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SECTION |

IMPORTANT NCTICE AND DISCLAIMERS

This Shelf Disclosure Documient for the issue of Debentures on Private Placement basis (the
“Document” .or the “Shelf Document”) will be provided to potential Investors in relation to the
issue of the Debentures by the Company.

This Sheif Disclosure Document is neither a “Prospectus” nor a “Statement in Lieu of Prospectus”
and is prepared in accordance with the Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008, as amended, Companies Act, 2013 read with the Rules framed
thereunder and other applicable laws, rules, regulations and guidelines. This Shelf Disclosure
Document has not been submitted with SEBI for its approval. This Shelf Disclosure Document:is
intended for private use and should not be construed to be a prospectus and/or an invitation to the
public or a section of the public for subscription to the Debentures under any Law for the time being
in force. This requirerﬁent is for the exclusive use to whom it is delivered and it should not be
circulated or distributed to any third party(ies).

Apart from this Shelf Disclosure Document, no other offer documient or prospectus has been
prepared in connection with the offering of this Issue ner is such a prospectus required to be
registered under applicable laws. Accordingly, this Shelf Disclosure Document has neither been
delivered for registration nor is it intended to be registered under the applicable laws.

All the information contained in this Shelf Disclosure Document has been su'pplied by-or on behalf of
the Company and the Company confirms that the Company has taken reasonable care to ensure
that the information is true and accurate in all material respects as at the date of this Shelf
Disclosure Document and does not contain any untrue statement of a material fact or omits to state
any material fact necessary to make the statements herein that would be in the light of
circumstances under which they are made, and are not misleading. No person has been authorized
to give any information or to make any repre’sentétio_n not contained or incorporated by reference
in this Shelf Disclosure Document or in any material made available by the Company to any
potential Investor pursuant hereto and, if given or made, such information or representation must
not be relied upon as having been authorized by thé Cormpany.

The contents of this Shelf Disclosure: Document are intended to be used only by those potential
fnvesters to whom it isissued. It is not intended for distribution to any other person and should not
be distributed or reproduced by any such potential Investor:

No invitation is being made to any persons other than those to whom Application Forms along with
this Shelf Disclosure Document and relevant Addendum to this Shelf Disclosure Document is being
sent. Any application by a persen to whom this Shelf Disclosure Document along with the relevant
Addendum to this Shelf Disclosure Document and/ or the Application Form has not been sent by the
Company shall be rejected without assigning any reason. The person in receipt of this Shelf
isclosure Document along with the relevant Addendum to this Shelf Disclosure Documient shall
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maintain utmost confidentiality regarding the contents therein and shall not reproduce or distribute
in whole or in part or make any announcement in public or to any third party regarding its contents,
without the prior written consent of the Issuer.

The purpose of this Shelf Disclosure Document is to provide general information about the
Company and to assist recipients, who are willing and eligible to invest in the Debentures. This Shelf
Disclosure Document does not purpert to contain all the information that any potential Investor
may require. This Shelf Disclosure Document is not intended to provide the basis of any credit
decision or other evaluation and should not be regarded; firstly as a recommendation to any
recipient to participate in the Debentures and secondly any recipient of this Shelf Disclosure
Decument should not consider such receipt a recommendation to purchase any Debentures. Each
potential investor should perform his / its own independent investigation of the financial condition
and affairs of the Company, and his / its own appraisal of the creditworthiness of the Company.
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 such
potential investors should possess the appropriate resources to analyse such investment and the
suitability of such investment to their respective particular circumstances based upon whatever
investigations it deems necessary. This Shelf Disclosure Document shall not be considered as a
recommendation to purchase the Debentures and the recipients are urged to determine,
investigate and evaluate for themselves the authenticity, origin, validity, accuracy, completeness,
adequacy or otherwise the relevance of the information contained in this Shelf Disclosure
Document. It is the responsibility of the investors / potential Investors to also ensure that they will
sell these Debentures in strict. accordance with this Shelf Disclosure Document and other applicable
Laws,'so that the sale does not constitute an offer to the public within the meaning of the
Companies Act, 2013 and other applicable law.

This Shelf Disclosure Document is confidential and is made available only to the potential Investors
of the Debentures on the understanding that it is confidential, Recipients are not entitled to use any
of the information contained in this Shelf Disclosure Document for any purpose other than in
assisting to decide whether or not to participate in the Issue.

Each person receiving this Shelf Disclosure Document acknowledges that:

— such person has been accorded an .opportunity to request and to review and has received all
additional information considered by a person to be necessary to verify the accuracy of or to
supplement the information herein; and

— . such person has not relied on the Arranger and / or its affiliates that may be associated with the
Debentures in cohnection with its investigation of the accuracy of stich information or its
investment decision.

This Shelf Disclosure Document does not constitute, nar may it be used for or in connection with, an
offer orsolicitation 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:bei
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in any jurisdiction where such action is required. The distribution of this Shelf Disclosure Document
in certain jurisdictions may be restricted by Law. Recipients of this Shelf Disclosyre Document are
required by the Company to inform themselves about and to observe any such restrictions. No
liability to any person is accepted by the Company and/or its affiliates-in relation to the distribution
of this Shelf Dis¢losure Document in any jurisdiction.

This Shelf Disclosure Document is made available to the potential investors to the Issue on the
strict understanding that it is confidential. All Investors and potential Investors are required to
comply with the relevant regulations/ guidelines applicable to them. This Shelf Disclosure
Document is not intended for distribution to any other person and should not be reproduced by
the recipient.

The Issuer and its Directors have not been prohibited from accessing the capital market under any
order or directiofs passed by SEBI.

DISCLAIMER CLAUSE OF SEBI AND THE STOCK EXCHANGE

A copy of this Shelf Disclosure Document has not been filed with or submitted to SEBI for their
approval. It is distinctly understood that this Shelf Disclosure Document should not in any way be
deemed or construed to have been approvéd or vetted by SEBI. SEBI does not take any
responsibility either for the financial soundness of the Company or for the correctness of the
statements made or opinions expressed in this Shelf Disclosure Document. '

As required, a copy of this Shelf Disclosure Document for the issue of Debentures on private
placement basis has been filed with the Wholesale Debt Market Segment of BSE in terms of SEBI
(Issue and Listing of Debt Securities) Regulations, 2008 and SEBI {Issue and Listing of Debt Securities)
(Amendment) Regulations, 2012, amended from time to time, (“SEBI Debt LIStII"Ig Regulations”} and
all ather provisions of applicable law.

It is to be distinctly understood that submission of this Shelf Disclosure Document to the BSE shouid
not in any way be deemed or construed to mean that the Document has been cleared or approved
by BSE; nor does it in any manner warrant, certify: or endorse the correctness or completeness of
any of the contents of this Shelf Disclosure Document, nor does it warrant that the Debentures will
be tisted or will continue to be listed on the BSE; nor does it take any responsibility for the financial
or other soundness of the Issuer, its promoters, its management or any scheme or project of the
Issuer.

DISCLAIMER CLAUSE OF RBi

The [ssuer is having a valid Certificate of Registration dated January 20, 2016 issued by the Reserve
Bank of India (“RBI”} under section 45IA of the Reserve Bank of India Act, 1934. However, the RBI
does not accept any responsibility or guarantee about the present position as to the financial
soundness of the Company or for the correctness of any of the statements or representations made
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or opinions expressed by the Company and for discharge of liabilities by the Company. Neither is
there any provision in law to keep, nor does the Company keep any part of the deposits with the RBI
and by issuing the Certificate of Registration to the Company, the RBI neither accepts any
responsibility nor guarantee for the payment of the deposit amount to any depositor. -

DISCLAIMER IN RESPECT TO JURISDICTION

The Issue is made in India to investors who shall be specifically approached 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 exclusive jurisdiction of the courts and tribunals in Mumbai. 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 OF THE ARRANGER

[t is advised that the Issuer has exercised self due-diligence to ensure complete compliance of
prescribed disclosure norms in this Shelf Disclosure Document. The role of the Arranger, if any, in
the assignment will be confined to marketing and placement of the Debentures on the basis of this
Shelf Disclosure Document as prepared by the Issuer. The Arranger has neither scrutinized / vetted
nor has it done any due-diligence for verification of the contents of this Shelf Disclosure Document.
The Arranger shall use this document for the purpose of soliciting subscription to eligible investors
in the Debentures to be issued by the Issuer on private placement basis. It is to be distinctly
understood that the aforesaid use of this document by the Arranger should not in any way be
deemed or construed that the document has been prepared, cleared, approved or vetted by the
Arranger; nor does it in any manner warrant, certify or endorse the correctness or completeness of
any of the contents of this document; nor does it take responsibility for the financial or other
soundness of the Issuer, its promoters, its management or any scheme or project of the Issuer. The
Arranger or any of its directors, employees, affiliates or representatives does not accept any
responsibility and/or liability for any loss or damage arising of whatever nature and extent in
cannection with the use of any of the information céntained in this document.

DEBENTURE DOCUMENTS

Notwithstanding any provision or statement to the contrary but subject to the disclosures made in
the Debenture Documents, no statement, provision, information or fact contained in this Shelf
Disclosure Document shall result in any defence, disclaimer or waiver or excuse of any obligation or
ltability of the Issuer or any of the abligors under the Debenture Documents.
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CAUTIONARY NOTE

No person including any employee of the Issuer has been authorized to give any information or to
make any representation not contained in this Shelf Disclosure Document. Any information or
representation not contained herein must not be relied upon as having being authorized by or on
behalf of the Issuer. Neither the delivery of this Shelf Disclosure Document at any time nor any
statement made in connection with the offering of the Debentures shall under the circumstances
imply that any information/ representation contained herein is correct at any time subsequent to
the date of this Shelf Disclosure Document, The distribution of this Shelf Disclosure Document or
the Application Forms and the offer, sale, pledge or disposal of the Debentures may be restricted by
law in certain jurisdictions.
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SECTION H

RISK FACTORS AND ASSUMPTIONS
A. RISK FACTORS

The Issuer believes that the following risk factors may affect its ability to fulfil its obligations in
respect of the Debentures issued under this Shelf Disclosure Document. All. of these factors are
contingencies which may or may not occur and the Issuer is not in a position to express a view on
the likelihood of any such contingency occurring.

The lIssuer believes that the factors described below represent the principal risks inherent in
investing in Debentures issued under this Shelf Disclosure Document, but the inability of the Issuer,
as the case may be, to pay coupon, principal or other amounts on or in connection with any
Debentures may occur for other reasons and the Issuer does not represent that the statements
below regarding the risks of holding any Debentures are exhaustive.

[nvestors should consider the following risk factors carefully for evaluating the Issuer and its
business before making any investment decision. Unless the context requires otherwise, the risk
tactors described below apply to the Issuer only.

INTERNAL RISKS

1. Repayment of principal or coupon is subject to the credit risk of the Company

Investors should be aware that receipt of the principal amount, coupon amount -and any other
amounts that may be due in respect of the Debentures is subject to the credit risk of the Company
and the potential investors assume the risk that the Issuer may 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
Company, the payment of sums due on the Debentures may be substantially reduced or delayed.

2. The secondary market for the 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. Any
such Debenture so purchased may be required to be held or resold or surrendered for cancellation,
to the extent that an issue of Debentures becomes illiquid. An Investor may have to held the
Debenture until redemption to realize value. ‘
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3. No debenture redemption reserve

No debenture redemption reserve is being created for the present Issue. Pursuant to the Rule
18{7){b)(ii) of the Companies (Share Capital and Debentures) Rules, 2014, companies which are
registered as NBFCs with the RBI are not required to create a debenture redemption reserve for any
private placement of debentures. -

4. Tox Considerations and Legal Considerations

Special tax, accounting and legal considerations may apply to certain types of Investors. Prospective
Investors are urged to consult with their own tax and fegal advisors to determine anhy tax and legal
implications of this investment.

5. We are affected by volatility in interest rates for both our lending and treasury operations,
which could cause our net interest income to vary and consequently affect our profitability.

Qur results of operations depend substantially on the level of our net interest income, which is the
difference between our interest and other income charges, and interest expense and other
borrowing costs. Any change in interest rates would affect our interest expense on our floating
interest-bearing liabilities as well as our net interest income and net interest margins. Any increase
in our cost of funds may lead to a reduction in our net interest margin, or require us to increase
interest rates on loans disbursed to customers in the future to maintain our net interest margin.

Our interest income is affected by any volatility in interest rates in our lending operations. Interest
rates are highly sensitive to many factors beyond our control, including the monetary policies of the
RBI, deregulation of the financial sector in India, domestic and international economic and political
conditions and other factors, which have historically generated a relatively high degree of volatility
in interest rates in India. Moreover, if there is an increase in the interest rates we. pay on our
borrowings that we are unable to pass to our customers, we may find it difficult to compete with
our competitors, who may have access tolow-cost funds or lower cost deposits, Further; to the
extent our borrowings are linked to market interest rates, we may have to pay interest at a higher
rate than lenders that borrow only at fixed interest rates. In a declining interest rate environment, if
our cost of funds does not decline simultaneously or to the same extent as the yield on our interest-
earning assets, it could lead to a reduction in our net interest income and net interest margin.

Fluctuations in interest rates may also adversely affect our treasury operations. In a rising interest
rate environment, especially if the rise is sudden or sharp, we could be adversely affected by the
decline in the market value of our securities portfolio and other fixed income securities. in addition,
we currently do not enter into any interest rate hedging instruments to protect against interest rate
volatility. Our inability to effectively and efficiently manage interest rate variations and our failure
to pass on increased interest rates on our borrowings may cause our net interest incoeme to decline,
which would decrease our return on assets and could adversely affect our business, future financial
perfarmance and result.of operations.
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6. We have expanded inta new lines of business and if we are unable to successfully run the new
businesses profitably, our results of operations and financial condition may be affected.

As part of our growth strategy, we have also added additional products to our portfolio such as
vehicle finance. We have limited or no experience in some of the recently launched products and
business verticals which are partly targeted at a slightly different borrower segment. Qur current
strategy is to gain market share in strategically-selected target businesses, customer segments and
geographies, however, theré can be no assurance that we will be able to continue to successfully
implement our strategy. If we grow our Total Credit Exposure too rapidly or fail to make proper
assessments of credit risks associated with new borrowers, a higher percentage of our loans may
become non-performing, which would have an adverse effect on the quality of our assets and our
financial condition. ' :

Factors such as coimpetition, customer requirements, regulatory regimes",'business practices and
customns-in these new markets may differ from those in our existing markets, and our experience in
our existing markets may not be applicable to these new markets. In addition, as we enter new
markets and geographical regions, we are likely to compete with not only ather banks and financial
institutions but also the local unorganized or semi-organized private financiers, who are more
familiar with iocal regulations, business practices and customs, and may have stronger relationships
with target customers, For instance, a number of states in India have enacted laws to regulate
money lending transactions. These laws establish & maximum rate of interest that can be charged.
There is ambiguity on whether NBFCs are required to comply with provisions of these state money
lending laws. There dre severe civil and criminal penalties for non-compliance with the relevant
money lending statutes. If it is judicially determined or clarified by relevant authorities that such
statutes apply to NBFCs, our expansion in such states could be hindered.

