, Kolkata-700019(W B)

Eligible Investors

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

i.  Mutual Funds
ii.  Non-Banking Financial Companies
ili.  Provident Funds and Pension Funds
iv.  Trustinclusive of public charitable trust subject to their investment guidelines
V. Corporates
vi.  Banks
vii.  Insurance Companies
viii.  Investment holding companies of high net worth individuals
ix.  Any other person (not being an individual or a group of individuals) eligible to invest in the
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.

Procedure for Applying for Dematerialised Facility

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

The applicant must necessarily fill in the details (including the beneficiary account number and DP - ID)
appearing in the Application Form under the heading “Details for Issue of Debentures in
Electronic/Dematerialised Form”.
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Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary account(s) with
the DP.

For subscribing to the Debentures, names in the Application Form should be identical to those appearing in
the details in the Depository. In case of joint holders, the names should necessarily be in the same sequence
as they appear in the account details maintained with the DP.

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

If incomplete/incorrect details are given under the heading “Details for Issue of Debentures in
Electronic/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.

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

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

Depository Arrangements

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

List of Beneficiaries

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

Application under Power of Attorney

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

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

Procedure for application by Mutual Funds and Multiple Applications

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

The application forms duly filled shall clearly indicate the name of the concerned scheme for which
application is being made and must be accompanied by certified true copies of:
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a. SEBI registration certificate
b. Resolution authorizing investment and containing operating instructions
C. Specimen signature of authorized signatories

Documents to be provided by potential Investors

Potential Investors need to submit the following documents, as applicable
Memorandum and Articles of Association or other constitutional documents
Resolution authorising investment

Power of Attorney to custodian

Specimen signatures of the authorised signatories

SEBI registration certificate (for Mutual Funds)

Copy of PAN card

Application Form (including EFT/ RTGS details)

N N

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 NEFT/RTGS.

Succession

In the event of winding-up of the holder of the Debenture(s), the Issuer will recognize the liquidator of the
concerned Debenture Holder(s), or such other legal representative of the Debenture Holder(s) as having
title to the Debenture(s).

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such 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.

Mode of Payment
All payments must be made through cheques, demand drafts, EFT/RTGS as set out in the Application Form.
Effect of Holidays

If any Due Date falls on a day which is not a Business Day, the payment to be made on such Due Date shall be
made on the immediately succeeding Business Day, except if such Due Date is for the Redemption Amount,
in which case the payment to be made on such Due Date shall be made on the immediately preceding
Business Day.

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 Registrar &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. Interest will be paid to the Debenture Holder subject to
deduction of tax deducted at source at the rate prescribed from time to time under the Income Tax Act, 1961
or any statutory modification or re-enactment thereof for the time-being in force.

If the applicable rate of tax deducted at source is modified and results in a reduction of the net interest
received by the Debenture Holders, the Company must give written notice to the Debenture Holders (with a
copy to the Debenture Trustee) as soon as it becomes aware of such change.

Letters of Allotment

The letter of allotment, indicating allotment of the Debentures in dematerialised form, will be credited in
dematerialised form within 2 (Two) Business Days from the Deemed Date of Allotment. The aforesaid letter
of allotment shall be replaced with the actual credit of Debentures, in dematerialised form, within a
maximum of 7 (Seven) Business Days from the Deemed Date of Allotment.
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Business Day Convention

Any day of the week (excluding Saturdays, Sundays and any day which is a public holiday for the purpose of
Section 25 of the Negotiable Instruments Act, 1881 (26 of 1881) and on which money market is functioning
in Mumbai shall be a “Business Day.”

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

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

Deemed Date of Allotment

The Deemed Date of Allotment of the Debentures comprised in each Series will be as specified in the
relevant Term Sheet (s) issued for that Series

All benefits relating to the Debentures will be available to the investors from the respective Deemed Date of
Allotment(s). The actual allotment of Debentures may take place on a date other than the Deemed Date of
Allotment. The Company reserves the right to keep multiple allotment date(s)/ deemed date(s) of allotment
at its sole and absolute discretion without any prior notice and shall have a right to allot the Debentures in
tranches / series which shall form the part of this Issue. In case, the Issue closing date is changed
(preponed/ postponed), the Deemed Date of Allotment may also be changed (preponed/ postponed) by the
Company at its sole and absolute discretion.

Record Date
The Record Date will be 15 (Fifteen) days calendar days prior to any Due Date.
Refunds

Where the entire subscription amount has been refunded, the interest on Application Money will be paid
along with the refunded amount. Where an Applicant is allotted a lesser number of Debentures than applied
for, the excess amount paid on application will be refunded to the Applicant and the cheque/ draft towards
interest on the refunded money will be dispatched by registered post, courier or by way of
RTGS/NEFT /direct credit. Details of allotment will be sent to every successful Applicant. In all cases, the
interest instruments will be sent, at the sole risk of the Applicant. 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.

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

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

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

and Deemed date of Allotment are the same, no interest on Application money is to be paid.

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

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

If any Coupon Payment Date or the due date for the performance of any event falls on a day that is not a
Business Day, the payment shall be made on the immediately succeeding Business Day. The interest for such
additional period shall be adjusted and paid in the next coupon cycle. Hence the subsequent coupon
payment period remains intact.

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

In case of default in payment of coupon and/or principal or redemption on the due dates, additional interest
of at least at the rate of 2% per annum over the Coupon Rate will be payable by the Company for the
defaulting period.

Future Borrowing

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

The Company may also issue secured non-convertible debentures under the same ISIN(s) for the current
and the future issues in accordance with the SEBI circular No. CIR/IMD/DF-1/67/2017 dated June 30, 2017
on “Specifications related to International Securities Identification Number (ISINs) for debt securities issued
under the SEBI (Issue and Listing of Debt Securities) Regulations, 2008 and any further clarification/
amendments/circular issued thereafter. The Company reserves the right to make multiple issuances under
the same ISIN with said circular. 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 30th June 2017

PAN Number

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

Redemption

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

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

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

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

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

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

Cash flow from Debentures
As per SEBI circular no. CIR/IMD/DF-1/122/2016 dated November 11, 2016, illustrative cash flow for
debentures is as under:

Company XYZ Limited

Face Value (per security) 1,00,000

Issue Date/Date of Allotment 13-11-2013

Redemption 13-11-2018

Coupon Rate 8.95%

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

Day Count Convention Actual / Actual

Illustrative Cash Flows

No. of days in Coupon Amount
Period (in Rupees)
1st Coupon Thursday, 13 Nov 2014 365.00 8,950.00
2nd Coupon Friday, 13 Nov 2015 365.00 8,950.00
3rd Coupon Sunday, 13 Nov 2016* 366.00 8,950.00
4th Coupon Sunday, 13 November 2017 365.00 8,950.00
5th Coupon Tuesday,13 Nov 2018 365.00 8,950.00
Principal Tuesday,13 Nov 2018 365.00 1,00,000.00
1,44,750.00

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

Disclaimer: Please note that only those persons to whom this Shelf Disclosure Document has been
specifically addressed are eligible to apply. However, an application, even if complete in all respects, is liable
to be rejected without assigning any reason for the same. The list of documents provided above is only
indicative, and an investor is required to provide all that 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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SECTION 8: DECLARATION

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

For AROHAN FINANCIAL SERVICES LIMITED
AN'RUDH Digitally signed by

ANIRUDH SINGH

SINGH THAKUR
Date: 2020.06.24

THAKUR 15:48:07 +05'30"

Authorised Signatory

Name: Anirudh Singh G Thakur

Title: Head- Legal, Compliance & Company Secretary
Date: June 11, 2020
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ANNEXURE I: TERM SHEET

Issuer Arohan Financial Services Limited (Issuer/Company/AFSL)

Tvpe of Instrument Secured Senior Rated Redeemable Listed Non-Convertible Debentures
yp (NCDs/Debentures)

Nature of the Instrument Secured

Mode of Issue

Private placement

Objects & Details of the
utilization of the Proceeds

The Issuer shall utilise the moneys received towards subscription of the Debentures
for on-lending purposes., towards various classes of loan products of the Company,
including micro loans, term loans to other MFIs, MSME loans, various other classes
of loan products of the Company, et cetera. Up to 90 days (from the deemed date of
allotment) will be allowed for utilization.

Rating of Instrument

“Care A- (Stable Outlook)” by CARE Ratings Ltd

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

Debenture Trustee

IDBI Trusteeship Services Limited

Registrar & Transfer Agent

Link Intime India Pvt Limited

Eligible Investors

As mentioned in this Shelf Disclosure Document under captioned “Eligible Investor”

Face Value INR. 10,00,000/- (Rupees Ten Lakhs only) each.
Series As per Issue Addendum
Issue Size As per Issue Addendum

Issue Price

As per Issue Addendum

Tenor

As per Issue Addendum

Coupon Type

As per Issue Addendum

Coupon Rate

As per Issue Addendum

Coupon Payment Frequency

As per Issue Addendum

Coupon Payment dates

As per Issue Addendum

Coupon Reset Process

As per Issue Addendum

Step Up/Step Down

As per Issue Addendum

Redemption Date

As per Issue Addendum

Redemption Amount

As per Issue Addendum

Redemption As per Issue Addendum
R'edemptlon Premium/ As per Issue Addendum
Discount

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

As per Issue Addendum

Put Date As per Issue Addendum
Put Price As per Issue Addendum
Put Option Notice As per Issue Addendum
Call Date As per Issue Addendum
Call Price As per Issue Addendum
Call Option Notice As per Issue Addendum
Put Notification Time As per Issue Addendum
Call Notification Time As per Issue Addendum

Security & Security Cover

As mentioned in this Shelf Disclosure Document under captioned “Principle Terms
of Asset Charged”
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Means the effect or consequence of an event, circumstance, occurrence or condition
which has caused, as of any date of determination, or could reasonably be expected
to cause a material and adverse effect on (a) the financial condition, business or
operation of the Company, environmental, social or otherwise or prospects of the
Company; (b) the ability of the Company to perform its obligations under the
Transaction Documents; or (c) the validity or enforceability of any of the
Transaction Documents (including the ability of any party to enforce any of its
remedies thereunder); or (d) the rights or remedies of the Debenture Trustee acting
for the benefit of the Debenture Holders hereunder or under any other Transaction
Document

Actual / Actual

At the Initial Coupon rate (subject to deduction of tax at source, as applicable) from
the date of realization of cheque (s)/ demand draft(s)/ RTGS up to one day prior to
the Deemed Date of Allotment. Where pay-in Date and Deemed date of Allotment are
the same, no interest on Application money is to be paid.

The Debentures are proposed to be listed on the WDM Segment of the BSE

In case of delay in listing of the debt securities beyond 20 (Twenty) calendar days
from the Deemed Date of Allotment, the Issuer will pay penal interest of at least 1 %
p.a. over the Coupon Rate from the expiry of 30 (Thirty) calendar days from the
Deemed Date of Allotment till the listing of such Debentures.

Material Adverse Effect
definition

Day Count Basis

Interest on  Application
Money

Listing

Representations and

Warranties of the Issuer

As mentioned in the caption titled “Representations and Warranties of the Issuer” in
the Shelf Disclosure document to the Issue. The Representations and Warranties
shall be continuous in nature and shall be deemed to occur on every day till
redemption of the Debentures.

Minimum Application size

The minimum application size for the Issue shall be 10 Debentures and in multiples

and M multiples  Debt of 1 Debenture thereafter.
Security thereafter
Issuance mode of the
Demat only
Instrument
Trading mode of the Demat only
Instrument
Settlement - mode  of the RTGS/ Any other electronic mode
Instrument
Depositories NSDL/CDSL

Business Day

Any day excluding Saturdays, Sundays or public holiday in Mumbai or Kolkata.

Business Day Convention

If any Coupon Payment Date or the due date for the performance of any event falls
on a day that is not a Business Day, then the succeeding Business Day will be
considered as the effective date. The interest for such additional period shall be
adjusted and paid in the next coupon cycle. Hence the subsequent coupon payment
period remains intact.

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

Record Date

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

Transaction Documents

i. Debenture Trustee Agreement
ii. Debenture Trust Deed,
iii. Deed of Hypothecation
iv. Shelf Disclosure Document and Issue Addendums for each tranche/series;
v. PAS-4
vi. Undertaking from the Issuer mentioning all the borrowing facilities of the
Company are standard in nature.
Such other documents as agreed between the Issuer and the Debenture Trustee.

Conditions Precedent to

1. Execution of Shelf Disclosure Document

70




Shelf Disclosure Document

A

Disbursement

Credit Rating Letter & Rationale

Trustee Consent Letter

BSE In-principle Approval for Listing

Resolution of the Company's board of directors authorizing the issuance of
debentures;

6. Resolution of the shareholders of the Company under 180(1)(c) of the Act
7. Resolution of the shareholders of the Company under Section 42 of the Act
8. Execution of the Debenture Trustee Agreement

v W

Conditions Subsequent to
Disbursement

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

1. the Issuer shall ensure that the Debentures are credited into the demat
account(s) of the Debenture Holders within 10 (ten) Business Days from
the Deemed Date of Allotment of the respective Series;

2. the Company will ensure listing of Debentures on the BSE within stipulated
timelines;

3. the Company shall, inter alia, file a copy of Form PAS-3 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 with the ROC within
15 (fifteen) days of the allotment of Debentures along with a list of the
Debenture Holders and PAS 5;

4. the Company shall file a copy of Form PAS-5 of the Companies (Prospectus
and Allotment of Securities) Rules, 2014 in respect of the issue of the
relevant series of Debentures along with a copy of the Private Placement
Offer Letter with SEBI within 30 (thirty) days from the date of the Private
Placement Offer Letter

5. Execution of Deed of Hypothecation & Debenture Trust Deed within the

stipulated timelines

Filing CHG-9 Form with ROC within stipulated timelines

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

o

Default Interest Rate
/Additional Interest Rate

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

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

b) If the Company fails to execute the Debenture Trust Deed and Deed Of
Hypothecation within the stipulated timelines, then the Issuer shall, at the
option of the Debenture Holders, either (i) return the subscription amount
with the agreed rate of interest or (ii) pay additional interest at the rate of
2% (Two Percent) per annum over and above the applicable Coupon Rate
on all amounts outstanding under the NCDs (including the Outstanding
Principal Amounts and any accrued interest) from the Issue Closure Date
until such time the deed is executed and the conditions prescribed by
Debenture Holders (if any) have been complied with.

Event of Defaults

As mentioned in this Shelf Disclosure Document under captioned “Event of Defaults”

Role and Responsibilities of
Debenture Trustee

To oversee and monitor the overall transaction for and on behalf of the Debenture
Holder(s).

Indemnification

The Issuer will indemnify, and hold harmless the Debenture Holder, Investment
Manager of Debenture Holders, and their respective shareholders, officers, directors,
employees, representatives and attorneys from and against any claim, liability,
demand, loss, damage, judgment or other obligation or right of action which may
arise as a result of breach of this Term Sheet by the Issuer.

Arbitration

In the event of any dispute or difference between the Parties to this agreement in
respect of or concerning or connected with the interpretation or implementation of
this Agreement or arising out of this Agreement, such dispute or difference shall be
referred to arbitration by a sole arbitrator, appointed by the Investor in its sole
discretion, in accordance with the (Indian) Arbitration and Conciliation Act, 1996, or
any modification or amendment thereof. The arbitration shall be held in Mumbai /
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Kolkata. The language of the arbitration proceedings shall be English. The expenses
of the arbitration shall be borne by the Issuer. The decision of such arbitration shall
be binding and conclusive upon the Parties and may be enforced in any court of
competent jurisdiction.

Governing Law

The Debentures / and documentation will be governed by and construed in
accordance with the laws of India and the parties submit to the exclusive jurisdiction
of the courts in Mumbai / Kolkata and as more particularly provided for in the
Debenture Trust Deed.

Transaction Costs

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

e Trustee fees

e Rating fees

e Stamping and registration costs in relation to all Transaction Documents

Any other reasonable transaction related expense incurred by the Debenture
Holders

Taxes, Duties, Costs and

Expenses

e Relevant taxes, duties and levies are to be borne by the Issuer.

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

Issue Timing & Tranche
Amount

Issue Opening Date

Issue Pay-In Date

Issue Closing Date

Issue Deemed Date of
Allotment

As per Term Sheet
As per Term Sheet
As per Term Sheet
As per Term Sheet
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ANNEXURE II: RATING LETTER & RATING RATIONALE

ﬁgdfﬂ' Ratings

Frofumieml Kek Cumnmn

Mo CARE/KROYRL/2020-21/1192

Mir. Wiznaj Mambiar
MManzging Director

Airohan Finandal Services Limited
PTI Building, 4™ Floor, West wing,
[ Block, Sector-V, Salt Lake,
Kclketa — 700 001

Jume 1, 2000
Confidentisl
D Sar,

Credit rating for Non-Convertible Debenture issue

Please refer to your request for rating of proposed long-term non-convertible debenture [RCDY
issue agpresating to Rs.175 oore of your company. The proposed NCDs would have tenure of 36
months with bullet repaymant s2 the and of 36™ month.

2. The following rating has been assizned by our Rating Committes:

Instrumseng Amaount Fating’ Rating Acticn
[R=. crore]
Hon-Corvertible 173 CARE A-; Skanle Aszigned
Deberture issus [Rs. One hyncred and [Singie A Mimus; Duticok
seventy five crore caily] Stani]

3. Plesse arrange to pet the rating revalidzted, in case the proposed issue is not made within a
period of six months from the dabte of our initial communiction of rating to you [that is May
25, 20304

4. In s there is any change in the size or tenms of the proposed issue, please pet the rEting
revalidated.

Il‘.'mv.:lﬁ.'lrd:ﬁﬂnl.m eff e rofimgn odsgvnnd v oesTodde o BWR Lo e Rt corn aned i ol CARE

TS AT
ﬁ-ﬁ” 'I,L'I-:'
CARE Ratings Lid.

CORMIARATE OFFICE: 4% Floor, Godne] Collseim, Somalya e Flowsi, Praviad Chamiseii, (Shagen Mall
Fempital Boaed, OF Emitein Exsres Higheey, o |ELL Bl
P urrisal- £00 03, 108, thakepeans Sananl, Kelkatra - 700071
Tel: #91-23- G754 3456 » Fax: #03-22- 0F3 6754 3457 Tl: #31-33- 4018 1600 / 0F » Fax: #0133
Ermal: care Bcareralings ooim » wWiss. Carer aling .oom S0 1803
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5. Please inform us the below-mentioned detzils of issue immediately, but not [ater than 7 days
from the date of pladng the instrument:

»

Irtramem | S8 | lisue | Coupon | (oupos Tt of Bederrption | Name and contect | Detads of l
Fipe Slee (s Hle Payerent | Redemption date detaibi of Debenture bep 10
£f] Dates Trustes et ony

6. Kindly arrange to submit to us 2 oopy of each of the documents pertzining to the NCD isswe,
including the offer document and the trust deed.

7. The rationzle for the eting will b2 communiczted to you separately. A write-up [press
relezse] on the above rating is proposed to be issued to the press shortly, 2 draft of which &
endozed for your perusal as Anneure. 'We rsquest you to peruse the snnexesd dooument
and offer your comments if amy. We are doing this a5 2 matter of courtesy to our dients and
with 2 view to ensure that no factual inacruracies hawe inadverbenthy orept in. Kindly revert
asearly a5 posshle. In any case, if we do not hear from you by June 02, 3020, we will proceed

on the basiz that you have no any comments to offer.

B CARE reserves the right to undertaie 3 surveillznosrevies of the ating from time to time,
bazed on circumstances warranting such review, subject to ot lesst one such

reviews; surveillance every year.

5. CARE reserees the right to revise/reaffirm/withdraw the rating assigned as also revise the
outhood, 25 2 result of perindic reviewysureidlance, based on any event or information which
in the opinion of CARE wamants such an action. In the ewent of failure on the part of the
entity to furnish sudh information, material or darifications as may be reguired by CARE so 2z
to erable it to carmy out continuous monitoring of the rating of the deft instrument, CARE
shiall carry out the review on the basis of best available information throughout the fife time
of such instrument. In such cases the oredit rting symbod shall be acoompanied by “ISSUER
NOT COOPERATING™. CARE shall also be entitied to publicize/dizsemninate all the afore-
mentioned rating actions in any manner monsidered Jpproprizte by i, without referenoe to
YOUL

10, Ouwr ratings do not fachor in any rating related trigeer dauses a5 per the terms of the
facilityfinstrument, which m@y involve zcoelerstion of payments in case of rating

Y :
' CARE Ratings Ltd.

T Flood, Prasad Ohambars, [Shigen Mall Big.) 108, Shakespears Sanan Kelkatta - 700071
Tal: #91-33- 8008 1600/ &F » Fix: +91-33- 4013 1603
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downgrades. However, if any such dauses are introduced and i triggered, the ratings may
see wvolatility and shanp downgrades.

11, Users of this rating may kindly refer our wehsite wearw.careratings.com for [atest update on
the outstanding rating.

12, CARE ratings are mot recommencztions to buy, sell or hold smy securities.

If you need amy clarifigtion, you sre weloome to spproach us in this regard. 'We are indesd,

grateful to you for entrusting this zssignment to CARE.

Thanking you,
ouwrs faithfully.
(o -
*:L-*-‘-'—" hnnte
[Shobhana Mohanty) (Mamta Mulklania)
Anabyst Aszistant General Manager
Shobhana. i Mamta. careratings.com
Encl: fc shove

Disclaimer

CARE's ralings are opinions on the lelibood of tmely peymest of the chligation snder the fated irbrument
Bt 1 Fa ST e B ATSCThesh, i, diahiarsd or vl B coeearnaed Bak Maciote. o b biry, 2al
of hald aay security. CARE's ralings do nol conviry sulalility of prics For che imvsites, CARETS ratings do ol
cortitute an @edit on e feted entity. CARE has Based s ratngifouthooks on information obitaised from
wonsroi belleved By it 1o be scciunate and relable. OSRF dow not, k X e the g ey
of { ol any infk on and B Aol ¢ ible for ey eifors of ombsioas of b the el
olbtained from e ude of sech information. Mot entiths whoss bank feclitied et manls afe fabed by CARE
hive paid a credil rating fee, based on the amount and type of bank leciitefimcuments. CARE or i
subsidiaries/imsociates may abo hiwe other commendsl rensection with the entity. s coe of
parnership/sroprintany concnd, the rating foutleck assigaed by CARE ki, inter-alia, Based on the capital
deplepnd by the parnerspropiistor and the Anandal itrength of e fem 6 preiend. The fatisg/outhook miny'
urdeige change in cie of withdrival of capital o the sasecsmed ke Brought s by the panners/seopdater
i addition 1o the finsnclal perfermanos and othe relevant factors. CARE b sot feipomible Tof ary erforn amd
wlatd that it his fe Tnancal Bability whilsoret bo e users of CARE'S Fating.

D ratiggs do not Tecbor s ey rating related tigier dadse i per the e of the Secilityinsremest, which
iy Ireshve acderation of peymests in cee of ratieg downirede. Howeser, T any such deuses aoe
1] | and il Wiggerel, the iatings may see wolalifty and shamp downgeale

»
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ANNEXURE III: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

»
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ANNEXURE IV: APPLICATION FORM

Arohan Financial Services Limited

A limited company incorporated under the Companies Act, 1956

Date of Incorporation: September 27, 1991
Registered Office: PTI Building, 4™ Floor, Block DP, DP-9, Sector V, Salt Lake City, Kolkata - 700091.

DEBENTURE SERIES APPLICATION FORM SERIAL NO. |

Issue of Secured Rated, Listed, Redeemable, Taxable Non-Convertible Debentures of face value of
Rs.10,00,000/- (Rupees Ten Lakh only) each, aggregating up to Rs 175,00,00,000/- (Rupees One Hundred

Seventy Five Crores only) on a private placement basis (the “Issue”)

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: ___In words: -only
Amount Rs. /-In words Rupees : Only

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Arohan Financial Services 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 including the Risk Factors
described in the Memorandum and have considered these in making our decision to apply. We bind ourselves to

these Terms and Conditions and wish to apply for allotment of these Debentures. We request you to please place our
name(s) on the register of debenture holders.
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Name of the Authorised | Designation Signature
Signatory(ies)

Applicant’s Signature:

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

DEPOSITORY NSDL /CDSL

DEPOSITORY PARTICIPANT NAME

DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of Cheque / Demand Draft / Pay
Order / Direct Credit / ECS / NEFT/RTGS/other
permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We understand and confirm that the information provided in the Shelf Disclosure Document 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) we must ensure that the sequence of names as mentioned in the
Application Form matches the sequence of name held with our Depository Participant, iii) if the names of the
Application this application are not identical and also not in the same order as the Beneficiary Account details with
the above mentioned Depository Participant or if the Debentures cannot be credited to our Beneficiary Account for
any reason whatsoever, the Company shall be entitled at its sole discretion to reject the application or issue the
Debentures in physical form.