As we expand our geographic footprint, our business may be exposed to additional challenges,
including obtaining necessary governmental approvals, identifying and collaborating with local
business partners with whom we may have no existing relationship; successfully marketing our
products in markets in which we have no familiarity; attracting customers in a market in which we
do not have significant experience or visibility: being subject to additional local taxes: attracting and
retaining new employees; expanding our technological infrastructure; maintaining standardized
systems and procedures; and adapting our marketing strategy and operations to new markets in
india in which. different languages are spoken. To address these challenges, we may have to make
significant investments that may not yield desired results or incur costs that we may not be able to
recover. Our inability to expand our current operatians may adversely affect our business, financial
condition and results of operations.

7. We have experienced significant growth in recent years and we may not be able to sustain
our growth or manage it effectively.

We have experienced significant growth in recent years. Sustained growth puts pressure on our
ahility te effectively manage and control historical and emerging risks. Qur inability to effectively
manage any of these issues may adversely affect our business growth and, as a result, impact our
businesses, prospects, financial condition and results of operations.

We also intend to continue to increase and diversify our customer base and deli
the launch of new businesses, particularly vehicle finance busingsse
increased the scope of our branch network and we intend to continu

ery channels. With
ave significantly
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the next few years. While historically most of our operations were focused in Western India, we
intend to further increase our penetration in the western and northern states of India as well as
certain regions in India where we historically had limited operations, such as the central part of
India. Our recently launched vehicle finance business will focus on southern India as its primary
target market.

Such further expansion will increase the size of our business and the scope and complexity of our-
operations and will involve significant start-up costs to establish such branches. We may not be able
to effectively manage this growth or achieve the desired profitability in the expected timeframe or
at all and may not be able to reflect improvement in other indicators of financial performance from
the expansion. In addition, the growth and contribution to our revenue from new branches may be
slower or smaller compared to the rest of our business. We may not be able to identify real estate
to lease for new branches in a cost effective manner or without delays or relocate branches that do
not meet our standards of success, including profitability, to desirable locations. We cannot assure
you that we will be suecessful in achieving our target benchmark level of efficiency and productivity
in our new branches and our success will depend on various internal and external factors, some of
which are not under our control.

As a consequence of a larger branch network, we may also be exposed to certain additional risks,

including:

o difficulties arising from operating a larger and more complex organization;

= the failure to manage a geographically-diverse branch presence and to efficiently and optimally
allocate management, technology and other resources across our branch network:

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

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

o difficulties in supervising local operations from our centralized locations;

o _ difficulties in hiring skilled personnel in sufficient numbers to operate thé new branches locally
and management to supervise such Operafions from ‘centralized locations; '

o the failure to compete effectively with competitors in new locations;

¢ the failure to maintain the level of customer service in the new branches, which may adversely
affect our brand and reputation;

e higher technology support services cost and operational risks;

o difficulties arising from coordinating and consolidating corporate and administrative functions,
including integration of internal controls.and procedures; and

e unforeseen Iegal, regulatory, property, labour or other issues.

8. Any disruption in our sources of funding could adversely affect our liquidity and financial
condition.

The liquidity and profitability of our business depend, in large part, on our-timely access to, and the
costs associated with, raising funds. Our funding requirements historically have been met from
various sources, including bank loans and working capital facilities, non-tanvertible debentures,
commercial paper and equity. Our business depends and will continue to depend on our ability to
access a variety of funding sources. Our ability to raise funds at competitive rates depends on
various factors including our current and future results of operations and financial condition, our
sk management policies, our credit ratings, our brand equity, the regulatory environment and
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policy initiatives in India and developments in the international markets affecting the Indian
economy.

Presently, we depend on banks as a primary source of our borrowings. There are restrictions
imposed by the RBI through a Master Circular — Bank Finance to Non- Banking Financial Companies
dated July 1, 2015, as amended {the “Master Circular”), which may restrict our ability to obtain bank
financing for specific activities. Pursuant to the Master Circular, the RBI has imposed certain
restrictions an banks providing financing to NBFCs. Under this Master Circular, certain activities by
NBFCs are ineligible for financing by banks, including certain types of discounting and rediscounting
of bills; current and long term investments in shares, debentures, loans and advances by NBFCs to
their subsidiaries and group companies; lending by NBFCs to individuals for subscribing to initial
public offerings and purchasing shares from the secondary market; unsecured loans and inter-
corporate deposits provided by NBFCs. In addition, the Master Circular prohibits:

e banks from granting bridge loans of any nature, provide interim finance against capital or
debenture issues or in the form of loans of a temporary nature pending the raising of long
term funds from the market by way of capital, deposits, or other means to any NBFCs;

e banks from accepting shares and debentures as collateral for secured loans granted to NBFCs;.
and

banks from executing guarantees covering. inter-company depaosits or loans thereby guaranteeirg
refund of deposits or loans accepted by NBFCs. The restriction covers all types of deposits and loans
irrespective of their source, including deposits and loans received by NBFCs from trusts and other
institutions. The Master Circular also requires that guarantees should not be issued by banks for the
purpose of indirectly enabling the placement of deposits with NBFCs. The Master Circular also
provides that the exposure (both lending and investment, including off balance sheet exposures) of
a bank to a single NBFC, which is not predominantly engaged in lending against collateral of gold
- jewelry, should not-exceed 10.0%, of the bank’s capital funds as per its last audited balance sheet.
Banks may, however, assume exposures on such a single NBFC up to 15.0%, of their capital funds,
provided that the exposure in excess of 10.0% is on account of funds on-lent by the NBEC to the
infrastructure sector.

Changes in economic, regulatory and financial condition or any lack of liquidity in the market couid
adversely affect our ability to access. funds at competitive rates, which could adversely affect our
liguidity and financial condition.

9. The quality of our portfolio may be impacted due to higher levels of NPAs and our business
may be adversely affected if we are unable to provide for such higher levels of NPAs.

Our Company adheres to provisioning requirements related to Gross Advances pursuant to the Non-
Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit
taking Company (Reserve Bank) Directions, 2016, as amerided (“Master Directions”). Further, our
Subsidiary, indoStar Home Finance, makes provisions for standard assets as well as NPAs in
accordance with the prudential.norms prescribed by the NHB.

10. We depend on the accuracy and completeness of information about customers and
counterparties for certain key elements of our credit assessment and risk management
process. Any misrepresentation, errors in or incompleteness of such information could
adversely affect our business and financial performance. ' o
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In deciding whether to extend credit or enter into other transactions with-customers, for certain key
elements of the credit assessment process, we rely on information furnished to us by or on behalf of
customers (including in.relation to their financial transactions and past credit history). We may also
rely on certain representations from our customers as tg the accuracy and completeness of that
information. For ascertaining the creditworthiness and encumbrances on collateral we may depend
on the respective registrars and sub-registrars of assurances, credit information com panies or credit
bureaus, and on independent valuers in relation to the value of the collateral, and our reliance on
any misleading information given may affect our judgement of credit worthiness of potential
borrowers, and the value of and title to the collateral, which may affect our business, prospects,
results of operations and financial condition. We may receive inaccurate or incomplete information
as a result of negligence or fraudulent misrepresentation. Qur risk management.measures may not
be adequate to prevent or deter such activities in all cases, which may adversely affect our business
prospects, financial condition and resuits of operations.

Further, we are increasing our focus on self-employed and middle income individuals and
businesses that have limited or no access to formal banking and finance channels. A significant
number of such customers maybe first time buyers of financial products and often may not have
credit histories supported by tax returns and other documents that would enable us to accurately
assess their creditworthiness. We may also not receive updated information regarding any change
in the financial condition of our customers or may receive inaccurate or incomplete information as a
resuit of any fraudulent misrepresentation by our customers or employees. Moreaver, the
availability of accurate and comprehensive credit information on retail customers and small
businesses in India is more limited than for larger corporate customers, which reduces our ability to
accurately assess the credit risk associated with such lending. Although as part of our credit policy,
we are required to conduct credit checks of all our customers, including with credit bureaus,
conduct site-visits (wherever relevant) and personal discussions, there can be no assurance that-
such credit information will be accurate or comprehensive. Difficulties in assessing credit risks
associated with our day-to-day lending operations may lead to an increase in the level of our non-
performing and restructured assets, which could adversely affect our business prospects, financial
condition and results of operations.

11. We have significant exposure to certain sectors and to certain borrowers and if these
exposures become. non-performing, such exposures could increase the level of non-performing
assets in our portfolio and affect our business, future financial performance and results of
operations and the quality of our asset portfolio.

Our Company have significant’ exposure in real estate, financial services, poultry products,
infrastructure and digital cable sectors in India and may continue to have significant concentration
of loans in these sectors. Further, as we execute our current growth strategy, we will have increased
exposure to the transportation sector. Any significant negative trends or financial difficulties in this
sector could increase the level of non-performing assets in our portfolio and may adversely affect
our business, financial performance and results of operations. We.calculate custorner exposure as
required under the Reserve Bank of India regulations.

Our real estate finance loans typically have higher average loan sizes in comparisan to our other
loan products. Furthermore, real estate finance loans may be exposed to risks related to time and
cost overruns and related increases. Factors such as third party performance risks, delays in

btaining the requisite approvals, environmental risks, changes in market conditions, changes in
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goverriment or regulatory policies, permits, licenses or certifications from the relevant authorities as
well as shortages of, or material increases in prices of, construction materials, equipment, technical
skills and labor, or other unforeseeable problems and circumstances may lead to delays in, or
prevent the completion of, real estate development projects and result in costs substantially
exceeding those originally budgeted, which may affect real estate developers’ ability to repay their
loans.

In addition, real estate developers may be impacted by the passing of the Real Estate (Regulation
and Development) Act, 2016, as amended {the “Real Estate Act”). The Real Estate Act sets forth a
robust reporting, compliance and dispute resolution regime governing real estate projects, including
mandating developers to disclose details of registered projects including with respect to the land
status, approvals and other such details, and requiring developers-to pay interest in case of delays in
project completion. Further, the Real Estate Act also makes it mandatory for real estate developers
to put 70.0% of the amount collected from buyers for a real estate project into a separate bank
account, which amount may only be used for land costs and costs for construction of such real
estate projects. The implementation of the Real Estate Act is still ongoing, including by various
states in India, and we cannot assure you that the real estate sector in the states in India in which
we do business will not be impacted by any further rules or regulations announced by the
Government of India or such state Governiments,

12. Our corporate lending business, pdrticularly the real estate loan portfolio, is significantly
de_penden’t on our operations in the Mumbai Metropolitan Region, and any adveisé changes
in the conditions affecting these markets can adversely impact our business, financial
condition and results of operations.

Our corporate lending business, particularly the real estate loan pertfolio, is significantly dependent
on the performance of the Mumbai Metropolitan Region {“MMR"}.

In the event of a regional slowdown in the economic activity in MMR or factors such as a slowdown
in sectors such as real estate, we may experience more prondunced effects on our financial
condition and results of operations. While we have expanded our operations to other states such as
Tamil Nadu, Madhya Pradesh, Karnataka, Rajasthan, our business, financial condition and results of
operations have been and will continue to be largely dependent on the performance of, and the
prevailing conditions affecting, the ecoanomy in MIMR. Therefore; any significant social, political or
econhomic disruption, or natural calamities or civil disruptions in this MMR, or changes in the policies
in this region could affect our business.operations, require us to incur additional expenditure and/or
change our business strategies.

13. Our indebtedness has increased significantly over the years and we are subject to certain
conditions and restrictions in terms of our financing arrangements, which restrict cur ability to
conduct our business and operations in the manner we desire.

Our Total Borrowings have increased significantly over the years. Our level of indebtedness has
importaht consequences to us, such as: :
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= increasing our vulnerability to general adverse economic, industry and competitive
conditions;

e limiting our flexibility in planning for, or reacting to, changes in our business and the
industry;

e affecting our credit rating;

¢ [limiting our ability to obtain additional financing in the future at competitive terms;

e affecting our capital adequacy requirements; and

e increasing our interest expenditure.

Most of our financing arrangements are secured by our movable and immovable assets, Certain of
our financing agreements also include certain conditions and covenants requiring us to rmaintain
stipulated financial ratios and obtain consents from lenders prior to carrying out certain activities
and entering into certain transactians.

Any future failure to satisfactorily comply with any condition or covenant under our financing
agreements {including technical defaults) or inability to repay our loans as and when due, may lead
to a termination of one or more of our credit facilities, acceleration of amounts due under such
facilities, and enforcement of events of default as well as cross-defaults under certain of our other
financing agreements, any of which may individually or in aggregate, have an adverse effect on our
operations, financial position and credit rating. In the event our business suffers or our customers
are not able to repay their borrowings, we may be unable to meet our repayment obligations under
our financing arrangements: Further, if the lenders of a material amount of the outstanding loans
declare an event of default simultaneously, our Company may be unable to pay its debts when they
fall due.

14. We may require additional financing for our business operations and the failure to obtain
additional financing on terms commercially acceptable to us may adversely affect our ability
to grow and our future profitability.

We may require additicnal capitat for our business 6perations.'The actual amount and timing of our
future capital requirements may differ from estimates as a result of, among other things,
unforeseen delays or cost overruns in developing our products, changes in business plans due to
prevailing economic conditions, unanticipated expenses and regulatory changes, including any
changes to RBI's monetary policies which are applicable to us. To the extent our planned
expenditure requirements exceed our available resources; we will be required to seek additional
debt or equity financing. Additional debt financing could increase our interest costs and require us
to comply with additional restrictive covenants in our financing agreements. Additional equity
financing could dilute our earnings. per Equity Share and your interest in our Company, and could
adversely impact the trading price of our Equity Shares.

Our ability to obtain additional financing on favourable terms, if at all; will depend on a number of
factors, including our future financial condition, results of operations and cash flows, the amount
and terms of our existing indebitedness, security, our track record of compliance of the covenants
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contained in our financial agreements, general market conditions -and market conditions for
financing activities and the economic, political and other conditions.

We cannot assure you that we will be able to raise additional financing on acceptable terms in a
timely manner or at all. Our failure to renew arrangements for existing funding or to obtain
additional financing on acceptable terms and in a timely manner could adversely impact our ability
to incur capital expenditure, our business, results of operations and financial condition.

15. Any downgrade in our credit ratings could increase borrowing costs and adversely affect our
access to capital and lending markets and could also affect our interest margins, business,
results of operations and financial condition.

The cast and availability of debt capital depends in part on our short-term and long-term credit
ratings. .

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating
performance, strategic position and ability to meet our obligations. Certain factors that influence
our credit ratings may be outside of our control. Qur long-term debt is presently rated CARE AA-
Stable and CARE PP-MLD AA-; Stable (market linked debentures); and IND AA-/Stable, respectively,
by each of CARE Ratings Limited and India Ratings and Research Private Limited, which reflects the
credit worthiness of our Company and also increases the confidence of the lender. CARE Ratings
Limited, ICRA Limited and CRISIL Limited has each rated our commercial paper debt as CARE Al+,
ICRA A1+ and CRISIL Al+, respectively, which is the highest rating for short-term debt instruments.