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 and shall not look directly or indirectly to the
Arranger (or to any person acting on its or their behalf) to indemnify or otherwise hold us harmless in respect of any
such loss and/or damage. We undertake that upon sale or transfer to subsequent investor or transferee
(“Transferee”), we shall convey all the terms and conditions contained herein and in this Shelf Disclosure Document
to such Transferee. In the event of any Transferee (including any intermediate or final holder of the Debentures)
suing the Issuer (or any person acting on its or their behalf) we shall indemnify the Issuer and the Arranger (and all
such persons acting on its or their behalf) and also hold the Issuer and Arranger and each of such person harmless in
respect of any claim by any Transferee.
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Applicant’s
Signature

»

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafts are subject to realisation)

----- - <----(TEAR HERE)---------- -
ACKNOWLEDGMENT SLIP

(To be filled in by Applicant) SERIAL NO. | 1 | - I - I - I - I - I - - - ‘
Received from
Address
Cheque/Draft/UTR#___ Drawnon for Rs. on account of application
of Debenture
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ANNEXURE V: CASHFLOWS

A

Rs. In Crores

Particulars Year ended Year ended Year ended
31 March 2019 31 March 2018 31 March 2017
Cash flows from operating activities
Profit before tax 153.21 45.42 41.03
Adjustments to reconcile profit before tax to net cash
flows:
Depreciation and amortisation expenses 4.10 3.05 1.31
Provisions and write offs 40.69 48.55 8.03
Finance costs - 123.57 98.78
Liabilities written back - (0.04) (0.03)
Employee stock option compensation 0.01 0.20 0.01
Gain on sale of investments (0.95) (2.11) (2.38)
Loss/ (gain) on sale of property, plant and equipment 0.00 (0.01) (0.00)
Interest on Income tax refund - - -
Operating profit before working capital changes 197.07 218.63 146.75
Adjustment for changes in working capital:
Increase in loans to customers (1,458.11) (1,158.55) (325.75)
(Increase) / decrease in long-term loans and advances 0.19 (0.50) 0.87
Increase in short-term loans and advances (3.24) (7.07) (2.24)
(Increase)/decrease in other non-current assets (3.08) 3.45 (3.46)
Increase in other current assets (25.52) (12.69) (4.37)
Increase/(decrease) in trade payables - - -
Increase in long-term provisions 5.90 9.28 (0.91)
Decrease in short-term provisions (3.29) (7.75) 1.24
(Increase)/decrease in margin money deposit (net) (21.20) 4.89 (12.42)
Increase in other liabilities 101.18 35.25 10.93
Cash used in operating activities (1,210.10) (915.05) (189.35)
Income taxes paid (net of refunds) (47.95) (19.69) (15.04)
Net cash used in operating activities (A) (1,258.05) (934.75) (204.40)
Cash flows from investing activities
Purchase of property, plant and equipment (3.44) (3.81) (2.10)
Purchase of intangible assets (1.92) (1.45) (4.31)
Proceeds from sale of property, plant and equipment 0.00 0.04 0.01
Additions to Intangible asset under development - - -
Purchase of investments (1,372.99) (1,727.17) (607.34)
Proceeds from sale of investments 1,373.95 1,729.28 609.72
Decrease/(increase) in other bank balances and i i i
restricted deposits
Net cash used in investing activities (B) (4.39) (3.12) (4.01)
Cash flows from financing activities
Proceeds from issue of equity shares 193.59 0.10 155.80
Share issue expenses (4.30) - (2.32)
Proceeds from long-term borrowings 2,096.23 872.07 247.88
Repayment of long-term borrowings (1,016.14) - -
Proceeds from short-term borrowings (net) 8.59 164.09 26.17
Interest and finance charges paid - (124.38) (94.57)

Proceeds from/ (repayments of) working capital facilities
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. Year ended Year ended Year ended
Particulars
31 March 2019 31 March 2018 31 March 2017
(net)
Net cash generated from financing activities (C) 1,277.96 911.88 332.96
Net increase/(decrease) in cash and cash equivalents 15.52 (25.98) 124.56
(A+B+C)
Cash and cash equivalents as at the beginning of the year 158.61 182.68 58.13
Add: Increase in cash and cash equivalents due to i 191 i
amalgamation '
Cash and cash equivalents as at the end of the year 174.13 158.61 182.68
(refer note 1)
Note 1:
Cash and bank balances (Note 19) 207.78 177.90 190.54
Less: Other bank balances 33.66 19.29 7.85
Cash and cash equivalents considered for cash flow 174.13 158.61 182.68
Rs. In Crores
Particulars 9M ended
31-Dec-19
Cash flows from operating activities
Profit before tax 171.18
Adjustments to reconcile profit before tax to net cash flows:
Depreciation, amortization and impairment 4.94
Impairment on financial instruments 86.12
Remeasurements of post-employment benefit obligations 2.21
Fair valuation of financial assets -7.68
Gain on sale of loan portfolio through assignment -
Liabilities written back -0.01
Employee stock option compensation 1.99
Gain on sale of property, plant and equipment -
Loss on foreign exchange fluctuation 0.00
Loss/ (gain) on sale of property, plant and equipment
Interest on Income tax refund
Operating profit before working capital changes 258.76
Adjustment for changes in working capital:
Increase/ (decrease) in bank balance other than cash & cash
equivalents -29.02
Increase/ (decrease) in loans -559.04
(Increase)/ decrease in investments 0.03
Increase/ (decrease) in other financial assets 2.50
Increase/ (decrease) other non-financial assets -1.17
Increase/ (decrease) Others financial liabilities 25.08
Provisions 2.94
Increase/ (decrease) on other non-financial liabilities -1.62
Cash used in operating activities -301.53
Income taxes paid (net of refunds) -57.97
Net cash used in operating activities -359.50
Cash flows from investing activities
Purchase of property, plant and equipment -2.49
Purchase of intangible assets -3.72
Addition of intangible work in progress -0.55
Additions to Intangible asset under development -
Net cash used in investing activities -6.76
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Cash flows from financing activities

»

Proceeds from issue of equity shares -7.65
Issue of equity share capital 7.65
Security premium on issue of equity shares 127.71
Repayment of debt security -62.46
Proceeds from borrowings (other than debt securities) 541.72
Proceeds from subordinated liabilities 30.99
Net cash generated from financing activities 637.97
Net increase/(decrease) in cash and cash equivalents

(A+B+(C) 271.71
Cash and cash equivalents as at the beginning of the year 174.20
Cash and cash equivalents as at the end of the year (refer

note 1) 445.92
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ANNEXURE VI: FINANCIALS

Please refer point number 4.12 for financial details as on 315t Dec 2019

»
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ISSUE ADDENDUM TO THE SHELF DISCLOSURE DOCUMENT

A AROHAN

AAVISHKAAR GROUP

AROHAN FINANCIAL SERVICES LIMITED

A public limited company incorporated under the Companies Act, 1956
Date of Incorporation: September 27, 1991; CIN: U74140WB1991PLC053189
Registered Office: PTI Building, 4th Floor, Block DP, DP-9, Sector V, Salt Lake City, Kolkata - 700091, West Bengal

This Issue Addendum to Shelf Disclosure Document is issued in terms of and pursuant to the Shelf Disclosure Document dated
11t June 2020. All the terms, conditions and information as stipulated in the Shelf Disclosure Document are incorporated herein
by reference as if the same were set out herein. Investors are advised to refer to the same. This Issue Addendum to the Shelf
Disclosure Document must be read in conjunction with the Shelf Disclosure Document.

This Issue Addendum is dated 17t June 2020.

Broad terms of the Issue

Security Name

11.00% Secured Rated Redeemable Listed Non-Convertible Debentures

Issuer

Arohan Financial Services Limited (Issuer/Company/AFSL)

Type of Instrument

Secured Rated Redeemable Listed Non-Convertible Debentures (NCDs/ Debentures)

Nature of the Instrument

Secured

Seniority

Senior

Mode of Issue

Private placement

Arranger

Intellecap Advisory Services Private Limited

Objects & Details of the utilization
of the Proceeds

The Issuer shall utilise the moneys received towards subscription of the Debentures for
on-lending purposes, towards various classes of loan products of the Company,
including micro loans, term loans to other MFIs, MSME loans, various other classes of
loan products of the Company, etcetera. upto 90 days (FROM the deemed date of
allotment) will be allowed for utilization

Rating of Instrument

“CARE A- (Outlook: Stable)” by CARE Ratings Ltd

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

Debenture Trustee

IDBI Trusteeship Services Limited

Registrar & Transfer Agent

Link Intime India Pvt Limited

Eligible Investors

As mentioned in the Shelf Disclosure Document under captioned “Eligible Investor”

Shelf Disclosure Document Size

INR. 175,00,00,000/- (Rupees One Hundred Seventy-Five Crores Only)

Tranche Issue Size

INR. 25,00,00,000/- (Rupees Twenty-Five Crores Only)

Series A

Face Value INR. 10,00,000/- (Rupees Ten Lakhs only) per Debenture
Issue Price INR. 10,00,000/- (Rupees Ten Lakhs only) per Debenture
Tenor 36 Months from the Deemed Date of Allotment

Upfront fees INR 18,33,000 plus applicable GST to be paid on pay-in date
Coupon Type Fixed

Coupon Rate 11.00% p.a.

Coupon Payment Frequency

Annual and on Redemption

Coupon Payment dates

The Coupon shall be payable on an Annual Basis as mentioned below subject to
Business Day Convention:




| June 18, 2021 | June 18, 2022 | June 16, 2023

Coupon Reset Process

N. A

Step Up/Step Down Coupon Rate

N.A.

Redemption Date

At the end of 36 months from the Deemed Date of Allotment i.e. June 16, 2023

Redemption Amount Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture
Redemption Bullet, At Par
Redemption Premium/ Discount NA

Discount at which security is issued

and the effective yield as a result of | N.A.

such discount.

Put Date N.A.

Put Price N.A.

Put Option Notice N.A.

Call Date N.A.

Call Price N.A.

Call Option Notice N.A.

Put Notification Time N.A.

Call Notification Time N.A.

Option for accelerated redemption | N.A.

Security & Security Cover

The outstanding debentures amount together with interest, default interest,
remuneration of the Trustee, charges, fees, expenses and all other monies dues from
the Company shall be secured by exclusive charge via deed of hypothecation on the
specific standard asset portfolio of receivables (“Company’s Receivables”) to be
executed between the Company and the Debenture Trustee as described herein. The
said receivables or assets would be created out of the proceeds of the issue to the
extent of 1.25 times of NCD outstanding. The said assets would include various
classes of loan assets of the Company including micro loans, term loans to other MFls,
MSME loans, various other classes of loan products of the Company, etcetera. Up to
90 days to be allowed for creation of said loan assets. No other security (fixed deposits,
cash collateral, personal guarantee, corporate guarantee, etcetera)

The Issuer undertakes:

i.  Company’s Receivables must be standard
i.  Company’s Receivables are existing at the time of selection, and have not
been terminated or prepaid

i. ~ Company’s Receivables should not have been restructured or rescheduled

iv. ~ Company's Receivables are free from all Encumbrances and are not subject
to any lien or charge;

v. Al loans hypothecated under the deed of hypothecation should comply with
RBI norms and guidelines.

vi.  The Company’s Specific Receivables being charged must comply with all
extant ‘know your customer’ norms specified by RBI;

vii. ~ The Company’s Receivables generated from lending to Issuer’s associate/s &
subsidiary/s and/or Related Party shall not be considered for asset cover
calculation for this issuance. No drawing power for shall be provided for
Company’s Specific Receivables generated from the lending to Issuer's
associate/s /subsidiary/s/ Related Party.

The Company undertakes to maintain a Security Cover of 1.25 times on the
outstanding NCD amount of the Debentures, as per applicable law, at all times during
the tenure of the NCDs.

Non-Maintenance of minimum-security cover as mentioned above will attract 1% p.a.




penalty over and above the coupon rate as specified in the term sheet, for the period of
non-maintenance of cover. However, in no case reinstatement of such security cover
shall exceed 60 days from the day such cover falls below the required cover.

The Company shall have option for providing additional /replacement of security at any
time during the tenure of the Debentures to ensure the Minimum-Security Cover as
provided hereinabove in consultation with Debenture Trustee.

The Issuer shall execute Debenture Trust Deed and Deed of Hypothecation within
three months from the Issue Closure Date. In case of delay in execution of the
Debenture Trust Deed the company will refund the subscription with agreed rate or will
pay penal interest of 2% p.a. over and above the Coupon Rate for the delayed period
till the execution is complete, at the option of the debenture holders.

Material Adverse Effect definition

Means the effect or consequence of an event, circumstance, occurrence or condition
which has caused, as of any date of determination, or could reasonably be expected to
cause a material and adverse effect on (a) the financial condition, business or
operation of the Company, environmental, social or otherwise or prospects of the
Company; (b) the ability of the Company to perform its obligations under the
Transaction Documents; or (c) the validity or enforceability of any of the Transaction
Documents (including the ability of any party to enforce any of its remedies
thereunder); or (d) the rights or remedies of the Debenture Trustee acting for the
benefit of the Debenture Holders hereunder or under any other Transaction Document

Day Count Basis

Actual / Actual

Interest on Application Money

At the Initial Coupon rate (subject to deduction of tax at source, as applicable) from the
date of realization of cheque (s)/ demand draft(s)/ RTGS up to one day prior to the
Deemed Date of Allotment. Where pay-in Date and Deemed date of Allotment are the
same, no interest on Application money is to be paid.

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

e Proposed to be listed on the Wholesale Debt Market Segment of BSE Limited
within 20 days from the Deemed Date of Allotment.

e In case of delay in listing of the Debentures beyond 20 days from the Deemed
Date of Allotment, the Company shall pay penal interest of 1% p.a. over the
Coupon Rate from the expiry of 30 days from the Deemed Date of Allotment till
the listing of such Debentures to the Debenture Holder.

Representations and Warranties of
the Issuer

As mentioned in the caption titled “Representations and Warranties of the Issuer” in the
Shelf Disclosure document to the Issue. The Representations and Warranties shall be
continuous in nature and shall be deemed to occur on every day till redemption of the
Debentures.

Minimum Application size and in
multiples Debt Security thereafter

The minimum application size for the Issue shall be 10 Debentures and in multiples of 1
Debenture thereafter.

Issuance mode of the Instrument

Demat only

Trading mode of the Instrument

Demat only

Settlement mode of the Instrument

RTGS/ Any other electronic mode

Depositories

NSDL/CDSL

Business Day

Any day excluding Saturdays, Sundays or public holiday in Mumbai or Kolkata.

Business Day Convention

If any Coupon Payment Date or the due date for the performance of any event falls on
a day that is not a Business Day, then the succeeding Business Day will be considered
as the effective date. The interest for such additional period shall be adjusted and paid
in the next coupon cycle. Hence the subsequent coupon payment period remains
intact.

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

Record Date

The date which will be used for determining the Debenture Holder(s) who shall be
entitled to receive the amounts due on any Due Date, which shall be the date falling 15




(Fifteen) calendar days prior to any Due Date.

Transaction Documents

i. Debenture Trust Deed,
ii. Deed of Hypothecation
ii. Shelf Disclosure Document and Issue Addendums for each tranche/series;
iv. PAS-4
v. Undertaking from the Issuer mentioning all the borrowing facilities of the
Company are standard in nature.
Such other documents as agreed between the Issuer and the Debenture Trustee.

Conditions Precedent to
Disbursement

Execution of Shelf Disclosure Document

Credit Rating Letter & Rationale

Trustee Consent Letter

BSE In-principle Approval for Listing

Resolution of the Company's board of directors authorizing the issuance of
debentures;

6. Resolution of the shareholders of the Company under 180(1)(c) of the Act

aRrwd -~

Conditions Subsequent to
Disbursement

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

i.  the Issuer shall ensure that the Debentures are credited into the demat
account(s) of the Debenture Holders within 10 (ten) Business Days from the
Deemed Date of Allotment of the respective Series;

ii.  the Company will ensure listing of Debentures on the BSE within stipulated
timelines;

jii. ~ the Company shall, inter alia, file a copy of Form PAS-3 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 with the ROC within 15
(fifteen) days of the allotment of Debentures along with a list of the Debenture
Holders and PAS 5;

iv.  the Company shall file a copy of Form PAS-5 of the Companies (Prospectus
and Allotment of Securities) Rules, 2014 in respect of the issue of the
relevant series of Debentures along with a copy of the Private Placement
Offer Letter with SEBI within 30 (thirty) days from the date of the Private
Placement Offer Letter

v.  Execution of Deed of Hypothecation & Debenture Trust Deed within the
stipulated timelines as per Companies Act, 2013

vi.  Filing CHG-9 Form with ROC within stipulated timelines

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

Default Interest Rate/Additional
Interest Rate

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

i. If, atany time, a default in payment of Interest and/ or principal redemption
on the due dates occurs, the Issuer agrees to pay an additional interest at
the rate of 2% (Two Percent) per annum over and above the applicable
Coupon Rate on all amounts outstanding under the relevant series of
Debentures (including the Outstanding Principal Amounts and any accrued
but unpaid interest) from the date of occurrence of such a Payment Default
until such Payment Default is cured or the Debentures are fully redeemed.

ii. If the Issuer fails to execute the Debenture Trust Deed and Deed of
Hypothecation within the stipulated timelines, then the Issuer shall, at the
option of the Debenture Holders, either (i) return the subscription amount with
the agreed rate of interest or (i) pay additional interest at the rate of 2% (Two
Percent) per annum over and above the applicable Coupon Rate on all
amounts outstanding under the NCDs (including the Outstanding Principal
Amounts and any accrued interest) from the Issue Closure Date until such
time the deed is executed and the conditions prescribed by Debenture
Holders (if any) have been complied with.

Event of Defaults

As mentioned in the Shelf Disclosure Document under captioned “Event of Defaults”.

Role and Responsibilities of
Debenture Trustee

To oversee and monitor the overall transaction for and on behalf of the Debenture
Holder(s).

Indemnification

The Issuer will indemnify, and hold harmless the Debenture Holder, Investment
Manager of Debenture Holders, and their respective shareholders, officers, directors,
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employees, representatives and attorneys from and against any claim, liability,
demand, loss, damage, judgment or other obligation or right of action which may arise
as a result of breach of this Term Sheet by the Issuer.

Arbitration

In the event of any dispute or difference between the Parties to this agreement in
respect of or concerning or connected with the interpretation or implementation of this
Agreement or arising out of this Agreement, such dispute or difference shall be referred
to arbitration by a sole arbitrator, appointed by the Investor in its sole discretion, in
accordance with the (Indian) Arbitration and Conciliation Act, 1996, or any modification
or amendment thereof. The arbitration shall be held in Kolkata. The language of the
arbitration proceedings shall be English. The expenses of the arbitration shall be borne
by the Issuer. The decision of such arbitration shall be binding and conclusive upon the
Parties and may be enforced in any court of competent jurisdiction.

Governing Law

The Debentures / and documentation will be governed by and construed in accordance
with the laws of India and the parties submit to the exclusive jurisdiction of the courts in
Kolkata and as more particularly provided for in the Debenture Trust Deed.

Transaction Costs

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

e Trustee fees

e Rating fees

e  Stamping and registration costs in relation to all Transaction Documents

Any other reasonable transaction related expense incurred by the Debenture Holders

Taxes, Duties, Costs and
Expenses

Relevant taxes, duties and levies are to be borne by the Issuer.

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

Issue Timing & Tranche Amount
Issue Opening Date

Issue Pay-In Date

Issue Closing Date

Issue Deemed Date of Allotment

June 19, 2020
June 19, 2020
June 19, 2020
June 19, 2020

lllustration of Bond Cash Flows per Debenture

Face Value Rs. 10,00,000

Coupon Rate 11.00% p.a.

Months | Date Net Cash Flow Principal Interest Principal O/s days
19 June 2020 (10,00,000) 10,00,000

12 18 June 2021 1,10,000 - 1,10,000 10,00,000 365

24 18 June 2022 1,10,000 - 1,10,000 10,00,000 365

36 16 June 2023 11,10,000 10,00,000 1,10,000 - 365

For Arohan Financial Services Limited

AN|RUDH Digitally signed by

ANIRUDH SINGH

SINGH THAKUR
THAKUR  Sesiavessso.
Authorized Signatory

Name: Anirudh Singh G Thakur

Designation: Head- Legal, Compliance & Company Secretary




FORM NO PAS-4 PRIVATE PLACEMENT OFFER AND ACCEPTANCE LETTER

[Pursuant to Section 42 and Rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules,
2014]

Note : This Form No PAS-4 prepared in accordance with the Companies (Prospectus and Allotment of
Securities) Rules, 2014 is to be read in conjunction with Section 6 (Regulatory Disclosures) of the
Information Memorandum and shall together constitute the “Information Memorandum”

Issue of 250 (Two Hundred and Fifty) Secured, Rated, Listed, Redeemable, Non-convertible
Debentures of face value of Rs.10,00,000/- (Rupees Ten Lakhs only) each, aggregating up to
Rs.25,00,00,000/- (Rupees Twenty Five Crores only) on a private placement basis (the
“Issue”)

1.1 General Information:

@) Name , address, website and other contact details of the Company, indicating both registered
office and the Corporate:

Issuer / Company: Arohan Financial Services Limited

Registered Office: PTI Building, 4th Floor, Block DP, DP-9, Sector V, Salt Lake City,
Kolkata — 700091

Corporate Office: PTI Building, 4th Floor, Block DP, DP-9, Sector V, Salt Lake City,
Kolkata — 700091

Telephone No.: 033 4015 6075

Fax:

Contact Person: Mr. ANIRUDH SINGH THAKUR

Email: anirudh.thakur@arohan.in

(b) Date of Incorporation of the Company:

September 27, 1991

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

Established in 2006 in Kolkata, Arohan Financial Services Limited, part of the Aavishkaar-Intellecap Group
is Eastern India's largest NBFC MFI. As on December 31, 2019, the organisation is operational in fourteen
states of which 11 are low-income states across the central, east and north-east India, offering financial
inclusion products to nearly 2.2 million under-served clients, through 688 branches with a loan portfolio of
over to INR 4646 Cr in microfinance and MSME lending. It has a bank loan rating of A- and MFI grading of
MF1 from CARE Ratings. Driven by its mission to empower the underserved through a range of financial
services, in a manner sustainable for all stakeholders, Arohan plans to extend its operations and aims to
become one of India's 10 best places to work in.

Arohan is one of the few NBFC-MFIs in India to offer loans ranging from INR 10000 to as high as INR 100
lakh. It works with strong, local partners on the ground to further improve its reach in the remotest
locations of its focused low-income geographies. Arohan also offers financial safety net products such as and
non-financial products to its customers at affordable costs. While it reaches out to the underserved with a
range of low-ticket size products, it caters to the retail customer segment with its dedicated MSME lending
business, Intellecash.

(d) Brief particulars of the management of the Company:

Board Of Directors

Sr

No Name Designation | Experience




Board Of Directors

Sr
No

Name

Designation

Experience

Manoj Kumar
Narayan Nambiar

Managing
Director

Manoj Kumar Nambiar is the Managing Director of our Company. He
has been a Director since October 2012. He holds a bachelor’s degree in
engineering (mechanical branch) from University of Bombay and a
master’s degree in management studies from University of Bombay. He
has also completed the 'Strategic Leadership in Microfinance' course
from Harvard Business School, US. Post completion of his management
studies in the year 1988, he has worked with various companies in the
fields of marketing, consumer finance, retail banking and microfinance
across India and the Middle East. Prior to joining our Company, he
worked with Xerox India Limited (formerly, Modi Xerox Limited), GE
Countrywide, ANZ Grindlays Bank, ABN Amro Bank N.V., National
Bank of Oman, Ahli Bank and with Alhamrani Company for Investment
in Trade. He was a member of the Governing Board of MFIN, the
industry SRO from 2013 and its President in 2015-16. He is currently the
member of the Governing Board of MFIN and is a part of the Policy
Advocacy Task Force at Sa-Dhan and MFIN.

Dinesh Kumar
Mittal

Independent
Director &
Chairman
of the board

Dinesh Kumar Mittal is the Independent Non- Executive Chairman of
our Board. He holds a master’s degree in physics from University of
Allahabad. He joined the Indian Administrative Services in July 1977
and has over 36 years of experience. Prior to joining our Company, he
has served with the Government of India as Secretary — Department of
Financial Services and the Ministry of Corporate Affairs and as
Additional Secretary and Joint Secretary — Department of Commerce. He
has also served as the Chief Executive Officer of IL&FS and with the
Government of the state of Uttar Pradesh in various capacities including
as Secretary to the Chief Minister, Managing Director — Uttar Pradesh
Land Development Corporation, Vice Chairman to the Ghaziabad
Development Authority and Special Secretary and Additional Director —
Industries.

Anurag Agrawal

Director

Anurag Agrawal is a Non-Executive Nominee Director of our Company.
He was nominated to our Board of Directors by Intellecash. He has been
a Director since October 3, 2012. He holds a bachelor’s degree in
business administration and a master’s degree in commerce from the
University of Madras, Chennai and a post graduate diploma in
management from T.A. Pai Management Institute, Manipal. He has
approximately 17 years of experience in banking and management. He is
also the Chief Executive Officer of one of our Promoters, I1-Cap. Prior to
joining our Company, he has worked with ICICI Bank Limited.

Vineet Chandra Rai

Director

Vineet Chandra Rai is the Promoter of Arohan and Serves on its Board as
Non-Executive Director. Vineet Rai founded The Aavishkaar group and
chairs its Group Executive Council. Aavishkaar Group is an Impact
Investment Platform impacting millions of people in Asia and Africa
using entrepreneurship-based development approach.

Vineet believes in building impact ecosystem to deliver real Impact as
enshrined in the vision of Aavishkaar Group “We exist to bridge the
Opportunity Group for the Emerging 3 Billion”. Vineet believes that
Impact Investing has the potential to change the world of finance
irreversibly.

Vineet has received numerous awards including the Impact Investor of
the Year by News Corp for 2016, Porter Prize for Strategic Leadership in
Social Space, 2016, CNBC TV 18 Award for being the Catalyst Fund for
India 2016, G 20 - SME Innovation in Finance Award 2010 in Seoul
South Korea, UNDP-IBLF-ICC World Business Award in 2005 and
Lemelson Award for Social Venture Investing. He is an Ashoka Fellow
and Honorary Member of XLRI Alumni Association. Vineet recently
featured on the cover of Forbes India, January 2018 issue. Vineet was
invited by the Prime Minister Shri Narendra Modi for consultations on
doubling the income of the farmers in September 2017 as part of his
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Board Of Directors

Sr
No

Name

Designation

Experience

champions of change program. Vineet also serves as Commissioner at
the Business Commission for Sustainable Development, as Senior
Advisor to Blended Finance Working Group at OECD. He was also
appointed by SEBI on its Working Group for Social Stock Exchange In
India.