Any downgrade in our credit ratings could increase borrowing costs and adversely affect our access
to capital and debt markets, which could in turn adversely affect our interest margins, our business
and results of operations and cash flows. In addition, any downgrade in our credit ratings could
increase the probability that our lenders impose additional terms and conditions to any financing or
refinancing arrangements we enter into in the future. Further, any downgrade in our credit ratings
may also trigger an event of default or acceleration of certain of our current or future borrowings.

16. -As an NBFC, non-conipliance with the RBI's observations made during its periodic inspections
could expose us to penalties and restrictions.

As an NBFC, we are subject to periodic inspection by the RBI under section 45N of the Reserve Bank

of India Act, 1934 (the “RBI Act”), pursuant to which the RB! inspects our books of accounts and

other records for the purpose of verifying the correctness or completeness of any statement,
information or particulars furnished to the RBL In the event we are unable to resolve the
deficiencies raised during inspection to the RBI’s satisfaction, we may be restricted in our ability to
conduct our business as we currently do. While we seek to comply with all regulatory provisions
applicable to us, in the event we are unable to comply with the observations made by the RBI, we
could be subject to penalties and restrictions which may be imposed by the RBI. Imposition of any
penalty or adverse findings by the RBI during the ongoing or any future inspections may have an
adverse effect on our business, results of operations, financial condition and reputation.

G
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17. The regulatory requirement to maintain a stipulated capital adequacy ratio could restrict our
future business growth.

As a systemically important non-deposit taking NBFC, our Company is required to. maintain a capital
adequacy ratio of at least 15.0% of our aggregate risk-weighted assets of our balance sheet {on-
balance sheet and of risk adjusted value of off balance sheet items) on an ongoing basis..

If we continue to grow our Total Credit Exposure and asset base, we will be required to raise
additional capital in order to continue to meet applicable capital adequacy ratios with respect to our
business. There can be no assurance that we will be able to raise adequate additional capital in the
future on terms favorable to us or at all, which could result in non-compliance with applicable
capital adequacy ratios and may adversely affect the growth of our business:

18. Our risk management measures may not be fully effective in mitigating our risks in all market
environments or against all types of risks, which may adversely dffect our business and
financial performance.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational
risk and legal risk. The effectiveness of our risk management is limited by the quality and timeliness
of-available data. Our risk management technigues may not be fully effective in mitigating our risks
in all market environments or against all types of risk, including risks that are unidentified or
unanticipated. Some methods of managing risks are based upon observed historical market
behavior. As a result, these methods may not predict future risk exposures, which could be greater
than the historical measures indicated.

Other risk management methods depend upon an evaluation of information regarding markets,
customers or other matters. This information may not in all cases be accurate, complete, current, or
properly evaluated. Management of operational, legal or regulatory risk requires, among other
things, policies and procedures to properly record and verify a number of transactions and.events.

Although we have established policies and procedures, they may not be fully effective. Our future
success will depend, in part, on our ability to respond to new techrnological advances and evolving
NBFCs, standards and practices in the sectors we cater to, on a cost-effective and timely basis. The
development and implementation of standards and practices entails significant technical and
business risks. There can be no assurance that we will successfully implement new technologies or
adapt our transaction-processing systems to customer requirements or evolving market standards.

19. Any failure, inadequacy and security breach in our information technology systems may
adversely affect our business.

Our operations depend on our ability to process a large number of transactions on a daily basis
across our network of offices, most of which are connected through computer systems and servers
o our head office. Our expansion plans will require us to invest more in [T which may prove to be

ccessful. Qur financial, accounting, underwriting or other data processing. systems may fail to
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operate adequately or become disabled as a result of events that are beyond our control,. including
a disruption of electrical or communications services. Our ability to operate and remain competitive
will depend in part on our ability to ma'intain and upgrade our information technology systems on a
timely and cost-effective basis. The information available to and received by our management
through our existing systems may not be timely and sufficient to manage risks or to plan for and
respond to changes in market conditions and other devélopments in our operations. We may
experience difficulties in upgrading, developing and expanding our systems quickly enough to
accommodate our growing customer base and range of products. Our operations also rely on the
secure processing, storage and transmission of confidential ahd other information in our computer
- systems and networks. Our computer systems, servers, software, including software licensed from
vendors and hetworks may be vulnerable to unauthorized access, computer viruses or other
malicious code and other events that could compromise data integrity and security and result in
identity theft including customer data, customer KYC documents {including identity proofs, income
and tax statements and bank account details), employee data and propriety business data, for
which we could potentially be liable. Any failure to effectively maintain or improve or upgrade our
management information systems in a timely manner could adversely affect our competitiveness,
financial position and resulis of operations. Moreover, if -any of these systems do not operate
properly or are disabled or if there are other shortcomirigs or failures in our internal processes or
systems, it could affect our gperations or result in financial loss, disruption of our businesses,
regulatory intervention or damage to our reputation. In addition, our ability to conduct business
may be adversely impacted by a disruption.in the supporting infrastructure.

20. We may be exposed to potential losses due to a decline in value of assets secured in our favor,
and due to delays in the enforcement of such security upon default by our borrowers,

Our Total Credit Exposure, is secured by a mix of movable and immovable assets or ather forms of
collateral, depending on the nature of the loans. The value of certain types of collatérals may
decline due to inherent operational risks, the nature of the asset secured in our favor and adverse
market and economic conditions (both global and domestic). For example, the value of the vehicle,
is subject to depreciation, deterioration, and/or a reductien in value on account of a number of
factors {such as wear and tear), over the course of time. Consequently, the realizable value of the
collateral for the loan provided by us, when liquidated, may be lower than the outstanding loan
from such customers. Any default in repayment of the outstanding credit obligations by our
customers may expose us to losses. Furthermore, in the case of a default, we typically repossess the
commercial vehicles financed and sell such vehicles through auctions. The hypothecated vehicles,
being movable property, may be difficult to locate or seize in the event of ary defauit by our
customers.,

In_the event of default by our customers, there canlbe no assurance that we will be able to sell eur
collateral including property, machinery, stock or vehicles provided as security at all or at prices
sufficient to cover the amounts under borrower defaults, or that we would be able to invoke other
securities, such as personal guarantees, due to among other things, unforeseen delays in our ability
_to take immediate action, winding up and foreclosure proceedings, defects in title, defects in
' perfection .of the collateral or documentation relevant to the assets, stock market downturns,

SV R
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fraudulent transfers by our customers, difficulty in locating movable assets and the necessity of
obtaining regulatory approvals and/or court orders for the enforcement of our collateral over those

assets. Further, certain ownership documents of the immovable properties that are mortgaged to

us may not be duly registered or adequately stamped. Failure to adequately stamp and register a

document may render the document inadmissible in. evidence. Consequently, should any defauit
arise in relation to the corresponding loans, we may be unable to, or may incur additional expenses

to, enforce our rights in relation to such mortgaged propertieé. Further, if any of our borrowers take

recourse of arbitration or Iiffgation against our repayment claims, it may cause a further delay in our

recovery process leading to depreciation of the secured asset. A failure or delay in recovering the

expected value from sale of collateral could expose us to a potential loss. Any such losses could

adversely affect our business prospects, financial condition and results of operations. As a result, if

our customers default, we may receive less money from liquidating collateral than is owed under

the relevant financing facility, and, in turn,kincur losses, e.veﬁ where we successfully repossess and
liguidate the collateral, thereby adversely-affecting our business, future financial performance and

results of operations.

In addition, we may face additional delay and expense in conducting an auction to sell the collateral
and may face significant delay in repossessing collateral, as litigation against defaulting customers,
even if governed by an arbitration clause, can be slow and expensive in India. In the event a
specialized regulatory agency gains jurisdiction over the borrower, creditor actions can be further
delayed. In the event of any inability or delay in the repossession and ligquidation of the collateral
securing loans in default, we may incur losses, which could adversely affect our results of operations
and financial condition

21. We may face asset-liability mismatches, which could affect our fiquidity and consequently
may adversely affect our operations and profitability.

We face potential liquidity risks because our assetsand liabilities mature over different periods. As
is typical for NBFCs, we meet a portion of our funding requirements through short-term funding
sources, such as by issuing commercial papers, short-term loans from banks and non-convertible
debentures. The majority of our Total Credit Exposure, however, mature over the medium term.
Consequently, our inability to obtain additional credit facilities or renew our existing credit facilities
in a timely and cost-effective manner or at all may lead to mismatches between our assets and
liabilities, which in turn may adversely affect our operations and profitability.

22. A small portion of our collections from customers is in cash, exposing us to certain operational
risks.

A small portion of our collections from our customers is in cash and such cash collections expose us
to the risk of theft, fraud, misappropriation ar unauthorized transactions by employees responsible
for dealing with such cash collections. These risks are exacerbated by the high levels of
responsibilfty we delegate to our employees and the geographically dispersed nature of our
network.
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As we grow our retail presence, the cash collections are likely to increase. While we have taken
insurance policies, including coverage for cash in safes and in transit, and undertaken measures to
detect and prevent unéut’horized transactions, fraud or misappropriation, this may not be sufficient
to prevent or deter such activities in all cases, which may adversely affect our operations and
profitability. Further, we may be subject to regulatory or other proceedings in connectioh with any
unauthorized transactions, fraud or misappropriation by our representatives and employees, which
could adversely affect our goodwill. We may also be party to criminal proceedings and civil litigation
related to our cash collections.

23. We require certain statutory and regulatory approvals for conducting our business and our
inability to obtain, retain or renew them in a timely manner, or at all, may adversely affect
our operations.

We require certain statutory and regulatory approvals for conducting our business and may also
need additional approvals from regulators in connection with other fee-based products to our
customers. We are also required to comply with the prescribed requirements including exposure
limits, classification of NPAs, KYC requirements and other interrial control mechanisms. We also
obtain licenses and approvals to operate ourvarious lines of business and in the future, we will be
required to maintain such permits and approvals and obtain new permits and approvals for any
propased expansion strategy or diversification into additional business lines or new financial
products. We may not be able to obtain such approval in a timely manner or at all.

In addition, our various offices are required to be registered under the relevant shops and
establishments laws of the states and also require a trade license in municipal limits of certain
states. The shops and establishment laws regulate various employment conditions, including
working hours, holidays and leave and overtim'e'compensation_. Certain approvals may have japsed
in their normal course and our Company has either made an application to the appropriate
authorities for renewal of such registration or is in the process of making such applications. A court,
arbitration panel or regulatory authority may in the future find that we have not complied with
applicable legal or regulatory requirements. We may also be subject to lawsuits or arbitration claims
by customers, employees or other third parties in the different state jurisdictions in india in which
we conduct our business. If we fail to obtain or retain any of these approvals or licenses, or
renewals thereof, in a timely manner or at all, our business may be adversely affected, If we fail to
comply, or a.regulator claims we have not complied, with any of these conditions, our certificate of
registration may be suspended or cancelled and we shall not be able to carry on such activities. We
may also incur substantial costs related to litigation if we are subject to significant regulatory action,
which may adversely affect our business, future financial performance and results of operations.

24. All of our offices and branches are located in leased premises and non-renewal of lease
agreements or their renewal on terms unfavorable to us could adversely affect our operations.

As of March 31, 2018, all of our offices (including our Registered and Corporate Office) and branches
are located in leased premises. Further, as we expand our branch network in line with our growth
rategy, we ‘expect the number of leased branches to increase significantly as all of our new
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‘branches are expected to open on leased premises. If any of the owners of these premises do not
renew the agreements under which we occupy the premises, or if they seek to renew such
agreements on terms and conditions unfavorable to us, or if they terminate the agreement we may
suffer a disruption in our operations or increased costs, or both, which may adversely affect our
business and results of operations. All or any of the leases may not be renewed on similar terms or
at all, or we may be evicted from all or a number of these premises and be required to pay damages
to the landlord. This may adversely impact our business and financial condition.

25. We have in the past entered into related party transactions and may continue to do so in the
future, which may potentially involve conflicts of interest with the equity shareholders.

We have entered into various transactions with related parties, including for payment of salaries
and wages of key managerial personnel. While we helieve that all such transactions have been
conducted on an arm’s length basis and contain commercially reasonable terms, we cannot assure
you that we could not have achieved more favorable terms had such transactions been entered into
with unrelated parties. It is likely that we may enter into related party transactions in the future.
Although all related party transactions that we may enter into post-listing, will be subject to board
or shareholder approval, as necessary under the Companies Act, 2013, as amended and the SEB
(Listing Obligations and Disclosure Requiremients) Regulations 2015, we cannot assure you that such
transactions, individually or in the aggregate, will not have an adverse effect on our financial
condition and results of operations or that we could not have achieved more favorable terms if such
transactions had not been entered into with related parties.

26. Any non-compliance with mandatory Anti-Money Laundering and Know Your Customer
policies could expose us to additional liability and harm our business and reputation,

In accordance with the requirements applicable to us, we are mandated to comply with anti-maoney
laundering (“"AML"} and know your client {“KYC”) regulations in India. These laws and regulations
require us, among other things, to adopt and enforce AML and KYC policies and procedures. While
we have adopted policies and procedures aimed at coilecting .and maintaining all AML and KYC
related information from our customers in order to detect and prevent the use of our banking
networks for illegal money-laundering activities, there may be instances where we may be used by
other parties in attempts to engage in money-laundering and other illegal or improper activities.

In addition, a number of jurisdictions (including India) have entered into, or have agreed in
substance .to, intergovernmental agreements with the United States to implement certain
provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA. Pursuant to
these provisions, as part of our KYC processes, we are required to collect and report certain
information regarding US persons having accounts with us.

There can be no assurance that we will be able to fully control instances of any potential or
attempted violation by other parties and may accordingly be subject to regulatory actions, including
imposition of fines and other penalties by the relevant government agencies to whom we report
inctuding the Financial Intelligence Unit - India. Our business and reput Lcould:suffer if any such
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parties use or atiempt to use us for money-laundering or illegal or improper purposes and such
attempts are not detected or reported to the appropriate authorities in compliance with applicable
regulatory requirements.,

27. We are exposed to significant market risk that could impair the value of our investment
portfolio and adversely affect.our business, results of operations and financial condition.

Changes in prevailing interest rates could affect our investment returns, which in turn could affect
our investment income, results of operations and prospects. While falling interest rates could result
in an increase in the mark-to-market value of our debt portfolio, they also subject us to
reinvestment risk, which could result in the portfolio yields falling. Accordingly, declining interest
rates could have an adverse effect on our invesiment income, results of operaticns, financial
condition, cash flows and prospects. On the other hand, an increase in interest rates could also
adversely affect our profitability. Even though an increase in interest rates could result in an
increase in investment returns on our newly added fixed income assets; it could also resulft in a
reduction in the value of our existing fixed income assets reducing the mark-to-market value of such
instruments. Interest rates are highly sensitive to inflation and other factors including, government
monetary and tax policies, domestic and international economic and political ceonsiderations,
regulatory requiremerits and other factors beyond our control. Any adverse effect on the factors
affecting equity markets in India could affect our investment returns, which in turn could affect our
results of operations, financial condition, cash flows and prospects.

28, Credit risks related to our investments, loans and advances may expose us to significant
losses.