Sumantra Banerjee

Independent
Director

Sumantra Banerjee is a Non-Executive Independent Director of our
Company. He has been a Director since April 29, 2014. He holds a
Bachelor’s degree (technology) in chemical engineering from the Indian
Institute of Technology, Kharagpur, a Master’s degree in polymer science
and a Master’s degree in Business Administration (Marketing and
Finance), both from USA. He has over 26 years of experience in board
and key management personnel roles. Prior to joining our Company, he
has served as the Managing Director of CESC Limited, the Chief Executive
Officer of Spencer’s Retail Limited and a member of the board of the R.P.
Sanjiv Goenka Group.

Rajat Mohan Nag

Independent
Director

Rajat Mohan Nag is a Non-Executive Independent Director of our
Company. He has been a Director since January 31, 2015. He holds
engineering degrees from the Indian Institute of Technology, Delhi and
the University of Saskatchewan. He also has an MBA and an honorary
doctorate from the University of Saskatchewan and an MS in economics
from the London School of Economics. He has approximately 30 years of
experience in banking and finance. He is concurrently a Distinguished
Fellow at India’s National Council of Applied Economic Research and the
Emerging Markets Forum. He also serves as Chair of the Act East Council
of the Indian Chamber of Commerce. He was a Visiting Professor at the
Graduate School of Development Management of the Asian Institute of
Management in Manila (2014-15) and currently is a Distinguished
Professor at the Emerging Markets Institute at Beijing Normal
University, as well as an Advisor and Board Member of several non
profit organizations, including Action for Autism and Partnership for
Transparency Fund. He was the Managing Director General of the Asian
Development Bank during 2006-2013.

Piyush Goenka

Nominee
Director

Piyush Goenka is a Non-Executive Nominee Director of our Company. He
was nominated to our Board of Directors by Tano. He has been a
Director since March 31, 2015. He holds a bachelor’'s degree in
commerce from University of Calcutta and has completed the post-
graduate programme in management (equivalent to a master’s degree in
business administration) from Management Development Institute,
Gurugram. He is a CFA charter holder. He has over 18 years of
experience in private equity investing and the financial services sector.
At Tano, he is responsible for making investments across a wide range of
sectors and has led most of Tano’s investments in the consumer,
pharmaceuticals and financial services sectors. Prior to joining Tano, he
has worked with Infrastructure Leasing & Financial Services Limited,
Export-Import Bank of India and First Global.

Shri Ram Meena

Nominee
Director

Mr. Shri Ram Meena is a Non-Executive Nominee Director of our
Company. He was nominated to our Board of Directors by SIDBI, and is
the Deputy General Manager, SIDBI, Regional Office, Guwahati having
over 23 years of experience in SME Financing. Prior to joining SIDBI, he
has worked with Air India and Ministry of Finance, Government of India
[Banking Division]. At SIDBI, he has worked on project appraisal,
finance, stressed assets management, resolution, promotional and
development activities of the Bank for MSME. Presently he is heading the
Regional Office of SIDBI, Guwahati serving all the North Eastern States,
Sikkim and West Bengal. He is a Bachelor in Commerce and Master in
Economics from Rajasthan University, Jaipur. He is also a Certified
Associate of Indian Institute of Bankers [CAIIB]

Matangi
Gourishankar

Independent
Director

Matangi Gowrishankar is a Non-Executive Independent Director of our
Company. She has been a Director since August 22, 2016. She holds a




Board Of Directors

Sr
No

Name

Designation

Experience

bachelor’s degree in Sociology from the University of Madras, Chennai &
honours diploma in Personnel Management & Industrial Relations from
Xavier Labour Relations Institute, Jamshedpur. Post completion of her
management studies in the year 1979, she has held leadership positions
with various organisations like Standard Chartered Bank, Reebok India,
General Electric Company, Zensar Technologies and Cummins India
Limited, both in India and overseas. Most recently she has worked with
the British Oil &Gas major where she was Human Resources Director for
the Asia Pacific Region for the Lubricants business following which she
was global head of leadership capability development in the Leadership
Academy. She also holds Independent Director positions on the Boards
of other companies in India. She is passionate about and has a track
record for building organization and leadership development both in
India and overseas
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Kasper Svarrer

Nominee
Director

Kasper Svarrer is a Non-Executive Nominee Director of our Company. He
has been a Director since March 31, 2017. He was nominated to our
Board of Directors by Maj Invest. He holds master’s degree in forestry
from Royal Veterinary and Agricultural University, Copenhagen and a
master’s degree in business administration from Henley Business
School, University of Reading, United Kingdom.He also holds a
certificate for completing a course on international business
management from Georgetown University, USA. He has close to 20 years
of experience in asset management and has been with the Maj Invest
group since 2009. He is the Managing Partner, financial inclusion, at Maj
Invest Equity A/S, a fund manager for three funds, namely, Danish
Microfinance Partners K/S and Maj Invest Financial Inclusion Fund
[I1+III, and also represents the funds on the board of directors of
Baobab Holding, a portfolio company. Previously, he has worked at the
World Bank and the Industrialisation Fund for Developing Countries.
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WilhelmusMarthinus
Maria Van Der Beek

Nominee
Director

Wilhelmus Marthinus Maria Van Der Beek is a Non-Executive Nominee
Director of our Company. He was nominated to our Board of Directors
by AG II. He has been a Director since December 5, 2016. He holds a
doctoral degree in economics and business economics from Erasmus
University, Rotterdam and has completed the European Leadership
Course 6 from Comenius Leergangen. He has experience in financial
structuring, investment management, private equity and cross-border
direct investments. He is the founder of Goodwell Investments BV, a
Netherlands-based investment firm focused on financial inclusion and
also manages the Aavishkaar Goodwell India Microfinance Development
Company I Ltd. and AG II.
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Paul Robin

Nominee
Director

Mr. Paul Robine is a Non-Executive Nominee Director of our Company.
He was nominated to our Board of Directors by TR Capital III, he is the
Founder and CEO of TR Capital, Hong Kong, responsible for all
investment and divestment decisions made at the firm, as well as, leads
its strategic direction. He has been responsible for the investment
activity of TR Capital since 2007. Prior to founding TR Capital, he was
Founder and CEO of the Link Group in Asia. He currently serves as a
board member in a number of TR Capital's investee companies. He is a
Baccalaureate (A Level: Major Economics and Finance) and holds a
Master's degree from EDHEC Business School, France.

Name & Designation

Experience

Manoj Kumar
Nambiar — Managing
Director

Manoj Kumar Nambiar is the Managing Director of Arohan and a Board Member.
Manoj has over 28 years of experience in consumer finance & retail banking. Manoj
started his working career with Modi Xerox in 1988 and then moved into consumer
financial services with GE Countrywide in 1995, retail banking with ANZ Grindlays in




1997 and retail assets & business development with ABN Amro Bank NV India in 2000.
Manoj joined as Head Retail Banking of National Bank of Oman in 2002 looking after
Oman, UAE & Egypt, post which he worked as the Chief Operating Officer of the
Alhamrani-Nissan Finance company, KSA in 2004 and returned to Oman as the Dy CEO
of Ahli Bank SAOG in 2008. He returned to India in June 2010 as MD & CEO of
Intellecash Microfinance Network Company (P) Limited (an Intellecap Group company)
which is in the business of incubating and capacity building of MFIs. Manoj is also a
director on the boards of IntelleCash Microfinance Network Company (P) Limited,
Aavishkaar Venture Management Services (P) Limited &lIntellecap Software
Technologies (P) Limited. He joined the governing board of MFIN in early 2013 and
was the president of the MFIN Board in FY15-16.

Manoj completed his mechanical engineering from VJTI in 1986, and his MBA in
Marketing from JBIMS in 1988, both from Mumbai University and has tertiary
qualifications ininsurance from Insurance Institute of India. He has also completed the
“Strategic Leadership in Microfinance” course from the Harvard Business School,
Boston, US in April ‘13.

Shirish Chandra Panda —
Senior Vice President &
Head of Business

Shirish Chandra Panda has joined us as SVP - Head of Business handling the entire field
operations. He has over 18 years of diversified experience.

Shirish joins us from Satin Credit care where he was Deputy COO for North handling a
portfolio of over INR 1200 crores across many states. He is a seasoned Business
Operations, Strategy Management professional with exposure to risk and internal audit
mainly in the Financial Inclusion sector. He has worked with companies such as IFMR,
Basix, Reliance Retail, Asian Paints & Credible Securities & Finance. He played a
pioneering role in setting up the Retail Business for Reliance and designed the roadmap
for agri and rural financial products. In Basix he worked on the livelihood model in
microfinance. In his last assignment with Satin Credit Care as Deputy Chief Operating
Officer - North, Shirish was also instrumental in setting up of a business correspondent
entity known as Taraashna. Apart from MFI and cross selling, he has also driven
businesses for Personal Loans, Retailer Loans, Financing of utility vehicles, jewel loans
and Micro Housing Shirish is a post graduate in Management (PGPRM) from Institute of
Rural Management, Anand (IRMA) and Post Graduate Diploma in Advanced Strategy
for Leaders from 11IM Lucknow.

Milind Nare -
Financial Officer

Chief

Milind Nare is the Chief Financial Officer at Arohan. He is a finance professional with
over two decades of experience spanning the entire gamut of finance.

Milind heads the finance team at Arohan. He is directly responsible for Financial
Management, Treasury Management, Audit & Taxation, Regulatory Compliance, Legal
and Secretarial verticals. His role also includes liaising with all external Stakeholders.
Milind joins us from India Factoring & Financial Services (P) Limited where he was
CFO and has over 20 years of work experience. His previous work experience includes
years at Global Trade Finance (P) Limited, The Bombay Dyeing & Manufacturing
Company Limited, Associated Capsules, L & T Capital Limited & Savant & Co. He
brings expertise in Strategic planning, Treasury management, Resource mobilization,
FOREX management, Audit & taxation, Regulatory Compliance, Information system
control & MIS. Milind holds a masters & diploma in Financial Management and also in
Computer Science.

Harsh Patnaik, SVP -
Central Operations and
Alliances

Harsh Patnaik has joined us as Senior Vice President handling the critical cross sell,
partnerships and alliances function in the operations department at Arohan. Harsh has
over 24 years of work experience.

Harsh is armed with a rich experience spanning in Financial Services, FMCG and
Rural/Social Consulting. He started his career with Britannia Industries Ltd in 1992. He
has lead distribution of products and services verticals at Reliance's (MDAG) Finance
and Dairy Business; General Insurance Business at ITC's eChoupal and the rural forays
of IFFCO Tokio General Insurance. Harsh joins us from Sahaj e-Village Limited where
he worked as SVP and Head — Strategy & Business Development .




Harsh is a PGDRM from IRMA, has a thorough understanding of rural dynamics and
has hands on approach to tackling challenges of BoP Marketing.

Ranjan Das- Chief Risk
Officer

Ranjan Das has joined Arohan as Vice President and heads the Risk & Credit
Department and has work experience spanning over 21 years.

Ranjan has rich work experience in risk management and control, product and credit
policy formulation, credit appraisal & portfolio and risk analytics. He has worked with
companies such as Citicorp Finance India Ltd, Transafe Ltd and Nicco UCO Financial
Services Ltd. Ranjan has completed his bachelors in Economics (Honours) and has done
his Masters in Business Management in Finance from the University of Kolkata in the
year 1995.

Anirudh Singh G
ThakurHead - Legal,
Compliance and

Company Secretary

Anirudh Singh G Thakur has joined Arohan as Head, Legal and Compliance, and is also
the Company Secretary. Anirudh has over 21 years of work experience.

He is a seasoned professional with an in-depth understanding of company/corporate laws
and commercial laws. Having started his career in 1996, Anirudh has served in various
capacities across the legal & compliance departments of companies including Godrej
Soaps Limited, India Factoring and Finance Solutions Pvt. Ltd. (IFFL) etc. Anirudh is a
science graduate and has completed his bachelors in legislative law (LL.B). He is a
member of the Institute of Company Secretaries of India (ICSI) and has also passed the
Limited Insolvency Examination conducted by Insolvency and Bankruptcy Board of
India (IBBI).

Abin Mukhopadhyay
Vice President - Internal
Audit

Abin Mukhopadhyay heads the Internal Audit function at Arohan and has a work
experience spanning over 15 years. Abin is responsible for monitoring process
adherence, ensuring compliance to statutory requirements and reviewing the adequacy of
existing systems and controls from time to time.Abin began his career with Eveready
Industries Ltd. in 2001 and his subsequent assignments were Assistant Manger (Internal
Audit) — ITC Limited, Manager Finance (Dentifrice) - Colgate Palmolive Ind. Ltd, Chief
Internal Auditor - Hindustan Motors Limited and GM (Finance and Accounts) -
Gumasol Rubber Tech GmbH. His key achievements include the replacement of high
cost debt during his stint as Manager (Accounts and Treasury) at Eveready Industries
Ind. Ltd., and Process improvement and favourable tax assessment at Gumasol Rubber
Tech GmbH. Abin completed his B.Com (Honours) in 1997, CA in 2001, CMA(UK) in
2011 and CISA(USA) in 2013. He is a member of ICAI, CIMA(UK), ISACA(USA),
IHA(USA) and ACFE(USA).

Neeraj Kumar Lal
Assistant Vice President -
Head of Strategic
Initiatives

Neeraj Kumar is the Head of Strategic Initiatives. He is responsible for strategic
planning and initiatives for the company & business at the corporate level, new product
development with potential new alliance tie ups and corporate communications including
both internal and external communications. Neeraj brings with him close to 12.5 years
of experience in implementation and consulting roles within the domains of inclusive
financial services and institutional transformation and development. In his earlier
assignments he was associated with organizations like ESAF Small Finance Bank as
AVP, also with Centre for Microfinance and Livelihoods, Indian Grameen Services and
Microsave. Neeraj has done his PGDRM from Institute of Rural Management, Anand
(IRMA) and is a graduate in Physics from IGNOU.

Arvind Murarka Assistant
Vice President - IT &
Hubs

Arvind Murarka heads the IT function at Arohan and has an extensive experience of over
24 years.Arvind is responsible for developing the IT Strategy for Arohan as well as for
new technology implementation, software development, data security and Management.
He is also responsible for overall Hub Operations.Arvind has rich experience across
multiple industries including NBFC, IT Consulting, Digital Commerce, Healthcare,
Infrastructure, Plantations, Retail and F&B. He has implemented ERP on instances of
SAP R/3 Implementation and Microsoft Dynamics across enterprises and geographies.




Earlier in his career he had been instrumental in pioneering the bar-coding project for
Speed Post (East) and also auto-tendering system for Eastern Railways. He has worked
in various organizations like GPT Infraprojects, Medica Hospitals, Intrasoft
Technologies Limited, iNavigators, Softweb Technologies and Kris Systems. Prior to
joining Arohan, Arvind was with Amrit Feeds as Head-IT.

Arvind is a Bachelor in Commerce from Calcutta University. He has an Honours In
Systems Management from NIIT. Arvind also holds an MBA in IT from ICFAI.

Prashant Rai
Vice President -
Admin, Training & CSR

Assistant
HR,

Prashant is the Head of HR, Admin, Training and Corporate Social Responsibility (CSR)
at Arohan. He has a professional experience of more than 15 years.

Prashant currently heads the Human Resource Function and is responsible for manpower
planning, training, strategic HR interventions, employee engagement etc. He is
additionally handing the CSR function.Prashant is a seasoned people management
professional with rich experience in Human Resource , Learning and Development,
Recruitment, Employee Engagement, Performance Appraisal, Compensation, Policy
Formulation and dissemination, Factory HR and IR. In his last assignment he headed the
Learning and Development vertical at TATA Voltas Pvt Ltd. Additionally he also
headed the CSR vertical there. Previously he was associated with SREI Infrastructure
Finance Ltd., Wacker Metroark Chemicals Pvt Ltd. and Videocon Industries Ltd.
Prashant is a Graduate in Mathematics with a Post Graduate in science from SM
University and holds a PGBDM in HR. He is a certified PPA & GIA assessor from
Thomas International. He also holds a certification in Growth Leadership from Korn-
Ferry International and a Certification in Competency mapping and Business English
Communication from Cambridge University.

Shailesh  Kumar-

MSME

Vice
President and Head of
Credit Arohan and Head

Shailesh Kumar is the Vice President, Head of Credit Arohan and Head MSME has been
associated with Arohan since April, 2018. He has 21 years of experience in SME and the
Corporate Banking sector. As Head of Credit he is responsible for managing the credit
policy & administration to achieve the board and management agreed credit losses in
the business. As Head MSME he is responsible for developing, directing and monitoring
associated channels anchors, partners associated with loan acquisition activities,
managing sales and acquisition costs and for setting up the system for sales
management for the merchant cash advance business of Company. Prior to joining
Arohan, he has worked with ICICI Bank Limited and the State Bank of India. Shailesh is a
SBI PO and holds a bachelor’s degree (Honours) in Economics and English from B.R.
Ambedkar University.

(e) Name, address, DIN and occupations of the directors:
S. Name of | Designation Date Address DIN PAN Director of | Director in other company
No. the of the
Directors Birth company
since
- Trident Limited
- Max Financial Services
Limited
- HSBC Asset
B-71 Management ((Iindia)
. . Private Limite
| esh chaimat ] 25 ) SSCOT4Y | 000400 | ABWPM | 15-May- | - Balrampur Chini Mills
umar Independent | Jan- Noida 00 41658 18 Ltd
Mittal Director 53 201301 UP
IN - Max Ver_ltures And
Industries Ltd
- Business Strategy
Advisory Services
Private Limited
- Ergos Business




Solutions Pvt Ltd
Andromeda Sales and
Distribution Private
Limited

Max Bupa Health
Insurance Company
Limited

Bharti Airtel Limited
Max Life Insurance
Company Ltd

Max Healthcare
Institute Limited

Atyati Technologies Pvt
Ltd

North East Power
Transmission Company
Private Limited

2C,
Alipore Myriad Ventures
Sumantr 31- Avenue, Private Limited
a InFJependent Dec- Kolkata- 000752 | AACPB4 | 29-Apr- Noida Power Company
Banerjee Director 49 700027, 43 480B 14 Limited
West Anudip Foundation For
Bengal, Social Welfare
India
Flat Cyient Limited
71/76 New Jain Sons Finlease
Limited
) gf_"\ging Gabri.el India Limi.tec.l
Matar]gl Independent 21 PeddarRoa | 015181 | AAGPG8 | 22-Aug- Pr?mlum.Tr.ansmlSSlon
Gowrish - Feb- Private Limited
ankar Director 58 d,Near 37 973 16 Intellecap Advisory
Telephone Services Private
Exchange- Li;‘;ltzzs v
400026,M Altum Credo Home
HIN Finance Private Limited
B-3/602,
Rai 12 worldSSpa Partners for
gat | dependent | 12 esLSeCto | 170838 | AJOPN25 Transparency
Mohan | py;ector Sep- | 31 11Q 31-Jan-15 Foundation India
Nag 48 30,Gurgao
n-122001,
India
Ulink Agritech Private
Limited
10_1'D Jain Sons Finlease
Wing, Limited
Bldg.No.6, Electronic Payment
Emp 48 And Services Private
Halley, Limited
Vineet 17- Evershing, Intellectual Capital
Chandra | Director Jun- Thakur 006062 | ABUPR9 | 24-Oct- Advisory Services
Rai 71 Village, 90 400L 13 Private Limited
Kandivali Aavishkaar Venture
(E),, Management Services
Mumbai, Private Limited
400101, Aavishkaar Venture
Maharasht Trustees Private
ra, India Limited
Tribetech Private
Limited




Aavishkaar Capital
Advisors LLP

Jain Sons Finlease
Limited
Aavishkaar Venture

Sn 14794 Management Services
Agrawal Private Limited
Kunj, Intellectual Capital
12- Sarnath, Advisory Services
6 ﬁng\?\gl Director Feb- Varanasi, 353857 '76‘65TPA76 3-Oct-12 Private Limited
g 78 | 221007, Butterfly Edufields
Uttar Private Limited
Pradesh, Nepra Resource
India Management Private
Limited
Aavishkaar Capital
Advisors LLP
4B,
Neelamber
, 37, . .
Shilpa Medicare
22- Pedder Limited
Piyush Nominee Road, 021178 | ACZPG3 | 31-Mar- . .
7 . Jul- . Safari Industries
Goenka | Director Mumbai, 59 344E 15 N
77 (India) Limited
Cumballa TIA Advisors LLP
Hill,Mahar
ashtra-
400026.
512 Palm
Wilhelm Spring
usMarthi Link Road,
8 nus Nominee iﬁ)—v- Malad 021425 glgl\ng?lP 5-Dec-16 NIL
Maria Director 60 (West) 59
Van Der Mumbai-
Beek 400064
MH IN
C-3/72,
Shree _ Chitrakoot RGVN (North East)
9 Ram Npmmee 6-Jul- Sc_heme, 084521 | AEZPM5 | 15-May- Microfinance Limited
Meena Director 72 Jaipur- 87 142A 19 Bandhan Financial
302021, Services Limited
Rajasthan
Sankt
Thomas
Alle 10-
10 Kasper Nominee k;a-\r- 4.Th Floor, | 072524 50924588 31-Mar- MJIC Consultancy
Svarrer Director 1824, 75 17 Private Limited
72 .
Frederiksb
erg,
Denmark
8,
Godavari,
. . Sector-3, .
Manoj M_anaglng 18- Vashi Aavishkaar Venture
11 Kumar Director Apr- | Navi ' 031729 | AAAPN7 | 03-Oct- Management Services
Naraygn (Executive 65 Mumbai 19 851Q 12 Private Limited
Nambiar | Director) 400703, Tribetech Pvt Ltd
Maharasht
ra, India
12 Paul Nominee 21- Flat 782852 | 17FU267 18-03-19 Sedemac Mechatronics
Gratien Director Jul- C,35/F, 5 15 Pvt Ltd




Robine 77 Bloack 2, - Consure Medical
Estoril Private Ltd
Court, 55 - Surewaves Mediatech
Garden Pvt Ltd
Road, - Shantani Proteome
Hong Analytics Pvt Ltd
Kong NA - TR India Advisors LLP
HK

(f)

(9)

(h)

Management perception of Risk Factors:
As provided for in Section 3 (Risk Factors) of this Shelf Disclosure Document.

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

Q) Statutory Dues: NIL
(i) Debenture and interest thereon: NIL
(iii) Deposits and interest thereon:  NA
(iv) Loans from banks and financial institutions and interest thereon; NIL

Name, designation, address and phone number, email ID of the nodal / compliance officer of
the Company, if any, for the Issue:

Name: Mr ANIRUDH SINGH THAKUR
Designation:  Company Secretary & Compliance Officer
Address: PTI Building, 4th Floor, DP Block, DP-9, Sector-V,

Salt Lake, Kolkata - 700091
Phone No.: +91 33 4015 6328
Email: anirudh.thakur@arohan.in

1.2 Particulars of the Offer:

Date of passing of Board Resolution May 21, 2020
Date of passing of resolution in general | August 5, 2019
meeting, authorizing the offer of securities

Kind of securities offered and class of | Non-Convertible Debentures, Secured Debt.
security
Price at which the security is being offered, | The Debentures are being offered at face value of
including premium if any, along with | Rs.10,00,000/-(Rupees Ten Lakhs Only) per Debenture
justification of the price
Name and address of the valuer who | NA
performed valuation of the security offered
Amount, which the Company intends to | Up to Rs.25,00,00,000/- (Rupees Twenty Five Crore
raise by way of securities Only)

Terms of raising of securities:

Duration, if applicable: | 36 months from the
Deemed Date of
Allotment

Rate of Interest: 11.00%

Mode of Payment cheque(s)/ demand

10




draft/ electronic
clearing services
(ECS)/ credit through
RTGS  system/funds

transfer
Mode of Repayment cheque(s)/ electronic
clearing services

(ECS)/credit  through
RTGS  system/funds
transfer

Proposed time schedule for which the
Issue/Offer Letter is valid

June 19, 2020

Purpose and objects of the Issue/Offer

The proceeds of the Issuance will be utilized for the
following purposes:
e General corporate purposes
o for the ordinary course of business of the
Issuer including repayment/re-financing of
existing debt

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

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

N.A.

Principal terms of assets charged as
security, if applicable

N.A.