We are exposed to credit risks in relation to-our investments. The value of our debt portfolio could
be affected by changes.in the credit rating of the issuer of the securities as well as by changes in
credit spreads in the bond markets. In addition, issuers of the debt securities that we own may
default on principal and interest payments. We cannot assure you that we are able to identify and
mitigate credit risks successfully. As a result, a probable downgrade in the credit rating of the debt
securities owned by us may lead to a reduction in value of our debt portfolio, and.have an adverse
effect on our financial condition, results of operations and prospects. We also have investments in
unsecured debt instruments which may carry an interest rate lower than the market rate.

Further, the counterparties in our investments, including issuers of securities we hold,
counterparties of any derivative transactions that we may enter into, banks that hold our deposits
and debtors, may default on their obligations to us due to bankruptey, lack of liguidity, economic
downturns, operational failure, fraud or cther reasons. We are also subject to the risk that our
rights against these counterparties may not be enforceable in all circumstances. In addition, we
provide loan and advances to parties, including related parties. If such parties delay or default in
repaying such loans and advances, we may incur significant losses.

- .. 29, The trading in our NCDs may be limited or sporadic, which may affect our ability to raise debt

financing in future.
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Our NCDs are listed on the Whole Sale Debt Market segment of the BSE. Trading in our NCDs has-
been limited and we cannot assure you that the NCDs will be frequently traded on the BSE or that
there would be any market for the NCDs. Further, we cannot predict if and to what extent a
secondary market may develop for the NCDs or at what price the NCDs will trade in the secondary
market or whether such market will be liquid or illiquid.

EXTERNAL RISKS

Risks Relating to India

30. Our business is affected by prevailing economic, political and other prevailing conditions in
India and the markets we currently serve.

Our Company is incorporated in.India, and all of our assets and employees are located in India. As aresult, we
are dependent on prevailing economic conditions in Indid and our results of operations are affected by factors
influencing the Indfan economy. Factors that may adversely affect the Indian economy, and hence our results
of operations, may include: ‘ ' ‘ '

® any increase in indian interest rates or inflation;

¢ any exchange rate fluctuations; )

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic

¢ conditions in India and scarcity of financing of our developments and expansions;

s volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

= changes in India’s tax, trade, fiscal or monetary policies, like application of GST;

o political instahbility, terrarism or military conflict in India or'in countries in the region or globally,

¢ includingin India’s various neighbouring countries;

e occurrence of natural or man-made disasters;

e infectious disease outbreaks or otherserious public health-concerns;

e prevailing regional or global economic conditions, including in India’s principal export markets; and

o other significant regulatory or economic developments in or affecting India or its financial services
sectors.

Any slowdown or perceived slowdown in the Indiah ecanomy, or in specific sectors of the Indian economy,
could adversely impact our business, results of operations and financial condition and the price of the Equity
Shares. Our performance and the growth of our business depend on the performance of the Indian economy
and the economies of the regional markets we currently serve, These economies could be adversely affected
by various factors, such as political and regulatory changes.including adverse changes in liberalization policies,
social disturbances; religious or communal tensions, terrorist attacks and other acts of violence or war, natural
calamities, interest rates, commaodity and energy prices and various other factors. Any slowdown in these
ecoriomies could adversely affect the- ability of our customers to afford our services, which in turn would
adversely impact our business and financial performance and the price aof the Equity Shares.

31. Significant differences exist between Indian GAAP and other accounting principles,. such as

U.S. GAAP and IFRS, which may be material to investor’s assessments of our financial
condition.
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Our Company has prepared its annual financial statements under Indian GAAP. Qur Company is
required to prepare financial statements under Indian Accounting Standards {“Ind-AS”} with effect
from April 1, 2018 as required under Section 133 of the Companies Act 2013 read with Circular
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016. We have not attempted to guantify the
impact of US GAAP, Ind-AS or IFRS on the financial data included in this Prospectus, nor do we
provide a reconciliation of our financial statements to those of US GAAP, Ind-AS or IFRS. US GAAP,
Ind-AS and IFRS differ in significant respects from Indian GAAP since we understand that early
adoption of Ind AS for NBFCs is not permitted by RBI. Accordingly, the degree to which the Indian
GAAP financial statements, which are restated as per SEBI ICDR Regulations included in this
Prospectus will provide meaningful information is entirely dependent on the reader's level of
familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian
accounting practices on the financial disclosures presented in this Prospectus should accordingly be
limited. We urge you to consult your own advisers regarding such differences and their impact on
our financial data.

32. Changing laws, rules and regulations and legal unicertainties, including adverse application of
tax laws, may adversely affect our business, prospects and results of aperatichs.

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes may adversely affect our business, results of operations and prospects, to the extent that
we are unable to suitably respond to and comply with any such changes in applicable law and
policy. For example, tﬁe Government of India implemented a comprehensive national goods and
services tax {“GST") regime with effect from July 1, 2017 that combines multiple taxes and levies by
the Central and State Governments into a unified tax structure.

Further, the Union Budget presented in the Indian Parliament on February 1, 2018, introduced a
number of amendments to the existing direct and indirect tax regime which includes the withdrawal
of long term capital gains exemptions on equity sharés, long term capital gains applicability in the
hands of Foreign Institutional Investors and applicability of dividend distribution tax for certain
transactions with shareholders, among others. Prospective investors should consult their own tax
advisors in relation to the consequences of investing in the Equity Shares.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
. regulations including foreign investment laws governing our business, operations and group
structure could result in us being deemed to be in contravention of such laws and fay require us to
apply for additional approvals. We may incur increased costs and otheér burdens relating to
compliance with such new requirements, which may also require significant management time and
other resources, and any failure to comply may adversely affect our business, resuits of operations
and prospects. Uncertainty in the applicability, interpretation or implémentation of any amendment
to, or change in, governing law, regulation or policy, including by reason-of an absence, or a limited
body, of administrative or judicial p'recedeht may be time consuming as well as costly for us to

7. resolve and may impact the v‘iability of our current businesses or restrict our ability to grow our

- businesses in the future.
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B. ASSUMPTIONS

The initial subscriber by subscribing to and any subsequent purchaser by purchasing the NCDs shall
be deemed to have agreed that and accordingly the Company shall be entitled to presume that each
of the initial subscribers and any subsequent purchasers:

1. has reviewed the terms and conditions applicable to the NCDs as contained in the Shelf
Disclosure Document and the relevant-Addendum and has understood the same, and, on an
independent assessment thereof, found the same. acceptable for the investment and has also
reviewed the risk disclosures contained herein and has understood the risks, and determined
that NCDs are a suitable investment and that the Debenture Holder can bear the economic risk
of that investiment;

2. has received all the information believed by it to be necessary and appropriate or material in
connection with, and for, invesiment in the NCDs;

3. has sufficient knowledge, experience and expertise as an investor, to make the investment in
the NCDs;

4. has not relied on either the Company or any of its affiliate, associate, hoiding, subsidiary or
group entities or any person acting in its or their behaif for any information, advice or
recommendations of any sort except as regards the accuracy of the specific factual information
about the terms of the NCDs set out in this Shelf Disclosure Document and the relevant
Adderidum; '

5. has understood that information contained in this Shelf Disclosure Document and the relevant
Addendum is not to be construed as business or investment advice;

6. has made an independent evaluation and judgement of all risks and merits before investing in
the NCDs;

7. has understood that the method and manner of computation of returns and calculations on the
NCDs shall be solely determined by the Company and the decision of the Company shall be final
and hinding; '

8. has understood that in the event of any discretions to be exercised, in relation to method and
manner of any of the above computations including due to any disruptions in any of the
financial or other related markets or if for any other reason the calculations cannot be made as
the method and manner originally stipulated or referred to or implied, such alternative methods
or approach shall be used as deemed fit by the Company and may include the use of estimates
and approximations. All such computations shall be valid and binding on the Debenture
Holder({s} and no liability thereof will attach to the Company;

9. has understood that in the event that the debenture holder(s) suffers adverse consequences or
loss, the debenture holder(s} shall be solely responsible for the same and the Company, its
parent, its subsidiaries or affiliates shall not be responsible, in any manner whatsoever, for any
adverse consequences or loss suffered by the debenture holder({s) including but not limited to
on the basis of any claim that no adequate disclosure regarding the risks involved were made or
that the full risks involved were not explained or understood;
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10. has the legal ability to invest in the NCDs and the investment does not contravene any provision
of any law, regulation or contractual restriction or obligation or undertakmg binding on or
“affecting the Debenture Holder or its assets;

11. where the debenture holder is a mutual fund./ provident fund / superannuation fund / gratuity
fund {each a “fund”), that:

a. investing in the NCDs on the terms and conditions stated herein is within the scope-of the
fund’s investment policy and does not conflict with the provisions of the trust deed / bye
laws / regulations currently in force,

b. the investment in NCDs is being made by and on behalf of the fund and that the fund is in
force and existing and the investment has been ratified by appropriate resolutions, and

¢. the investment in NCDs has been duly authorised and does not contravene any provisions of
the trust deed / bye laws / regulations as currently in force or any law, regulation or
contractual restriction or obligation or undertaking binding on or affecting the fund or its
assets;

12. where the Debenture Holder is a company, that:

a. the Debenture Holderis not precluded under any law, rules, regulations and / or circular{s)
issued by any statutory authority (ies) including under the Act from ifvesting in the NCDs;

b. all necessary corporate or other necessary action has been taken and that the Debenture
Holder has corporate ability and authority, to invest in the NCDs;

¢. investment in the NCDs does not contravene any provisions of the Memorandum and
Articles of Association or any law, regulation or contractual restriction or obligation or
undertaking binding on or affecting the Debenture Holder or the Debenture Holder’s
assets;

d. the Debenture Holder is not debarred from accessing the capital market or has heen
restrained by any regulatory authority from directly or indirectly acquiring the said
securities; and

e. the Debenture Holder shall pay for subscription of the debentures from his own bank
account.
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SECTION Il

DISCLOSURE AS PER SCHEDULE | OF SEB! DEBT LISTING REGULATIONS AND COMPANIES ACT, 2013

A. Information about the issuer

a. Name and address of the following:

Sr. No.

Particulars

Details

1

Name of the Issuer

IndoStar Capital Finance Limited

Date of Incorporation: July 21, 2009
CIN: L65100MH2009PLC268160

RBI Registration Numiber: N — 13.02109

Registered & Corporate Office of
the Issuer

One Indiabulls Center, 20" Floor, Tower 2A, Jupiter
Mills Compound, Senapati Bapat Marg, Mumbai —

400 013

Tel: +91 22 43157000

Fax: +91 22 43157010

Website: www.indostarcapital.com
Email: icf.legal@indostarcapital.com.

Compliance Officer of the Issuer

Mr. Jitendra Bhati

Company Secretary

One Indiabulls Center, 20" Floor, Tower 2A, Jupiter
Mitls' Compound, Senapati Bapat Marg, Mumbai —

400013

Tel: +91 22 43157000
Fax: 491 22 43157010
Email: jbhati@indostarcapital.com

Chief Financial Officer of the

Issuer

Mr. Pankaj Thapar

One Indiabulls Center, 20" Floor, Tower 2A, Jupiter
Mills Compound,

Senapati Bapat Marg, Mumbai - 400 013

‘Tel; +91 22 4315 7000

Fax; +91 22 4315 7010
Email: contact@indostarcapital.com

Debenture Trustee of the Issue

IDBI Trusteeship Services Limited
CIN: U65991MH2001G01131154
Asian Building, Ground Floor,

17, R Kamani Marg, Ballard Estate,
Mumbai - 400 001 -

Tel: +91 22 4080 7000

Fax: +91 22 66311776

Email: itsl@idbitrustee.com

Website: www.idbitrustee.com
Contact Person: Ms. Swapnali Hirlekar

Arrangers, if any, of the

instrument

As per the Addendum to the Shelf Disclosure
Document

Registrar & Transfer Agent of the
Issue

Link Intime india Private Limited
CIN: U67150MH1999PTC118368...
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C-101, 1* Floor, 247 Park, Lal Bahadur Shastri Marg
Vikhroli, (West), Mumbai - 400 083

Tel: +91 22 49186200

Fax: +91 22 49186195

Email: ganesh.jadhav@linkintime.co.in

Website: www.linkintime.co.in

Contact Person: Mr. Ganesh Jadhav

SEB1 Registration No.: INROOOD04058

8. Credit Rating Agency of the Issue. | CARE Ratings Limited

{Formerly known as Credit Analysis & Research
Limited])

CIN: L67190MH1993PLCO71691

4" Floor, Godre] Coliseum,

Somaiya Hospital Road,

Off Eastern Express Highway,

Sion (East), Mumbai - 400 022

Tel: +91 22 67543456

Fax: +91 22 67543457

Contact Person: Mr. Mehul Pandya
Website: www.careratings.com
"Email: mehul.pandya@careratings.com

India Ratings & Research Private Limited

CiN: L67100MH1995FTC140049

Wockhardt Tower, Level 4, West Wing, Plot C-2, G
Block, Bandra Kurla Complex, Bandra (East),

Mumbai — 400051

Tel: +91 22 40001700

Fax: +91 22 40001701

Contact Person: Mr. Prakash Agarwal

Website: www.indiaratings.co.in

Email: prakash.agarwal@indiaraings.co.in

9. Statutory Auditors of the Issuer | S. R. Batliboi & Co. LLP

Chartered Accountants

14" Floor, The Ruby,

| 29, Senapati Bapat Marg,

Dadar {(West), Mumbai — 400 028
Tel: +91 22 61920000

Fax: +91 22 61921000

Contact Person: Mr. Jayesh Gandhi
Website: www.ey.com/india

“Investors can contact the Compliance Officer or the Registrar and Transfer Agent in case of any pre-
-issue or post-issue related problems.

b. Brief Summary of the Business/ Activities of the Issuer and its line of business.
i. Overview

The Company was incorporated as ‘R V Viyapaar Private Limited’, a private limited company
<under the provisions of the Companies Act, 1956 with a certificate of incorporation issued by

Page 29 of 121




SHELF DISCLOSURE ;DOCUMENT
FOR PRIVATE CIRCULATION ONLY

INDD

Registrar of Companies, West Bengal on July 21, 2009. For the business and commercial reasons,
the name of the Company was subsequently changed to “IndoStar Capital Finance Private
Limited’ pursuant to a special resolution passed by the shareholders of the Company on
November 8, 2010. A fresh certificate of incorporation consequent to name change was issued
by the Registrar of Companies, West Bengal on November 15, 2010. Thereafter, the Company
was converted into a public limited company under the Companies Act, 2013 pursuant to special
resolution by the shareholders of the Company on April 30, 2014, Consequently, the name of our
Company was changed to ‘IndoStar Capital Finance Limited’ and a fresh certificate of
incorporation was issued by the Registrar of Companies, West Bengal on May 28, 2014. Further,
the registered office of our Company was changed from West Bengal to Maharashtra pursuant
to a special resolution passed by the shareholders of the Company on February 16, 2015.
Subsequently, an order dated August 25, 2015 was issued by Regional Director (Eastern Region),
Ministry of Corporate Affairs, Kolkata confirming the change in the registered office of the
Company from the state of West Bengal to the state of Maharashtra and a certificate of
registration of the order, dated September 8, 2015 was issued by the Regisirar of Companies.