1.3 Disclosurewith regard to interest of directors, litigation, etc:

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

11




persons

Details of
any
litigation
or legal
action
pending or
taken by
any
Ministry or
Departmen
t of the
Governme
nt or a
statutory
authority
against any
promoter
of the
Company
during the
last 3
(three)
years
immediatel
y
preceding
the year of
the
circulation
of this
Offer
Letter and
any
direction
issued by
such
Ministry or
Departmen
t or
statutory
authority
upon
conclusion
of such
litigation
or legal
action shall
be
disclosed

NIL

Remunerati
on of
directors
(during the
current

Name of the Director

Remuneration (in Rs)

2019

Manoj Kumar Nambiar

13,984,899

12




year and | [ 2018
last 3 | | Manoj Kumar Nambiar 11,250,006
(three) 2017
financial
years) Manoj Kumar Nambiar 7,816,382
E::,g;[ ed Transaction | Related Party 31-Mar-19
transaction Portfolio Jain Sons Finlease Limited ) 1,204,95
s entered Buyout 6
during the L
g oan 9,600,00
last 3 repayment Arohan ESOP Trust - - 0
(three) received
financial Loan Taken 59,781,8
years Jain Sons Finlease Limited 73
immediatel Aavishkaar ' Ver?ture 1.500,000,0
y Management Services Private -
preceding Limited 00
the year of
32,523,8
i i L id 26,808,076 o
C:chUIatlfhn oanrepal Jain Sons Finlease Limited 07
0] IS -
Aavishkaar Venture
1,500,000,0
(L)ggl’ Management Services Private 00 -
¢ ) Limited
including 2,400,00
with regard Manoj Kumar Nambiar ’ 0 ’
to loans
3,400,00
made  or, Geeta Nambiar 0
guarantees S -
given  or dec““_tty Lazzso3 | 148750
securities epost ' . o 432, 0
provided received Tribetech Private Limited
Security
deposit 2,953,379 -
invoked Tribetech Private Limited
Purchase of
property, 4,749,39
plant  and 4
equipment Jain Sons Finlease Limited
8,116,89
Interest Paid | Jain Sons Finlease Limited 1,611,928 3
Aavishkaar Venture
Management Services Private | 17,519,179 -
Limited
Manoj Kumar Nambiar 190,911
Geeta Nambiar 252,094
Corporate
ial
soctal | Anudip Foundation - 900,000
responsibilit
y expenses
Professional Aavishkaar Venture
fee Management Services Private 3,162,738 567,071
Limited
Tribetech Private Limited 5,550,495 1,586,18
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8
Intelllecap . Capl.tal. Advisory 692,886 3,579,76 | 13,468,7
services private limited 7 50
Loan
Processing Jain Sons Finlease Limited - 96,750
Charge
Reimbursem Tano India Private Equity Fund
ent of I 49,995
expense paid
Intel.lecap . Caplt.al . Advisory 263,013 272,488 49,992
Services Private Limited
Aavishkaar . Venture 370.795 34542 22.820
Management Services
Tribetech Private Limited 302,960 165,447
Reimbursem
ent of Int'elleca[.) .Adv1sory Services 57,600 )
expense Private Limited
received
Aavishkaar Venture
Management Services Private 251,339 -
Limited
Tribetech Private Limited 425,000 -
Rent & . .
service Intel.lecap . Caplt.al . Advisory ) ) 134,232
Services Private Limited
Charges
Summary | NIL
of
reservation
S or
qualificatio
ns or
adverse
remarks of
auditors in
the last 5
(five)
financial
years
immediatel
y
preceding
the year of
circulation
of this
Offer
Letter and
of their
impact on
the
financial
statements
and
financial
position of
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the
Company
and the
corrective
steps taken
and
proposed
to be taken
by the
Company
for each of
the said
reservation
S or
qualificatio
ns or
adverse
remark

Details of
any
inquiry,
inspections
or
investigatio
ns initiated
or
conducted
under the
Companies
Act or any
previous
company
law in the
last 3
(three)
years
immediatel
y
preceding
the year of
circulation
of the
Offer
Letter in
the case of
the
Company
and all of
its
subsidiarie
s. Also if
there were
any  were
any
prosecution

NIL
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S filed
(whether
pending or
not) fines
imposed,
compoundi
ng of
offences in
the last 3
(three)
years
immediatel
y
preceding
the year of
this Offer
Letter and
if S0,
section-
wise
details
thereof for
the
Company
and all of
its
subsidiarie
S

Details of
acts of
material
frauds
committed
against the
Company
in the last 3
(three)
years, if
any, and if
S0, the
action
taken by
the
company

Nil
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14 Financial Position of the Company:

The  authorised, issued,
subscribed and paid up capital
(number of securities,
description and aggregate
nominal  value) (as of
June2019)

Share Capital Rs.
Authorised

11,24,53,320 Equity shares of Rs 10/- each 1,12,45,33,200
TOTAL 1,12,45,33,200

Issued, Subscribed and Fully Paid- up

1103,20,974Equity shares of Rs. 10/- each 1,1032,,09740
Less : Amount recoverable from ESOP Trust 0
Preference Shares
Nil
TOTAL 1,10,32,09,740
Size of the Present Offer INR 25,00,00,000
Paid-up Capital:
a. Atfter the offer:
N.A.
b. After the conversion | N.A.
of Convertible
Instruments (if
applicable)
Share Premium Account:
a. Before the offer: N.A.
b. After the offer: N.A.

Details of the equity share capital history of the Issuer:

INR crore
Cumulative Paid Up Capital
Equity  Equity
Date of No. of Iss.ue Share Share
. Face Price No of . .
allotmen equity . : Capita Premiu Remarks
Value (in Equity
t shares Rs) Shares 1 m
(Rs in (Rs in
Crore) Crore)
September Pref. 517,70
30,2015 1,68,207 10 21.20 | 0.36 Allotm 470 51.77 65 -
ent
December Loan to Pref. 6,08,48
19,2016 90,77,830 10 - Equity Al;)lim 300 60.85 NA Conversion
Pref.
January 6,31,93 i
19,2017 23,44,736 10 56.61 | 13.27 Allotm 036 63.19 75.47
ent
Pref.
January 7,11,09 i
27,2017 79,16,927 10 56.61 | 44.82 Allotm 963 71.11 112.37
ent
Pref.
March31, |4 1452405 | 10 | 8470 | 97.00 | Allotm | 22?2 | 82556 | 197.92 | -
2017 ,368
ent
Pref. Extinguishment
March 28, Allotm | 6,44,94 of Equity Shares
2018 -18,067,494) 10 | - ) ent 874 64.49 NA pursuant to
Merger
Pref. Allotment of
March 28, Allotm | 8,84,65 Equity Shares
2018 2,39,70,479 1 10 ent ,353 88.47 NA pursuant to
Merger
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Pref.
July 3, 8,90,65 )
2018 6,00,000 10 130 7.80 Allotm 353 89.07 205.12
ent
December 146.8 Pref. 1 69282
ent
Pref.
March 26, 162.8 10,19,2 | 101.9
2019 26,41,275 10 0 43.00 Allotm 3916 ) 385.26 -
ent
Pref.
March 28, 162.8 10,26,7 | 102.6
2019 7,50,000 10 0 12.21 Allotm 3916 7 396.72 -
ent
Pref.
September 11,03,2 | 110.3
27 2019 76,47,058 10 170 130.00 Atz?n 0,974 ) 519.07 -

Shareholding pattern of the Issuer as on May 30, 2020

Total No. of Total Number of
Sr. : o Shareholdingas  shares held
No Name of Shareholders/Particulars ;-21(11::?; % of total no. of in Demat
equity shares. Form
Promoter
1 | Aavishkaar Venture Management 10 2,38,11,394 21.58% 2,38,11,394
Services Private Limited
2 g;tte]ljf;tual Capital Advisory Services 10 1,64,72,146 14.93% 1,64,72,146
Total 4,02,83,540 36.51%
Non-Promoter
Aavishkaar Goodwell India 10 0
1 Microfinance Development Co II Ltd 1,85,39,529 16.81% 1,85,39,529
2 Tano India Private Equity Fund II 10 1,69,14,279 15.33% 1,69,14,279
3 i\;[:;\(]/lélvest Financial Inclusion Fund 10 1,54,01,267 13.96% 1,54.01,267
4 | TR Capital III Mauritius 10 97,18,722 8.81% 97,18,722
5 | Michael & Susan Dell Foundation 10 32,70,980 2.96% 32,70,980
6 | Arohan ESOP Trust 10 15,64,524 1.42% 15,64,524
7 | Others 10 46,28,133 4.20% 42,98,092
Total 700,37,434 63.49%
Grand Total 11,03,20,974 100.00%

Details of allotments made by | Nil
the company in the last one
year prior to the date of this
offer letter for consideration
other than cash and details of
the consideration in each case.

Profits of the Company,
before and after making

provision for tax, for the 3 | [Fy 2019 153.21 112.08
(three) financial years | |[FY 2018 4542 29.67
immediately preceding the FY 2017 41.03 21.46

date of circulation of this
Offer Letter

Dividends declared by the | Nil
Company in respect of the

18




said 3 (three) financial years;
interest coverage ratio for last
three years (cash profit after
tax plus interest paid/interest
paid)

A summary of the financial
position of the Company as in
the 3 (three) audited balance
sheets immediately preceding
the date of circulation of this
Offer Letter

Refer Annexure 5

Audited Cash Flow Statement
for the 3 (three) vyears
immediately preceding the
date of circulation of this
Offer Letter

Refer Annexure 5

Any change in accounting
policies during the last 3
(three) years and their effect
on the profits and the reserves
of the Company

Nil
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1.5 DECLARATION (To be provided by the Directors)

a. The Company has complied with the provisions of the Companies Act and the rules made
thereunder;

b. The compliance with the Companies Act and the rules does not imply that payment of
dividend or interest or repayment of the 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
this Offer Letter;

I am authorized by the Board of Directors of the Company vide resolution dated May 21, 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 the Offer Letter 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 Arohan Financial Services Limited,
ANIRUDH Digitally signed by

ANIRUDH SINGH

SINGH THAKUR
Date: 2020.06.19

THAKU R 16:45:32 +05'30'

Authorised Signatory

Name: Anirudh Singh G Thakur
Title: Head- Legal, Compliance & Company Secretary
Date: June 17, 2020

Enclosed

Copy of Board Resolution

Copy of Shareholders Resolution
Optional Attachments, if any
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AAROHAN

AAVISHKAAR GROUP

CERTIFIED TRUE COPY OF THE MINUTES OF THE 28TH ANNUAL GENERAL
MEETING OF THE SHAREHOLDERS OF AROHAN FINANCIAL SERVICES LIMITED
HELD ON MONDAY, AUGUST 5T, 2019, AT 11:00 AM AT THE REGISTERED
OFFICE OF THE COMPANY AT PTI BUILDING, 4TH FLOOR, DP BLOCK, DP 9
SALT LAKE SECTOR V, KOLKATA- 700091

Issue of Non-Convertible Debentures

“RESOLVED THAT pursuant to the provisions of Section 42 and other applicable
provisions, if any, of the Companies Act, 2013 read with the Rules framed there under,
as may be amended from time to time, and subject to other applicable
regulations/guidelines, consent of the members of the company ,be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as the
Board which term shall include any committee thereof) for making offer(s) or Invitation
(s) to subscribe to Non-Convertible Debentures, including bonds, on private placement
basis, in one or more tranches from time to time, during a period of one year from date
of passing of this resolution within the overall borrowing limits of the company not
exceeding INR 5,000 crores (Five Thousand Crores Only), as approved by the

members, from time to time.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized and empowered
to arrange or settle the terms and conditions on which all such monies are to be
borrowed for time to time as to interest, repayment, security or otherwise
howsoever as it may think fit and to do all such acts deeds and things, to execute all
such documents, instruments and writings as may be required to give effect to this

resolution.”

For Arohan Financial Services Limited

ANIRUDH Digitally signed by
ANIRUDH SINGH THAKUR
Sl N G H Date: 2020.06.19

THAKUR 13:13:02 +05'30'
Anirudh Singh G Thakur

Company Secretary
Membership No. A13210

Arohan Financial Services Limited www.arohan.in

Registered Office: PTI Building, 4" Floor, DP Block, DP-9, Sector-V, Salt Lake, Kolkata - 700091
T:+91 33 4015 6000 | CIN No. U74140WB1991PLC053189



A AROHAN

AAVISHKAAR GROUP

CERTIFIED TRUE COPY OF THE MINUTES OF THE 179T™H BOARD
MEETING OF AROHAN FINANCIAL SERVICES LIMITED, HELD ON
THURSDAY, 21ST MAY 2020, AT 5:00 PM, AT MUMBAI THROUGH VIDEO
CONFERENCING

TO ISSUE NON CONVERTIBLE DEBENTURES

“RESOLVED THAT pursuant to the provisions of Section 42, 71, 179, 180 of
the Companies Act, 2013 read with rule 14(2) of the Companies (Prospectus
and Allotment of Securities) Rules, 2014 and Companies (Share Capital and
Debentures) other applicable provisions of the Companies Act 2013, as
amended (“Companies Act”) and in accordance with the provisions of SEBI
(Issue & Listing of Debt Securities) Regulations, 2008, as amended (“SEBI
Regulations”) and with enabling provisions of Memorandum of Association and
Articles of Association of the Company, the Board of Directors (hereinafter
referred to as the “Board”) of the Company be and hereby accorded to offer/
issue of redeemable non-convertible debt securities in the form of secured
/unsecured (hereinafter referred to as the “NCDs”) during the FY 20-21
through “private placement issue” in one of or more series /tranches, upto
maximum limit of INR 175 Crore (Rupees One Hundred and Seventy Five Crore
Only) upon such terms and conditions as may be agreed with the proposed
investors including one or more Public Sector Banks, Private Sector Banks,
Payment Banks and Small Finance Banks, Foreign Sector Banks as specified in
the class of identified investors list as placed before the Board, subject to due
compliance with the RBI Directions to the extent applicable and also any other
law, rules, directions issued by any other regulatory authorities, in this

regard.”

“RESOLVED FURTHER THAT the said NCDs may be listed on the Wholesale
Debt Market (WDM) segment of the Stock Exchange (The BSE Ltd or NSE

Limited) and necessary application be made to stock exchange(s) for the same
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and the Board hereby severally authorizes Mr. Manoj Kumar Nambiar
(Managing Director), Mr. Milind Nare (Chief Financial Officer), Mr. Anirudh
Singh G. Thakur (Company Secretary), Mr. Vikash Kedia (General Manager-
Treasury), Mr. Lokesh D. Ray (Deputy General Manager- Treasury), Mr.
Debarshi Chaudhuri (Senior General Manager-Accounts) and Mr. Dinesh
Mourya (Manager- Legal & Compliance) of the Company to execute all the
necessary agreements, documents or to sign any papers as required for the

listing.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the resolution,
the Board be and is hereby authorized to engage depositories, registrars,
merchant bankers, Trustees and other consultants and advisors to the issue
and to remunerate them by way of fees and/or other charges and also to enter
into and execute all such arrangements, agreements, memoranda, documents,
etc. with such agencies, as may be agreed between them and the company and

as permitted by law.”

“RESOLVED FURTHER THAT the Share Transfer and Securities Allotment
Committee of the Company be and are hereby authorized to approve the
allotment of debentures and do all such acts, deeds and things, filing of

documents at Stock Exchanges and all other formalities in this matter.”

“RESOLVED FURTHER THAT the draft Information Memorandum (IM) as
placed before the Board of Directors be and is hereby approved.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the offer,
issue, allotment of the Non-Convertible Debentures, Mr. Manoj Kumar Nambiar
(Managing Director), Mr. Milind Nare (Chief Financial Officer), Mr. Anirudh
Singh G. Thakur (Company Secretary), Mr. Vikash Kedia (General Manager-
Treasury), Mr. Lokesh D. Ray (Deputy General Manager- Treasury), Mr.
Debarshi Chaudhuri (Senior General Manager-Accounts) and Mr. Dinesh

Mourya (Manager- Legal & Compliance) of the Company be and are hereby
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severally authorized to do all such acts, deeds, matters and things as they may
in their absolute discretion deem necessary and desirable for such purpose,
including without limitation, preparing, signing, executing, and filing
applications with the appropriate authorities for obtaining requisite approvals
for the issuance of the Non-Convertible Debentures, as may be required, to do
any modifications in the draft IM before circulation, issuing clarifications on
the issue and allotment of the Non-Convertible Debentures, resolving any
difficulties, effecting any modifications, changes, variation, alterations,
additions and/or deletions to the foregoing conditions as may be required by
any regulator, or other authorities or agencies involved in or concerned with
the issue of the Non-Convertible Debentures and as the Board may in its
absolute discretion deem fit and proper in the best interest of the Company
without being required to seek any further consent or approval of the members

or otherwise.”

For Arohan Financial Services Limited

Diajtellys
ANIRUDH  Datellyanedby

SINGH THHKUR
Date 0200516

THARUR TOSMBADHQE 0
Anirudh Singh G Thakur

Company Secretary
Membership No. A13210
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CERTIFIED TRUE COPY OF THE MINUTES OF THE 9TH SHARE TRANSFER AND
SECURITIES ALLOTMENT COMMITTEE OF AROHAN FINANCIAL SERVICES
LIMITED HELD ON FRIDAY, JUNE 19TH, 2020, AT 1:00 PM AT MUMBAI VIA
VIDEO CONFERENCING

ALLOTMENT OF NON CONVERTIBLE DEBENTURES

“RESOLVED THAT 250 Secured, Subordinated, Rated, Listed, Transferable,
Redeemable, Taxable, Non-Convertible Debentures of face value of INR 10,00,000/-
(INR Ten Lakhs only) each, aggregating up to INR 25,00,00,000/- (INR Twenty Five
Crores only) to the entity specified below (the “Allottee”) in the terms and conditions
set out in the Information Memorandum dated June 17, 2020 and the Debenture
Trust Deed dated June 17, 2020 and issued / executed in respect of the Debentures,
be and are hereby allotted.

Particulars of Debentures Secured, Subordinated, Rated, Listed,
Transferable, Redeemable, Taxable, Non-

Convertible Debentures

Debenture holder Bank of India, Treasury

Face Value INR 10,00,000/-

Maturity June 16, 2023

Coupon Rate 11.00% per annum payable annually
No. of Debentures 250

“RESOLVED FURTHER THAT the Company be and is hereby authorized to record the
names of the Allottee in the Register of Debenture Holders of the Company as the
holder of the Debentures, and the Company Secretary of the Company, be and is
hereby authorized to enter the name of the Allottee in the Register of Debenture

Holders of the Company.

“RESOLVED FURTHER THAT any Director, Mr. Manoj Kumar Nambiar (Managing
Director), Mr. Milind Nare (Chief Financial Officer), and Mr. Anirudh Singh G Thakur
(Company Secretary) of the company, be and are hereby severally authorized to do all

other acts, deeds and things in connection with the allotment of the Debentures
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including without limitation the issue and delivery of letters of allotment, issuing
debenture certificate(s), paying stamp duty on the debenture certificate(s), filing return
of allotment with the Registrar of Companies and liaising with the National Securities
Depository Limited/Central Depositary Services (India) Limited and to do all other
acts, deeds and things which may be necessary or expedient to implement the

resolution.”

For Arohan Financial Services Limited
ANIRUDH Digitally signed by

ANIRUDH SINGH

SINGH THAKUR
Date: 2020.06.19

THAKUR 13:13:26 +05'30°
Anirudh Singh G Thakur
Company Secretary
Membership No. A13210
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16th Floor, Tower I,
Indiabulls Finance Centre,
SB Marg, Elphinstone (W)
Mumbai - 400 013

India

T +91 22 6626 2699
F +91 22 6626 2601

Independent Auditor’'s Review Report on Special Purpose Unaudited Interim Financial Information
of the Company

To the Board of Directors of Arohan Financial Services Limited (Formerly Arohan Financial Services
Private Limited)

Introduction

1. We have reviewed the accompanying statement of special purpose unaudited interim financial
information (“the Statement”) of Arohan Financial Services Limited (“the Company”) for the nine-month
period ended 31 December 2019. The Statement, which is the responsibility of the Company’s
Management and approved by the Company's Board of Directors, has been prepared and presented
in accordance with the basis of accounting as described in Note 2 to the Statement. Our responsibility
is to express a conclusion on the Statement based on our review.

Scope of review

2. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent Auditor of the
Entity, issued by the Institute of Chartered Accountants of India. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with the Standards on Auditing specified under section 143(10) of the Act,
and consequently, does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

Conclusion
3. Based on our review conducted as above, nothing has come to our attention that causes us to believe

that the accompanying Statement, has not been prepared, in all material respects, in accordance with
the basis of accounting described in Note 2 to the Statement.
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5.

Other Matter

4. The financial information for the corresponding nine-month period ended 31 December 2018 and
previous period ended 31 March 2019, as included in the Statement which has been prepared in
accordance with the basis of accounting described in Note 3 to the Statement is certified by the
management and have not been subjected to either review or audit.

Our conclusion is not modified in respect of this matter.
Basis of accounting and Restriction in distribution or use

We draw attention to Note 2 to the Stdtement which describes the basis of accounting used for the
preparation and presentation of the Statement and which has been specifically prepared for the
management’s internal purpose and therefore is not suitable for any other purpose. This review report
is issued solely for the aforementioned purpose and accordingly should not be used, referred to or
distributed for any other purpose or to any other party without our prior written consent. Further, we
neither accept nor assume any liability or duty of care for any other purpose for which or to any other
party to whom this report is shown or into whose hands it may come without our prior consent in writing.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm’s Registration No.: 001076N/N500013

Manish Gujral
Partner
Membership No.: 105117

UDIN No:20105117AAAAAM1901

Place: Mumbai
Date: 12 February 2020

Chartered Accountants
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Arohan Financial Services Limited

(Formerly Arohan Financial Services Private Limited)

Statement of unaudited financial results for nine-month period ended 31 December 2019

(¥ in lakhs)
Nine-month period ended Year ended
Famictiams 31 December 2019 | 31 December 2018 | 31 March 2019
(Unaudited) (Refer Note 3) (Refer Note 3)
1 |Revenue
(a) Interestincome 63,930.15 41,683.42 60,679.06
(b) Fees and commission income 1,636.29 1,436.23 2,132.82
{c) Net gain on derecognition of financial instruments 3,324.81 1,560.42 2,074.31
(d) Others 294.09 289.35 364.85
Total revenue from operations 69,185.34 44,969.42 65,251.04
(e) Other Income 971.14 167.78 273.12
Total revenue 70,156.48 45,137.20 65,524.16
2 |Expenses
(a) Finance costs 28,049.40 18,028.81 25,478.45
(b) Impairment on financial instruments 8,612.35 2,813.94 4,049.18
(c) Employee benefits expenses 11,507.26 8,5601.22 11,725.82
(d) Depreciation and amortization expenses 494 47 382.99 527.25
(e) Other expenses 4,921.48 4.581.19 6,029.79
Total expenses 53,584.96 34,308.15 47,810.49
3 |Profit before tax (1-2) 16,5671.52 10,829.05 17,713.67
4 |Tax expense 4,099.41 3,209.22 4,949.64
5 [Net Profit after tax (3-4) 12,472.11 7,619.83 12,764.03
6 |Other Comprehensive Income
(a) ltems that will not be reclassified to profit or loss
(i) Remeasurement of post employment benefit obligations (220.99) (16.44) (116.08)
(ii) Equity Instruments through other comprehensive income (3.32) = =
(iii) Income tax relating to items that will not be reclassified to
profit or loss 56.46 5.75 40.56
(b) Items that will be reclassified to profit or loss
(i) Fair valuation of financial assets 767.59 - (299.42)
(i) Income tax relating to items that will be reclassified to profit
or loss - (222.47) - 104.63
Total Other Comprehensive Income (A+B) 377.27 (10.69) (270.31)
Total Comprehensive Income for the period (5+6) 12,849.38 7,609.14 12,493.72
7 |Paid-up equity share capital (Face value of 2 10 each) 11,032.10 9,928.26 10,267.39
8 |Earning per share (not annualised)
(a) Basic(In¥) 12.02 8.63 14.05
(b) Diluted (In ) 11.99 8.62 14.02
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Notes:-

The unaudited financial results have been reviewed by the Audit Committee and approved by the Board of Directors of Archan Financial
Services Limited ('the Company') at their respective meetings held on 11 February 2020 and 12 February 2020 respectively.

The financial results of the Company have been prepared under special purpose framework for internal purposes, in accordance with Indian
Accounting Standards ("IndAS") notified under Section 133 of the Companies Act 2013 ("the Act’) read with the Companies (Indian

AS 101 'First time adoption of Indian Accounting Standards',

The above financial results have been subjected to limited review by the statutory auditors of the Company. IndAS compliant financial
results pertaining to the corresponding nine-month period ended 31 December 2018 and year ended 31 March 2019 have not been
subjected to limited review or audit for which the management has exercised necessary due deligence to ensure that such Financial results
provide a true and fair view of its affairs for comparison purpose.

During the current period, the Company has issued 76,47,058 equity shares of 10 each on private placement basis at a price of 2170
(including premium of ¥160) aggregating to ¥1,29,99,99,860.

The Company has prepared a reconciliation of the net profit as required by para 32 of IndAS 101 of the corresponding period under the
previous GAAP with the respective figures as reported in the financial results under IndAS. The net profit reconciliation for the nine-month
period ended 31 December 2018 and for the year ended 31 March 2019 is presented below:

(% in lakhs)
Profit reconciliation
Nature of adjustment Year to date Year ended
31 December 2018 31 March 2019
(Unaudited) {Unaudited)
1 [Net profit as per previous GAAP 7,101.11 11,207.52
2 Adjustment resulting in increase/ (decrease) in profit after tax as reported under previous
GAAP
(a) Impact on recognition of financial asset and financial liabilities at amortised cost by
application of effective interest rate method 301.80 327.22
(b) Net gain on derecognition of loans soid under assignment transaction 566.90 2,074.31
(C) Fair valuation of financial assets and liabilities (72.99) (103.73)
(d) Others 1.71 94.97
(e) Deferred tax impact on IndAS adjustments (278.70) (836.26)
3 |Net profit as per IndAS (1+2) 7,619.83 12,764.03
4 |Other comprehensive income, net of taxes (10.69) (270.31)
5 |Total comprehensive income (3+4) 7,609.14 12,493.72
6 As required by para 32 of IndAS 101, the equity reconciliation between the figures reported under previous GAAP and IndAS for the year
ended 31 March 2019 is presented below:
(£in lakhs)
Equity
" reconciliation
Particulars Year ended
31 March 2019
(Unaudited)
1 |Equity as per previous GAAP 68,121.92
2 |Adjustment resulting in increase/ (decrease) in equity reported in previous GAAP
(8) Impact on recognition of financial asset and financial liabilities at amortised cost by application of effective interest 628.90
rate method
{b) Net gain on derecognition of loans sold under assignment transaction 2,074.31
(c) Fair valuation of financial assets and liabilities (431.20)
(d) Others 108.47
(e) Deferred tax impact on IndAS adjustments (786.80)
Equity as per IndAS (1+2) 69,715.60
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7 The Company has elected to exercise the option permitted under section 115BBA of the Income Tax Act, 1961 as introduced by Taxation
Laws (Amendment) Ordinance, 2019, Accordingly, the company has recognised provision for income tax for the period ended 31 December
2019 with the revised effective tax rate calculated basis the new tax rate of 25.17% applicable to the Company including re-measurement of
deferred tax asset.

8 The Company is primarily engaged in the business of micro-finance and as such no separate information is required to be furnished in
terms of IndAS 108 "Operating Segment" specified under section 133 of the Act,

By order of the Board

For Arohan ancial Services Limited

Place: Kolkata j at Nambiar
Date: 12 February 2020 ing Director
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