The Company was registered as a non-public deposit taking non-banking financial company
pursuant to a certificate of registration (bearing number N-05.06857) dated June 17, 2010,
issued by the RBI. Pursuant to a change in name of the Company and conversion from a private
company to a public company, a certificate of registration (bearing number N-05.06857) dated
January 21, 2015 was issued by the RBI. Pursuant to change in registered office from West
Bengal to Maharashtra, a certificate of reglstratlon {bearing number N-13.02109) dated lanuary
20, 2016 was issued by the RBI.

The Company is professionally managed and institutionally owned organization which is
primarily engaged in providing bespoke Indian Rupee denominated structured term financing
solutions to corporates and loans to small and medium enterprise (“SME”} borrowers in India.
The Company recently expanded its portfolio to vehicle finance and offer housing finance
products, through its subsidiary IndoStar Home Finance Private Limited.

The Company’s principal lines of business are corporate lending, SME lending and vehicle
financing.

Details of the branches of the Company as on March 31, 2018 is annexed as Annexure |

i. Corporate Structure & Operations

The operational framework of the Company consists of the Board, the various committees and
an operating management committee. The Board has set the vision, strategy, direction and the
broad operational framework for the Company. The Board has also formed various committees
for ensuring adequate supervision and guidance to the Company in its operations.

The management committee comprises of the senior personnel from the Company. The
management committee is responsible to implement the direction and framework set out by the
Board in achieving the objectives of the Company. The management committee is also
responsible for conduct of the operations of the Company and collectively responsible to the
Board.
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ili. Subsidiary of the Company
The Company has two subsidiaries namely:

‘IndoStar Asset Advisory Private Limited' (CIN U67100MH2013PTC240676) engaged in the
business of advising, managing, providing investment advisery services, financial advisory
services, managementand facilitation services; and

- ‘IndoStar Home Finance Private Limited” {CIN U65950MMH2016PTC271587) carries on the
business of housing finance institution.

iv. Regulation and Supervision

The Issuer has a valid Certificate of Registration No. N-13.02109 dated January 20, 2016 issued
by the RBI' under Section 45 1A of the Reserve Bank of India Act, 1934 as a Systemically Important
NBFC not accepting / holding public deposits.

In addition to being regulated by the provisions of the Companies Act, 2013, as a Non-Banking
Financial Company, the Issuer is subject to regulatory supervision by the Department of Non-
Banking Supervision of the RBI. As a part of such surveillance, RBl may carry out inspection of the
Issuer. The RBI issues detailed guidelines to NBFCs on Asset Classification, Inceme Recognition
and Provisioning, Capital Adequacy, Asset Liahility Management, Resource Raising, etc. from time
to time. ' '

v. Key Operational and Financial Parameters($tandalone):

Long Term Borrowing

parameters FY 2017-18 FY 2016-17 FY 2015-16
Networth 21,45,99,32,046 19,00,41,55,834. 15,41,22,12,490
Total Debt
< Non Current Maturiti .
n oL urities of 19,91,97,18,704 19,10,61,20,313 17,58,86,58,160

- Short Term Borrowing

18,63,05,78,095

7,86,55,05,788

4,99,41,61,851

- Current Maturities of Long
Term Borrowing

9,67,72,84,563

6,76,13,17,678

7.42,57,15,985

Net Fixed Assets

61,55,88,483

8,79,59,557

3,74,30,123

Non-Current- Assets (excl. Fixed

Assets including deferred tax |

50,43,71,47,475

40,21,19,28,486

31,18,02,77,699

asset)
Cash and Cash Equivalents 1,22,45,1%8,796 54,42,34_,974 3,49,59,18,478
Current Investments 8,79,23,51,218 1,23,93,71,782 0

Current Assets (excl. cash & cash
equivalents)

11,88,98,37,732

12,77,01,50,220

12,20,88,74,091

Current Lliabitities {excl. current
maturities of LT Borrowings})

2,91,15,30,427

1,77,46,94,400

1,19,59,23,506

| Assets Under Management -
|.Loan Assets

59,60,02,88,427

51,44,95,80,733

42,65,08,71,432

h .| Off Balance Sheet Assets

-ome from opeérations

8,18,54,11,628

7,14,80,17,778

6,41,32,45,001
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Parameters FY 2017-18 FY 2016-17 FY 2015-16
Interest Expense 3,24,42,86,270 .3,11,84,94,881 2,89,25,90,633
Yrovisioni ite-offs — Std.
Provisioning & Write-offs — St 8,78,88,853 12,32,80,817 3,38,18,664
assets : : -
PAT 2,35,57,76,312 - 2,08,03,78,141 1,91,01,55,539
Gross NPA to Total assets (%) 1.3% 1.4% 0.21
Net NPA to Total Assets (%) 1.1% 1.2% 0.17
Tier | Capital Adequacy Ratio {%) 28.00 33.40 33.82
Tier 1l Capi Rati
(;) apital Adequacy Ratio 0.31 0.40 0.38

Gross Debt: Equity Ratio of the Company*

Before the issue of NCDs# 1.71

After the issue of NCDs# 1.99
* As per Un-Audited Financial Statements gs on 31 May 2018
# Assuming issue of NCDs of INR 800 crore

c. Brief history and capital structure of the issuer since its incorporation including any
reorganization, reconstruction or amalgamation,

i. Details of Share Capital

Share capital of the Company as on June 18, 2018 is set forth below:

Particulars Amount {INR)

Authorised Share Capital

110,000,000 equity shares of INR 10/- each 1,100,000,000
Total 1,100,000,000
Issued, Subscribed and Paid-Up Share Capital
91,138,961 equity shares of INR 10/- each _ 911,389,610.00
Total 911,389,610.00
Size of the present offer — NCDs : ' 800,00,00,000
Paid-up Capital:
(a) after the offer 911,389,610.00
(b) after conversion of convertible instruments (if 911,389,610.00
applicable)
(c)-Shére-Premium account
Before the offer 17,25,83,97,200*
After the offer - 17,25,83,97,200*

*subject to adjustment of expenses pursuant to 1FQ
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ii. Changes in the Capital Structure since incorporation, as on June 18, 2018:

Date of Change
(AGM/EGM)

' Amount in INR

Particulars

September 3, 2010

20,000,000

The authorised share capital of the Company
was increased from INR 2,500,000 divided into
250,000 Equity Shares of INR 10 each to INR
20,000,000 divided into 2,000,000 Equity Shares
of INR 10 each.

LR

November 9, 2010

300,000,000

The authorised share capital of the Company
was further increased from I[INR 20,000,000
divided into 2,000,000 Equity Shares of INR 10
each to INR 300,000,000 divided inte 30,000,000
Equity Shares of INR 10 each.

March 15; 2011

750,000,000

The authorised share capital of the Company
was further increased from INR 300,000,000
divided into 30,000,000 Equity Shares of INR 10
each to INR 750,000,000 divided into 75,000,000
Equity Shares of INR 10 each.

July-25, 2011

800,000,000

The authorised share capital of the Company
was further increased from INR 750,000,000
divided into 75,000,000 Equity Shares of INR 10
each to INR 800,000,000 divided into 80,000,000
Equity Shares of INR-10 each.

October 17, 2016

500,000,000

The authorised share capital of the Company
was further increased from INR 800,000,000
divided into 80,000,000 Equity Shares of [NR 10
each to INR 900,000,000 divided into 90,000,000
Equity Shares of INR 10 each.

February 7, 2018

1100,000,000

‘The authorised share capital of the Company

was further increased from INR 900,000,000
divided into 90,000,000 Equity Shares of INR 10

=

each to INR 1100,000,000 divided into
110,000,000 Equity Shares of INR 10 each.
ili. Equity Share Capital History of the Company as on June 18, 2018:
Date -of | No.. of | Face Issue Cansi Natur_e of | - Cumulative - Remar
-Allotment Equity Value | Price - derati | Event No. of { Equity Share | Equity Share | ks
Shares {INR} (INR) on Equity Capital {INR) PFremium {INR)
Allotted Shares
On 10,000 10:00 10.00 | Cash Subscriber to 10,000 100,000 il
Incorporation . Memorandum
Sept .15, 2009 202,180 | 10.00 | 100 (incl. | Cash | Preferential 212,180 2,121,800 18,196,200
premium Allotment
of INR 90
each)
March 31, 51,004,569 10.00 | 130 tincl. | Cash Preferential 51,216,745 512,167,490 6,138,744,480
] premiumnt Allotment
of INR 120
each)
"0%5 038,250 | 10.00 | 130 (incl. | Cash | Preferential 60,254,999 | 512,257,872:5 6,138,744,480

Tl
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Date of | No, of | Face Issue Consi Nature of Cumulative Remar
‘Allotment Equity ‘Value | Price dérati | Event No. of | Equity Share | Equity Share | ks
! Shares {INR) {INR} on Equity Capital [INR) Premium {INR)
: Allotted Shares
2011 premium Allotment
: of INR 120
each)
0.01 was
paid-up at
the time
of issue
June 13, 2011 8,498,384 10.00 | 130 (incl. | Cash Preferential 68,753,383 | 597,241,712.5 7,158,550,560
premium Allatment
of INR 120
each) ]
_July25, 2011 8,904,814 10.00 | 130 (incl. | Cash Preferential 77,658,197 | 686,289,852.5 8,227,178,240
premium Allotment
of INR 120
each)
May — August - - - -] - 73,354,429 733,544,290 _8,795,266;080
2015 :
(*Please see
Note A
balow) _
May 13, 2016 3,300 10.00 | 140 {incl. Cash Allotment 73,357,729 733,577,290 8,795,695,080
: premium pursuant  to
of INR 130 exercise-  of
each) stock options
under ESOP
2012
November 4, 200 | 10.00 | 145 (incl | Cash | Allotment 7,33,57,929 | 7335,79,290 8,79,57,22,080
2016 premium - pursiignt  to
: of INR 135 exercise of
each) stock opticns
under  ESOP
2012
100 10.00 | 140 ({incl. Cash Allotment 7,33,58,029 73,35,80,250 8,79,57,35,080
premium pursuant  to
of INR 130 exercise of
each) stock options
under ESOP
2012 , \
470 10.00 | 149.37 Cash | Allotment 7,33,58,499 73,35,84,990 8,79,58,00,583.9
(inel. pursuant  to | - '
premium exercise of
of INR stock options
139.37 under - ESOP
each} 2012
March 23, 5,003,300 10.00 | 300 Cash Preferentiol 78,361,799 783,617,950 10,246,757,583.9
2017 {incl. Allotment
: ‘premium:
of INR 290
: each)
May 8, 2017 317,460 | 10.00 | 315 ({incl. | Cash | Preferentiol 78,679,259 786,792,590 | 10,343,582,883.9
: pramium Allatment
of INR 305
each)
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Date of | No. of | Face Issue Consi | Nature of Cumulative Rermar
Allotment Equity Value | Price derati | Everit Ne. of | Equity Share | Equity Share | ks
Shares {tNR) {INR} on Equity Capital (INR) Premium {INR}
Allotted Shares
April 9, 2018 26,100 | 10.00 | 140 (incl. | Cash | Aifotment 78,705,358 787,053,550 | 10,346,975,883.9
premium pursuant.  to
of INR Exercise of
130} Stack Option
granted under
ESOP 2012
April 9, 2018 99,800 | 10.00 | 145 (incl. | Cash | Allotment 78,805,159 788,051,590 | 10,360,448,883.9
premium pursuant  to
of INR Exercise of
135) Stock Option
granted under
£SOP 2012
April 8, 2018 31,040 10.00 | 149.37 ‘Cash | Allotment 78,836,199 788,361,990 10,364,774,928.7
{inc: pursuant  to
pramium Exercise of
of " INR .| Stock . Option
139.37) granted under
ESOP 2012
April 9, 2018 12,500 | 10.00 | 225 {incl. | cash | Allotment 78,848 699 | 788,486,980 | 10,367,462,428.7
premium pursuant  te
of INR Exercise of
215) Stock Option
granted under
, ESOP 2016
April 9, 2018 42,500 | 10.00 | 255 f{incl. | Cash | Alfotment 78,891,199 788,911,950 | 10,377,874,928.7
i premium - pursuant  to
of INR: Exercise  of
245) Stock  Option
granted under
ESQP 2016-11
April 9, 2018 10,000 10.00 | 300 (incl. | Cash Allotment 78;901,199 789,011,890 10,380,774,928.7
premium pursuant  to
of [NR: Exercise  of
250} Stock Option
‘granted urder
ESQP 2016-1
May 17, 2018 12,237,762 10.00 § 572 (incl. Cash initial Public 91,138,961 91,13,89,610 17,25,83,57,200
premium Offering  of
of INR Equity Shares
562)

tNote A~

The Compony in FY 2015-16 made the first and fina/ call of INR 125.59 on 9,038,250 partly paid-up equity shares. Out of 9,038,250 partly paid-up
equity shares, the Company received coll money on 4,734,482 partly paid-up shares and the remidining 4,303,768 part.'y paid-up equity shares were
forfeited due to non-payment of call and cancelled from the equity share capital of the Company.

iv.. Details of any allotment of equity shares in the immediately preceding Financial Year
made for consideration other than cash and the details of the consideration in each such
case:

Nil
v. Details of Acquisition, Amalgamation, Reorganisation or Reconstruction in the last one

year

The Company has not effected any acquisition, amalgamation, re-organisation or re-
construction as of the date of this Shelf Disclosure Document
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d. Details of the Shareholding of the Company, as on June 15, 2018:
i, Shareholding pattern
Category Wise Holdings Summary
Sr. Particulars Total No. of % of total
No. equity shares number of equity
shares
1 | Foreign Promoter Company 52594228 57.7077
2 | Foreign Promoter Group-Company 1135600 1.2454
3 | Clearing Members 106753 0.1171
4 | Other Bodies Corporate 6586787 7.2272
5 | Financial Institutions 56779 0.0623
6 | Foreign Institutional Investor 2265000 2.485%
7 | Hindu Undivided Family 202060 0.2217
8 | Mutual Funds 8920030 9.7873.
9 | Non Nationalised Banks 200000 0.2194
10 | Non Resident indians 26677 0.0293
11 | Non Resident (Non-R_e_patriable} 8281 0.0091
12 | Public 6981398 7.6602.
13 | Trusts 1265051 1.388
14 | Foreign Portfalio Investors {Corporate) 10787116 11.8359
15 | Alternate Investment Funds 3801 (0.0042
TOTAL: 91138961 100.0000

No equity shares held by the Promoter are pledged or encumbered

ii. The list of"top 10 shareholdérs of équity shares of the Company as on June 15, 2018

s. Shareholder Number of Equity Shares Percentage of the total
No, held"" issuad shares (%)
1. indostar Capital 5,25,94,228 57.71
2. Everstone Capital Partners il LLC 11,35,000 1.25
3. 5Bl Equity Hybrid Fund 52,45,437 5.75
4. Mission Street Pie, Ltd. 22,685,000 2.48
5. l.enarco Limited 19,13,707 2,10
6. Laxmi Shivanand Mankekar jointly with 16,66,600 1.83
Shivanand Shankar Mankekar jointly with ‘
Kedar Shivanand Mankekar
7. ICICI Prudential Life Insurance Company 15,92,752 1.75
Limited
8. BNP Paribas Arbitrage 15,06,445 1.65
9. HDFC Trustee-Company itd. A/C HDFC ) 1.56
Capital Builder Value Fund 14,26,185
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e.

No.

S. Shareholder

Number of Equity Shares’

held

Percentage of the total
issued shares (%)

10. Fidelity Investment Trust Fidelity Series 1.56
Emerging Markets Fund 14,18,812
Total 7,07,64,166 77.64

Details of Directors of the Company

The composition of Board as of the Company is as follows:

The Issuer currently has 8 directors, details as under:

DIN:01164185

Entrepreneur

Tower, Singapore
259719

Sr. Name,  Designation | Age Address Director  of | Details of other directorship
No. | and DIN the Company
since
1. Mr. Dhanpat Ihaveri 49 2 Sumangal, 13, Septermber 2, | Indign companies:
: Chaitman dnd Noh- | years | Ridge Road, Malbar | 2010
Executive Director Hill, Mumbai- 400 Teesta Urja Limited;
0086, Maharashtra Baroda Pioneer Asset Management
DIN:02018124 Company lLimited;
Everstone Capital Advisors Private
Prafessional Limited;
EverSource Advisors Private Limitad;
PAN India Food Solutions Private
Limited;
IndoStar Asset Advisory Private
Limited;
Everock Real Estate Private Limited;
Everock Realty Private Limited;
Amulya Corporation Private Limited;
Interatrch 8uilding Products Private:
Limited;
Kissandhan Agti Financial Services
Private Limited;
North End Foods Marketing Private
Lirnited;
Sohan Lal Commodity Managernant
Private Limited;
Tikona Infinet Private Limited; and
Avasara Leadership Institute.
Foreign companies:
Asian Genco Pte. Ltd.
2. Mr. Sameer Sain a7 341, Bukit Timah Aprii 28, indian companies:
Non-Executive Director | years Read, 07-02 Honolulu | 2011

VLCC Health Care Limited; and
Essay Commercial Resources Private
Limited.

Foreign companies:

Everstone Capital Asia Pte. Lid.;
Everstone Capital Management;
| Indivision Capital Management;
QSR Asia Pte. Ltd,;

Everstone Holdings Limited;
Everstone Capital Limited;
Evergroup Limited;
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Sr. | Name, Designation | Age Address Director  of | Details of other directorship
No. | and DIN the Company : :
since
Eversay Limited;
Essay Global Pte. Ltd.;
hdospace Capital Management
(Cayman) Limited; and
Indospace Capital Asia Pte, Ltd.
3. Alok Oberoi 54. 21 Blomfiled Road, April 28, 2011 | Foreign companies:
Non-Executive Director | years Londen, WS1AD, .
United Kingdom ACPI Investments Group Ltd.;
DIN: Q1779655 ACPI Wealth Management Limited;
ACP Partners Limited;
Entrepreneur Innopoint Limited;
Indivision Capital Management;
Onegan Ltd;;
Intlostar Capital;
Hartwood Residential Limited;
Cinnamaon GP2 Limited;
Cinnamon GP1 Limited;
Burton Waters Care Home Limited;
Cinnamon GP Limited;
Blomfield Amenity Limited; and
Crestyl Savarin Limited.
4. R. Sridhar 60 Flat No. 1200, 12th April 18,2017 | indian companies:
Executive Vice- yaars Floor, Supreme:
Chairman and Chief Epitome, Opposite IR Capital Services Private Limited; and
Executive Officer Cubic Mall, Dr. C, G. Shriram Properties.Private Limited.
Road, Chembur,
DIN: 00136697 Mumbai ~ 400074
Service .
S. Dinesh Kumar 65 Fat 6-A, Harmony February 5, Indign companies:
Mehrotra years | Building, Dr. E. Moses | 2018
Non-Executive Road, Worli Naka, VL. S Finance Limited;
Independent Director Mumbai —400 018 West End Housing Finance Limited;
UTI Asset Management Campany
DIN: 00142711 timited;
Metropofitan Stock Exchiange of India
Professional Limited:;
Tata AlA Life Insurance Company
Limited;
CAMS Insurance Repository Services
Limited;
Indian Energy Exchange Limited; and
Computer Age Management Services
Private Limited.
6, Hemant Kaul 62 A-105, Atray Path, February 5, Indian companies:
Non-Executive years | Near Classic Hotel, 2018 .
Indepefident Director ‘Shyam Nagar, Jaipur Transcorp Interpaticnal Limited;
—302019 takshmi Vilas Bank Limited;
DIN: 00551588 Ashiana Housing Limited;
Aspire Home Finance Corporation
Managemant Limited;
consultant Ashish Securities Private Limitad;
Social Worth Technologies Private
Limited:
Medinfi Healthcare Private Limited:
Egis Heaithcare Services Private
Lirnited; and
Gravita india Limited.
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SR A

Non-Executive
Independent Director

DIN: 01216114

Professicnal

Colony, Bangalore -
560094

Sr. Name,  Designation | Age Address Director  of | Details of other directorship
No. | and DIN the Company
since
7. Bobby Parikh 54 4th Floor, Seven on March 5, 2015 | Indian companies:
Non-Executive Years the Hill, Pali Hill,
Independent Difectar Auxitium Convent Aviva Life- Insurance Company India
Road, Bandra {West}, Limited;
DiN: 00019437 Mumbai — 400050 HDFC Bank Limited;
Sembeorp Green Infra Limited;
Professional Sembcorp Energy India Limited;
Aditya Birla Sun Life AMC Limited;
Taxand Advisors Private Limited;
BMBR Global Services Private Limited;
and
BMR Business Solutions Private
Limited.
8. Naina Krishna Muithy | 46 Nop. 288, 14th Cross, February 5, Indian companies:
years 5th Main Dollar 2018

NSDL Payments Bank Limited.

i S M e ——

Note - None of the Directors of the Company appear in the RBI defaulter list and/or ECGC default list,

ii. Details of change in directors since incorporation:

Whole-Time Director

DIN:00001318

Sr. Name, Designation and DIN Date of Director of the Remarks
No. : Appointment / Company since {in
Resignation case of resignation)
1. Mr. Vishal Agarwal September 3, 2010 Since Incarporation Due to change of
Director management & control
DIN:01141237 )
2 vir. Rohit Choudhary September 3, 2010 Since Incorporation Due to change of
Director ' ' ’ rmanagement & control
DIN:02697612
3, Mr. Pankaj Thapar April 28, 2011 September 2,2010 Due to persenal reason
Director )
DIN:01225255
4. Mr. Dhanpal Jhaveri September 2, 2010 - --
Chairman and Non-Executive
Director*
DIN:02018124 |
5. Mr. Vimal BRandari April 18, 2017 April 28, 2011 Change.in designation from
Managing Director & CEO Managing Director and Chief
' ‘ Executive Officer to Whole-
DIN:00001318 Time Director
6. M. Vimal Bhandari May 1, 2017 April 18, 2017 Change in designation frem

Whole-Time Director to Nen-
Executive Director

Mr. Vimal Bhandari
Non-Executive Director

January 11, 2018

May 1, 2017

Due to Personal Reason
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Sr.
No.

Name, Designation and DIN

Date of
Appointment /
Resignation

Director of the
Company since (in

case of resignation)

Remarks

DIN:00001318

Mr. Sandeep Baid
Whole Time:Director

DIN:03493868

March 14, 2013

April 28,2031

Due to change of role

Mr, Sanjay-G. Hinduja
Whole Time Director

DIN:00388123

July 08; 2013

Aprif 28, 2011 -

Due-to personal reason

10,

M. Sarmeer Sain
Non-Executive Director

DIN:01164185

April 28, 2011

11.

ir. Atul Kapur
Neon-Executive Director

DIN:01778935

Aprif 22, 2015

April 28, 2011

Due to persenal reason

12.

Mr. Deepak |. Shahdadpuri
Non-Executive Director

DIN:0Q444270

| January 29, 2018

April 28, 2011

Due to personal reason

13.

Ms. Shweta Bhatia
Non-Executive Director

DIN:03164394

February 5, 2018

April 28, 2011

Bue to perscnal reason

14,

Mr. John-Michael.Lind
Non-Executive Director

DIN:01516635

June 26, 2012

April 28, 2011

. Due to personal reason

15.

Mr. Alok Oberoi
Non-Executive Director

DIN:Q1779655

April 28, 2011

16.

Mr. Eric Stuart Schwariz
Non-Executive-independent
Director

DIN:03510540

February 5, 2018

April 28, 2011

Due to personal reason

17.

Mr. Bohby K. Parikh
Non-Executive independent
Director

DiN:00019437

August 1, 2011

18,

Me. Raiesh Mehta
Non-Executive Director

DIN:02564583

March 5, 2015

August 20, 2012

Due to personal reasan

19,

Mr. Shailesh Shirali
Whaole-Time Director

DIN : 06525626

January 29, 2018

March 15, 2013

Due to personal reason

20.

Mr. Ravi Narain

Non:Executive Independent
Director

DIN : 00062596

January 10, 2018

May 17, 2013

Due to personal reason

Mr. D Sivanandhan

February 5, 2018

March 17, 2015

Due to personal reason
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Sr.

No.

Name, Designation and DIN

‘Date of
Appointment /

Director of the

Campany since {in
case of resignation)

Remarks

Non-Executive Director .

DIN: 03607203

Resignation

e

22

Non-Executive Director

DIN: 00561480

Mr. Brooks Lorrance Entwistle

January 29, 2018

April 23, 2015

Due to persenal reason

23

Mr., R. Sridhar
Chief Executive Officer

DIN: 00136697

Executive Vice-Chairman and

April 18, 2017

24

Mr. Dinesh Kumar Mehrotra
Non-Executive Independent
Director

DIN: 00142711

February 5, 2018

25

vir. Hemant Kaut
Non-Executive independent
Director

DIN: 00551588

February 5, 2018 |

26

Ms. Naina Krishna Murthy
Non-Executive Independent
Director

DIN: 01216114

February 5, 2018

*Mr, Dhanpal Jhaveri was-appointed as d Chairman with effect from 23 June 2017

iv,

vi.

Details of the nature of family relationship between any of the directors of the Company:

Nil

Details of any financial or other material interest of the directors or key rmanagerial
personnel in the offer and the effect of such interest in so far as it is different from the

interests of other persons

As per Addendum tc the Shelf Disclosure Document

Contribution being made by the Directors either as part of the offer or separately in

furtherance of such objects

The Directors shall not subscribe to Debentures proposed to be allotted underthe Issue.

Remuneration of director during the current Financial Year and the immediately preceding 3

(three) Financial Years

Particulars FY 2018-19 FY 2017-18. FY 2016-17
Remuneration of Managing Director and " 3,00,00,000% 5,54,59,401# 8,56,03,024
Whole-Time Director

Remuneration of Nen-Executive 7,25,000** 9,30,000# 56,15,000"
Independent Directors

017-18

Aincludes commission paid to Independent Directors for FY 2016-17 in FY 2017-18
Remuneration detdils of Directors on the Board as on 31 March 2018; Does nat include commission for the FY

Page 41 of 121




SHELF DISCLOSURE DOCUMENT
FOR PRIVATE CIRCULATION ONLY

INDOSTAR

f.

Details of the Auditor of the Company

*Excludes Bonus for the FY 2018-19 to be paid in FY 2019-20
**Sitting Fees paid still 31 May 2018

Details regarding the Auditors of the Compapy

Name

Address

Auditor Since

5. R. Batliboi & Co. LLP

14 Floor, The Ruby, 29, Senapati Bapat Marg, Dadar

(West), Mumbaj — 400 028

March 21, 2011

Details of change in auditor since incorporation

. Address

Name Date. of | Auditor of the | Remarks
Appointment / | Company since {in
Resignation case of
i resignation)
.. Tekriwal & Co. E-12/6, Indralok | March 16, 2011 Since -

Estate, Paik Para,

Kolkata - 700002

Incorporation

SR Batliboi & Co. LLP

14" Floor, The

viarch 21, 2011

Ruby, 28,

Senapati  Bapat-
Marg, Dadar

{Woest), Mumbai—

400 028

iii. Summary or reservation or qualifications or adverse remarks of auditors in the immediately

g. Details of Borréwings of the Company

Details of Secured Loan Facilities as of March 31, 2018

preceding 5 (five) Financial Years and 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 reservation or qualifications or adverse remark, if any:

il

Lender's Name

Sr. Type of Facility Amount Principal Repayment Date: Security
No. Sanctioned Amount / Schedule
cutstanding
31.03,2018
{Amtin INR {Amtin INR
Crore) Crore)
1 State Bank of India Term Loan - I 200.00 99.99 | 1st equated | See Note
quarterly (1)

Installment of
INR 11.13 Crores

and 17 egquated

quarterly
installments  of
INR 11.11 Crores
each after an
initial
moratorium  of
nine months
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Sr.
No.

Lender's Name

Type of Facility

Arnount
Sanctioned

Principal
Amount
outstanding
31.02.2018

Repayment Date
/ Schédule

{Amt in INR
Crore)

(Amtin INR.
Crore}

Security

State
Mysare

Bank

of

Term Loan - I

75.00

Nihe aquated
semi-annual
installments  of
tINR 833 Crores
each with
moraterium
period of six
months from the
date of first draw
down

24.9¢

Term Loan— il

50,00

Five equated half
yearly
installments  of

3332

and four equated
half yearly
installments of
INR 5.55 Crores
after a
maoratorium
period of six
months from the
date of first draw
down

INR 5.56 Crores.

See Note

(1

Punjab
Bank

National

Term Loan -1

55.00

34.38 | Sixteen equated
quarterly
installments:
commencing
after moratorium
pericd of six
months from the
respective
disbursement

See  Note

{1)

Axis Bank Limited

Cash Credit

40.00

39.87 | Max 1 Year

Term Loan

50.00

43,75 | Sixteen equated
quarterly
instalments
commencing
after moratorium
pericd of three
months from the
respective
disbursement

See Note

{1)

Kotak
Bank Limited

Mahindra

‘Cash Credit

25.00

- | Max'i year

Term Lean - |Ii

100.00

18.75 | 12 equated
quarterly
installments

manth of
disbursement
made

following the.

Term Loan—1V

100.00.

56.25 | 16
quarterly
instaliments

equated

See Note

{1}
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Sr.
No.

Lender’s Name

Type of Facility

Airiount
Sanctioned

Principal
Amount
outstanding
31.03.2018

Repayment Date.
[/ Schedule

{Amt in INR
Crore)

(Amtin INR
Crorg)

fallowing the
month of initiai
dishursement
made.

Term koan—-V

Tarm Loan-VI

50.00

43.75

16 equated
guarterly
instalments after
moratorium
pericd of 3
months

100.00

100.00.

12 equated
quarterly
instalments

WCDL

50.00

50.00

Max 1 Year

ING Vysya Bank
Limited now :merged
with Kotak Mahindra
Bank

Term Loan - 1]

100:00

37.50

20 eguated
quarterly
instalments

Security

Indusind Bank

Limited

Cash Credit/WCDL

135.00

103.63

Max 1 Year

Term Loan

150.00

75.00,

1z equated
guarterly
instalments

‘See Note:

(1)

Canara Bank

Term loan ||

100.60

87.50

8 Half vearly
instalments, of
Rs. 12;50 Crores
after moratorium
period of 1year

See Note

{1)

Bank of Baroda

Term Loan 1|

100.0¢

30.00

20 "equated
quarterly
instaliments

Bank Overdraft

50.00

48.99

Max-1 Year

See Note

(1)

The Federal
Limited

Bank

Term Loan

80.00

33.33

i2 equated
quarterly
installments

Cash Credit

Facility

50.00

50.00

Mlax 1 year

See Note

(1)

10

Corporation Bank

Term Loan - i

30.00

13.33

9 equated half
year installments
after a
mordtorium
pefiod of &
months

See Note

(1)

11

Bank of India

Term loan

150.00

150.00

3 equated bhalf
yearly
instalments.  of
after initial
moratorium
period of 12
months

See Note

{1

12

Sauth Indian Bank

Term Loan:-1

25.00

11.11

18 equated
quarterly
installments
after a

See Note

(1)
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Sr. Lender’'s Name Type of Facility Amount Principal Repayment Date Security
No. Sanctioned Amount / Schedule
outstanding
31.03.2018
{Amtin INR {Amtin INR
Crore) Crore}
moratorium  of
six months
Term Loan - 1| 25.00 17.19 | 16 equated
quarterty
installment  of
INR 1.56 Crores
after a one year
moratorium
Term Loan—1ll 25.00 25001 186 equated
Quarterly
instalments after
maratorium
period of 12
months
13 | IDB! Bank Term Loan ~1l 50.00 43,75 | 16 equated See Note
quarterly (1}
instalments after
a moratofium of |
12 months
14 Indian Overseas | Term Loan 100.00 22,22 | 18 equated See Note-
Bank quarterly . {1)
' Installments
after moratorium
peried of &
months
15 | Dena Bank Term Loan 100.00 81.25 | 8 eguated half | See Note
yearly {1}
repayment after
moratorium
peried of 12
manths,
Cash Credit 50,00 49.99 | Max 1 year
: Facility
16 | Smail Industrial | Term Loan 150.00 120.00 | 20 quarterly | See Note
Development  Bank installments  of {1}
of India INR 7.50 Crores
each after
moratorium
pericd of 6
months.
Term Loan 200.00 17750 | 8 equated
Quarterly
instalments  of
after initial
moratorium
period of 12
moriths from the
date of first
disbursement
17 | Indian Bank Term Loan 25.00 25.00 | 8 ’ equated half | See Note
yearly {1}
repayment after
moraterium

peripd of 12

_ months,
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Sr. Lender’s Name Type of Facility Amount Principal Repayment Date Security
No. Sanctioned Amount [ Schedule
' outstanding
31.03.201i8
{Amtin INR {Amtin INR
Crore) Crore)
18 DCB WCDL 25.00 25,00 | Max 1 year See Note
Term Loan 50.00 50.00 | 17 equated {1)
Quarterly
instaiments
19 | Catholic Syrian Bank | Teri Loan 50.00 50.00 { 8 equated half | See Note
yearly (1)
instalments  of
after initial
moratorium
period of 12
manths fram the
date of first
disbursement
20 | Atlahabad Bank Term Loan 50.00 50.00 | 8 equated half | See Note
yearly {1)
instalments  of
after initial
maoratorium
period of 3
months from the
date of first
disbursement
21 | Karnataka Bank Term Loan 50.00 50.00 | equated See Note.
Quarterly {1}
instaiments  of
after initial
maratorium
périod of 12
moenths from the
date of first
disbursement
22 | Vijaya Bank Term Lpan 100.0 100.00 | 8. eqguated | SeeNote
Quarterly {1}
instalments  of
after initial
moratorium
| period of 6
months from the
date of  first
disbursement
23 | Doha Bank Term Loan 30.00 30.00 | 5 equated Half | See Note
yearly {1
instalments”  of
after initial
mofatofium
period of &
months from the
date of first
dishursement
24 | Abu Dhabi. | Term Loan 35.00 3500 | Term -facility to | Seée Note
Commercial Bank repaid in (1)
(Documentation instalments  as
under process) per agreed terms
in 2 instalments
over 27 months:
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Sr. Lerider's Name Type of Facility’ Amount Principal Repayment Date Security
No. ' Sanctioned Amount’  /Schedule

outstanding:

31.03.2018

{Amt in INR (Amt in INR

Crore) Crore}
2,980.00 2,137.34

Note 1 - Facf!ities'qre secured by First Pari-Passu charge on standard asset portfolio of receivables of the Company.

i, Details of Secured Repo Borrowings as of March 31, 2018

Lender's Name Type of Facility Principal Amount | Repayment Security
Qutstanding date/ Schedule
Kotak Mahindra Repo Bend 48,80,82,934.93 April 6, 2018 HOFC Bank
Mutual Fund Limited SR-1
8.85 BD
Perpetual
FVRS10LAC
48,80,82,934.93 April 13, 2018 HDFC Bank
Limited SR-1
8.85 BD
Perpetual
FVRSI1OLAC
49,80,97,797.95 | April 20,2018 | 10l Bank
Limited. 5R-
DMR17AT 9.2 BD
Perpetual
FVRSIOLAC
Total 1,47,42,63,667.81
iii. Details of Unsecured Loan Facilities as on March 31, 2018:
Lender’'s Name Type of Facility Principal Repayment date/
Amount Schedule
OQutstanding :
Better Value Leasing & | Inter Corporate Deposit 38,80,00,000 June 14, 2018
Finance Ltd
Satin  Creditcare Network | Inter Corporate Deposit 14,62,35,747 February 28, 2018
Lirnited — PTC
Prakash industries Limited Inter Corporate Deposit 8,60,00,000 | February 25, 2019
Thakur Prasad -and .Sons Pvt | Inter Corporate Deposit 26,36,00,000 | February 28, 2020
Ltd '
Total 88,38,35,747

iv. Details of Non-Convertible Debentures as of June 15, 2018

S

RGN

T

Debenture. Tenor/ Coupon | Amount Date of Redemption Credit Secured / Security
Series Period of {per Allotment Date / Rating Unsecured
| Maturity | annumi) . Schedule .
V | 120 mths 11.40% INR15 | 06lJune (6 June 2023 | CARE AA- | Secured See Note
L crs 2013 o (1)
59 mths 9 0% INR 10 18 March 27 February CARE AA- | $ecured See Note

Page 47 of 121




SHELF DISCLOSURE DOCUMENT

INDOSTAR

FOR FRIVATE CIRCULATION ONLY
Debenture Tenor/ Coupon | Amount Date of Redemption Credit Secured / Security
Series Period of (per Allotment Date / Rating Urisecured
Maturity | anrium) Schedule
days | ers 2014 2018 {1}
Series Xil 37 mths 9.90% INR 100 13 August | 14 CARE AA- | Secured See Note
Tranche B crs 2015 September (1)
2018
Series XIN! 60 mths 10.05% | INR 50 & January 8 January CARE AA- | Secured See Note
Tranche A crs 2016 2021 IND -AA-/ (1)
Stable
Series Xl 59 mths 10.05% INR 50 8 January 8 December CARE AA- | Secured See Nate
Tranche B ers 2016 2020 IND AA-/ {1}
Stable
Series XIV 36 mths 9.75% INR 25 23 March 22 March CARE AA- | Secured See Note
Tranche B crs 2016 2019 {1)
Series XV 36 mnths 9,95% INR 50 10 May 5 Jurie 2015 CARE AA- | Secured See Note
Tranche B 26 days crs 2016 IND AA-/ {1}
Stable
Series XV 36 miths 10% INR 50 10 May 10 May 2019 | CARE AA- | Secured See Note
Tranche C crs 2016 IND AA-/ ()
Stable
Series XV 34  ‘mths 10% INR 25 10 May 4 April 2019 CARE AA- | Secured See Note
Tranche D 29 days crs 2016 IND AA-/ (1}
Stable
Series XV 35 mths 10% INR 25 10 May 2 May 2019 CARE AA- | Secured See Note
Tranche E 26 days crs 2016 IND AA-/ (1)
Stable
Serigs XVl 36 mnths 0.00% INR 20 12 May 12 April 2019 | CARE AA- | Secured See Note
4 days crs 2016 IND AA-f (1)
. ) Stable
Series XV 28 mnths 9.85% INR 2.5 19 May 3 October CARE AA- | Secured See Note
Tranche B 17 days crs 2016 2018 {1}
Series XVHI 35 mnths 10% INR 50 30 June 28 June 2019 | CARE AA- | Secured See Note
29 days crs 2016 {1)
Series XIX 60 mnths 9.25% INR 50 8 February | 8 February CARE AA- | Secured See Note:
crs 2017 2022 IND AA-/ (1)
_ Stable
Series ¥X 12 mnths 8.9085% | INR.35 15 4 April 2019 CARE AA- | Secured See Note
Tranche A 48 days crs February 1)
2018 ) . .
Series XX 36mnths .| 9.1898%. | INR11 | 15. . 15 April 2021 | CARE AA- | Secured See Note
Tranche B 59-days crs February (1} '
2018
Series XXI 1305 days | 9.4500% | INR 30 27 24 CARE AA~ | Secured See Note
Tranche A crs February September {1)
2018 2021
Serigs XXI 729 days 9.2500% | INR 25 27 26 February CARE AA- | Secured See Note
Tranche B crs February 2020 (1)
2018
Series XXi 542 days 9.1833% [ INR25 27 23 August CARE AA- | Secured See Note
Tranche C ors | February 2019 (1)
2018
Series XXI Original 9.1899% | INR8Bcrs | 27 15 April 2021 | CARE AA- | Secured See Note
Tranche D Tenor:115 (at February {1
5 days discount) | 2018
Residual
Tenor:
1143 days
Series XX} | 1826 days | Banchma | INR 100 15 March | 15 March See Note
2023-Tranche A rkRate | crs* 2018 2023 1)
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Debenture Tenor/ Coupon Amount Date of Redemption Credit - Secured / Security
Series - Period of - {per Allotment Date / Rating Unsecured
Maturity | annum) Schedule
plus.
Series XXI1- | 1096 days 0.5_0% INR 150 15 March | 15 March | CARE.AA- | Secured See Note
2021-Tranche B p-a. basis | crs 2018 2021 (1)
points
Series XXI- | 1096 days (bps). INR 25 15 March | 15  March. | CARE AA- | Secured See Note
2021-Tranche C reset crs 2018 2021 (1)
semi-
annually
. and
payable
annually
Benchma
rk rate is
"K-MCLR
lyll-
which is
1Yr
MCLR
rate of
Kotak
Mahindr
a Bank,
Series XXIl- { 1277 days | 9.4500% { INR 50 15 March | 12 CARE AA- | Secured See. Note
2021-Tranche D pa. crs 2018 September (1)
' _ . 2021
Series XX Origi_nal'r 9.1899% | INR 13 15 March | 12 CARE AA- | Secured See Note
2021-Tranche E | Tepor: p.a. crs | 2018 September . {1}
1155 days 2021
Residual
Tenor:
1127 days
Series XXH)- | 1096 days | 9.1899% | INR 10 27 March | 27 March | CARE AA- | Secured See Note
2021-Tranche A p.a. crs 2018 2021 {1)
Series XXHI- Original 9/1899% | INRScrs | 27 March | 15 April 2021 | CARE AA- | Secured See Note
2021-Tranche B Tenor: p:a. 2018 {3}
1155-days
Residual
Tenor:
1115days
Series  XXIV- ~ Original 9.1899% | INR 44 13 April | 15 April 2021 | CARE AA- | Secured See Note
2021 — Tranche T p.a. crs 2018 {1}
A enor
* 1155 days
Residual
Tenor:
1098 days
Serles  XXIV - _ 9.1899% | INR 50 13 April | 15 April 2621 | CARE AA- | Sécured See Note
Original .
2021 — Tranche Tenor: p.a. crs {at 2018 {1)
B 1155 days discount)
Residual
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Debenture
‘Series

Tenor/
Period of
‘Maturity

Coupon

(per
annum)

Amount

Date of
Allotment

Redemption
Date /
Schedule

Credit
Rating

Secured /
Unsecured

Security

Tenqr:
1098 days

Serias’ XXV
2021 ~ Tranche
C

1132 days

9.1880%
p.a.

INR 40
crs

13 April
2018

19 May 2021

CARE AA-

Secured

See Note

{1}

Series XXV =
2019 — Tranche
.

523 days

8.5000%
p.a.

INR 50
Grs

13 Aprik

2018

18
September
2049

CARE-AA-

Secured

See Note

(1

Serigs XXV -
2023

1826 days

Benchma
rk Rate
plus
Spread
0.95%(9
5 basis
points)
payable
maonthly

Benchma
rk rate is
"1 Year
SBI
MCLR”
which is
1Yr
MCLR
rate of
Siate
Bank of
India.

INR 500
crs

02 May

2018

02 May 2023

CARE AA-

Secured

See Nate
(1)

Series XXV — 24
June 20195

395 days

9.17 %

INR 50
crs

25 May
2018

24 June 2019

CARE AA-

Unsecured

See Note
{1)

Series. XXVI[ -
28 Aug 2019

457 days

9.2337%

INR 50
crs

28 May
2018

28 August
2015

CARE AA-

Secured

See Note
{1)

Series XXVAl —
15 June 2021

1107 days

9.2000%

INR 100
crs

04 June:

2018

15 lune 2021

-CARE AA-

Secured

See Note
(1)

Series XXIX - 4
Iune 2018

1053 days

Benchma
rk Rate
plus
Spread
1.10%(1
10 basis
points)
payable
monthly

Benchma
rk rate is
"1 Year
581
MCLR”
which is
1¥r
MCLR
rate of
State
Bank of

INR 75
crs

07 June

2018

04 June 2021

CARE AA-

Secured

See Note
(1}
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Debenture Tenor/ ‘Coupcn | Amount Date of Redemption Credit Secured / Security
Series Period of lper Allotment Date / Rating Unsecured
Maturity | annum) Schedule
India.

Note 1: N€Ds are secured by (i) first pari-possu charge on by way ‘of hypothecation on the standurd asset portfolio of
receivables of the Company; and (ii) first pari-passu charge on immovable preperty situated at village Maharajpura of Kadi
taluka, Mehsana district, Gujarat

*Note 2: 100 Series XX1i-2023-Tronche A NCDs dre partly paid.

v. List of Top 10 Debenture Holders as on June 15, 2018

Sr. Name of Debenture Holder Amount (INR Crore)

Mo,

1. Franklin India Low Duration Fund 250.00

2. Franklin India Ultra Short Bond Fund 200.00

3. UT! — Credit Risk Fund 150.00

4, UTI — Credit Risk Fund 100.00*
HDFC Trustee Company Limited Afc HDFC Credit Risk Fund 100.00

5. L AND T Mutual Fund Trustee Limited - L AND T Resurgent 75.00
India'Bond Fund :

6. HDFC Trustee Company Ltd A/C HDFC Cradit Risk Debt Fund’ 50.00
L AND T Mutual Fund Trustee Limited - L AND T Credit Risk 50.00
Fund
SBI Credit Risk Fund 50.00
Kotak Mahindra Life Insurance Company Ltd. 50.00
Bank of India 50.00
DSP Blackrock Credit Risk Fund ) 50.00
L AND T Mutual Fund Trustee Limited - L AND T Low 50.00
Duration Fund
IDFC Credit Risk Fund 50.00
Edelweiss Alpha Fund Scheme | 50.00

7. L AND T Mutual Fund Trustee Limited - L AND T Credit Risk 45.00
Fund

8. 58I Magnum Income Fund 43.00

9. UTI - FTIF Series XXVIII - Plan X1l {1134 Days) 42,00

10. Franklin India Short Term Income Plan 40.00

*INR 5 crore was feceived at the time of application and balance INR 95 crore will be received by
way of final call amount on 29 June 2018,

vi. 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

The Company has issued Corporate Guarantee of INR 722,990,160 as on 31 May 2018 on behalf
of Talwalkars Better Value Fitness Limited to. Indusind Bank Limited.

vii.  Details of Commercial Paper Outstanding as on March 31, 2018
Maturity Daté Amount Outstanding {in INR)
20 Jun 18 100,00,00,000
16 Nov 18 100 ,00,00,000
20 Jun 18 25,00,00,000.
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21 May 18 25,00,00,000
28 May 18 25,00,00,000
& May 18 25,00,00,000)
23 Apr 18 110,00,00,000)
25 May 18 50,00,00,000
27 Apr 18 : 100,00,00,000
4 May 18 100,00,00,000
7 May 18 50,00,08,000,
7 May 18 100,00,00,000)
6 Jun 18 75,00,00,000
8 Jun 18 125,00,00,000
24 Aug 18 50,00,00,000
13 Aug 18 ' 50,00,00,000)
24 Aug 18 50,00,00,000
15 Mar 19 50,00,00,000
14 5ep 18 50,00,00,000
28 Aug 18 25,00,00,000)
TOTAL 1285,00,00,000
viii. Details of rest of the Borrowing(s) (if any including hybrid debt like FCCB, Optionally

Convertible Debentures/ Preference Shares) as of the date of filing of this Shelf Disclosure
Document — NIL

Details of all default/s if any, including therein the amount involved, duration of default
and present status in repayment of statutory dues and including details of delay in
payment 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

The [ssuer is regular in servicing the statutory dues, interest on all term loans and
debentures outstanding as of the date of this Shelf Disclosure Document. The issuer has
paid all amounts due under all outstanding term loans and debentures and has not
defaulted on any such payments.

Details of any outstanding barrowings takén/ debt securities issued where taken/ issued
(i} for consideration other than cash, whether in whole or part, (ii) at premium or
discount, or {iii} in pursuance of any option

(a) The lIssuer has not issued any debt securities nor taken any borrowings for
consideration other than cash, whether in whole or part.
(b} The Issuer has not issued any debt securities at a premium. Further, the Issuer had

issued 8 Secured, Rated, Listed, Redeemable Non-Convertible Debentures under
Series XX| Tranche D of face value of INR 1 crore per debenture and 50 Secured,
Rated, Listed, Redeemable:Non-Convertible Debentures under Series XXIV tranche B
of face value of INR 1 crore per debenture, at discount.
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{c) The Issuer has not issued any debt securities nor taken any borfowings in pursuance
of an option.

h. Details of Promoters of the Company

Details of Promoter Holding in the Company as of June 18, 2018:

PR

Sr. Name of the Total No. of No. of Shares in Total No. of shares | % of shares
No. | Shareholders Equity Shares demat form shareholding pledged pledged with
as % of total respect to shares
no. of equity owned
shares _
1. Indostar Capital, | 5,25,94,228 5,25,94,228 57.71% Nil N.A.
Mauritius :

ii. Details of any litigation or legal actions pending or taken by any Ministry or Department of

the Government or a statutory authority against Holding Company during the 3 (three)
imimediately preceding Financial Years and any direction issued by such Ministry or
Department or statutory authority upon conclusion of such litigation or legal action.
The Company has been given to understand that the Holding Company does not have any
litigation or legal action pending or taken by any Ministry or Department of the Government or
any statutory authority during the 3 {three) preceding Financial Years or any directions issued
by such Ministry or Department of the Government.

iii. Contribution being made by the Holding Company either as part of the offer or separately in
furtherance of such objects
The Holding Company shall not subscribe to the Debentures proposed to be allotted under the
Issue. '

i. Abridged version of Audited Standalone Financial Information {iike Balance Sheet, Profit and
Loss Statement and Cash Flow Statement) for last three years

i.  Balance Sheet:

Particulars FY 2017-18 FY 2016-17 FY 2015-16

L. Equity and liabilities

(1) Shareholders'’ funds o _

(a)} Share Capita| 78,67,92,_590 78,36,17,990 73,35,44,290

{(b) Reserves and surplus

20,67,31,39,456

18,22,05,37,844

14,67,86,68,200

{c) Money received against share warrants

{2} Share application money pending
allotment

21,45,99,32,046

18,00,41,55,834

15,41,22,12,490

{2) Non-current liahilities

{a) Long-term borrowings

19,91,97,18,704

19,10,61,20,313

17,58,86,58,160

(b) Deferred tax liabilities (Net)

(a) Other Long term liahilitigs

3,22,20,665

10,24,64,760

7,23,70,201
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{b) Long term provisions 32,81,80,204 26,94,81,205 14,61,39,655
- 20,28,01,19,573 19,44,79,71,719 17,83,72,52_,575

{3) Current liabilities

(a} Short-term borfowings

18,63,05,78,095

7,86,55,05,788

4,99,41,61,851

(b} Trade payables 8,97,05,707 4,22,68,246 3,05,68,778
{c) Other current liabilities 12,35,38,22,774 8,33,62,84,653 8,59,10,74,713
{d) Short-term provisions. 14,52,86,509 15,74,55,179 5,72,19,983

31,21,93,93,085

16,40,15,17,866

13,67,30,25,325

Total 72,95,94,44,704 54,85,36,45,419 46,92,25,00,390
IL. Assets

(1) Non-current assets

(a) Fixed assets

(i) Tangible assets 50,23,84,215 6,91,67,569 3,01,28,421
{ii) iIntangible assets 3,01,90,962 1,87,92,388 28,75,903
{iii) Capital wbrk—in.-progress 8,30,13,306 - 44,25,799
{iv) Intangible assets under development - ‘ - _ -
{b) Non-current investments 1,69,86,81,862  73,04,11,205 10,01,00,000

{b) Deferred tax assets {net)

16,49,44,089

16,36,54,547

10,30,24,270

(c) Long term loans and.advances.

48,57,35,21,524

39,31,78,62,734

30,97,71,53,429

(e} Other non-current assets

51,05,27,35,958

40,29,98,88,443

31,21,77,07,822

{(2) Current assets

{a) Current investments

8,79,23,51,218

1,23,93,71,782

G

b} Cash and bank balances

1,22,45,19,796 |

54,42,34,974

3,45,59,18,478

11,30,87,37,144

12,26,23,54,541

11,85,31,08,700

(
{c} Short-term loans and advances
(

d) Other current assets

58,11,00,588

50,77,85,679

35,57,64,390

21,90,67,08,746 14,55,37,56,976 15,70,47,92,568

Total 72,95,94,44,704 54,85,36,45,419 46,92,25,00,390
ii. Profit& Loss Accounts: . .
Particulars FY 2017-18 FY 2016-17 " FY 2015-16

Income

Revenue from operations

8,18,54,11,628

7,14,80,17,778

6,41,32,45,001

Other incorme 11,92,85,850 74,02,030 5,39,128

Total 8,30,46,97,478 |  7,15,54,19,808 6,41,37,84,129

Expenditure °

Employee expenses 72,30,57,451 47,78,86,682 39,45,01,996

Finance cost 3,24,42,86,270 3,11,84,94,881 2,89,25,90,633

Depreciation and amortization - 4,47,71,565 1,87,43,305 51,16,291
ther Operating expenses_ 59,57,04,284 21,27,64,090 16,47,51,080

Page 54 of 121




SHELF DISCLOSURE DOCUMENT

FOR PRIVATE CIRCULATION ONLY INDOSTAR

Provisions 8,78,88,853 12,32,80,817 3,38,18,664
Total 4,69,57,08,463 3,95,11,69,775 3,49,07,78,664
Profit before taxation 3,60,39,89,015 3,20,42,50,033 2,92,30,05,465

Provision for taxation

Current tax

1,25,45,02,245

1,17,45,02,169

1,03,07,02,387

Deferred tax Liability / (Asset) -12,89,542 -6,06,30,277 -1,78,52,461
Income tax of earlier years
Total tax expense / {income) 1,25,32,12,703 1,11,38,71,892 1,01,28,49,926
Profit after tax from continuing operations 2,35,57,76,312 2,09,03,78,141 1,91,01,55,538
Prior period items - - -
Net profit after taxes 2,35,57,76,312 2,09,03,78,141 1,91,01,55,538
ifi. - Cash Flow Statement
Particulars Year Ended Year Ended Year Ended
March 31, 2018 March 31, 2017 March 31, 2016
A.  Cash flow from operating activities
Profit before taxes 3,60,89,89,015 3,20,42,50,033 2,92,30,05,465
Depreciation and amortisation 4,47,71,565 1,87,43,305 51,16,291
Loss / {profit) on sale of fixed assets (net) 93,97,182 85,501 - 21,409
Profit on sale of current investments -9,87,13,445 -36,96,975 -
Profit on sale of non-current investments -1,99,87,625 - -
Issue expenses: for equity shares - - -
Provisions.for non-performing assets 2,04,25,869 8,78,24,670 6,15,025
Provisions for standard assets 2,98,23,357 3,54,56,147 3,32,03,639
Provision for gratuity 4 47,88,786 21,29,200 8,40,733
Provision for leave encashment 32,48,290 11,25,008 7,52,547
cohp:;;:is"g profit before working capital 3,60,27,42,994 |  3,34,59,16,885 2,96,35,55,109
Movements in working capital:
Increase / (decrease) in trade payables 4,74,37,461 39,84,521 1,12,69,654
Increase / (decrease) in other liabilities 3,97,73,90,781 -27,74,03,078 1,40,36,35,538

Decrease / (increase) in loans and advances

+§,30,20,41,393

-8,74,99,39,017

-8,90,93,21,327

Decrease / (increase) in other assets -7,33,04,509 -15,18,17,362 14,-37,9'1,272
Cash generated from operations -74,77,75,066 -5,82,92,58,051 -4,38,70,68,754
Direct taxes paid {net of refunds) -1,26,62,62,218 -1,07,74,56,444 -1,04,01,72,522
N' ] -
et cash flow from / used in operating 2,01,40,37,284 | -6,50,67,14,495 5,42,72,42,276

activities {A)

B. Cash flows from investing activities
.Purchase of fixed including intangible assets -49,89,86,163 -6,94,24,823 -3,38,58,552
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Payments for capital work in progress -8,30,13,306 - -
Proceeds from sale of fixed assets 2,00,000 70,529 2,359
P rom sale / {iny i '
roceeds from sale / {investment) in 5.99,62,875 3,99,75,250 i

Preference Shares

Investment in pass through certificates

-1,05,14,24,638

-90,90,91,390

Investment in subsidiary

-50,00,00,000

-10,00,00,000

Investment in mutual fund units -1,58,33,54,560 -91,69,19,368 -
Repayments from fixed income debt .
instruments ) . 54,60,00,000
Proceeds from maturity. of Bank deposits 8,00,00,000 - -
investment in Bonds (net) -5,32,77,32,700 - -
Purchase of debt mutual fund units & fixed

income debt instruments h )
Sale of debt mutual fund units & fixed

income debt instruments’ ) )
Bank deposits (having original maturity of o

more than three months){net) . o . 2/85,50,00,000
Net cash used in in#esting activities (B} -8,90,43,48,492 -1,93,53,40,302 3,06,71,43,807
C. Cash Flows fram financing activities

PrOf:eeds from issuance of equity share 31,74,600 5.00,73,700 )
capital

Secyntles premjum on issue of equity 9,68,25,300 1,45 14,91,503 i
capital :

Call made on partly paid shares - - 64,93,46,738
Forfeiture of Eguity Shares - - 43,038

Amount received from issue of commercial
papers

10,76,50,72,307

2,87,13,43,937

1,55,49,46,026

‘“Term loans from banks 2,29,34,17,803 ' 21,84,42,472 2,34,41,979
Amount received on issue of NCDs -1,47,98,19,412 1,29,90,19,681 1,42,68,58,584
Issue expenses for equity shares paid -
Net cash-from financing activities (C) 11,67,86,70,598 5,89,03,71,293 3,65_,46,36,3:6_5
Net increase / (decrease) in cash and cash 76,02,84,822 -2,95.16,83,504 1,29.45,37,896

equivalents (A + B + C).

Cash and Cash Equivalents at the beginning
of the year

46,42,34,974

3,41,59,18,478

2,12,13,80,582

Cash and Cash Equivalents at the end of
the year

1,22,45,19,796

46,42,34,974

3,41,55,18,478

Components of Cash and Cash Equivalents

Year Ended
March 31, 2018

Year-Ended
March 31, 2017

For Year Ended
March 31, 2016

Cash and Cash Equivalents at the end of
the year

i) Cash.on hand

340
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it} Remittances in transit -
ifi) Cheques on hand 4,16,569
it} Balaneces with scheduled banks in:
Current accounts 1,22,45,19,456 46,42,10,388 93,99,51,3659

Deposits with original maturity of less than
three months

2,47,55,00,000

Total cash and cash equivalents

1,22,45,19,796

3,41,59,18,478

46,42,34,974

iv,

i

Any material events / developments ot change having imyp'!'icationson the financials / credit
guality {e.g. any material regulatory proceedings against the Issuer / Promoters; tax
litigations resulting in material liabilities, corporate restructuring event, etc.) at the time of
issue which may affect the Issue or the investor(s) decision to invest or continue to invest in
the debt securities

In the opinion of the issuer, there are no material events or developments as on the date of
this Shelf Disclosure Document which would materially and adversely affect, or would be likely
to affect, the potential investors’ decision to invest in the Issue.

Details of change in the accounting policies of the Company. during the immediately
preceding 3 (three) Financial Years and their effect on the profits and the reserves of the
Company

Nil
Related party transactions entered by the Company during the immediately preceding 3

(three) Financial Years including with regard to loans made or, guarantee given or securities
provided : :

PES AR

Name of related party & . Year ended Year Ended Year Ended
nature of relationship Particulars March 31, March 31, March 31, 2016
' ' 2018 2017 T
Key managerial personnel
Investment in share capital 31,74,600 - -

TR N

R. Sridhar Securities premjum 9,68,25,300 - -
Remuneration paid 2,62,92,991 . - - |
Expenses. reimbursed 4,10,918 - - 1
Investment in share capital - - 68,55,138 |
Vimal Bhandari Securities premium - - 8,23,44,000 E
Remuneration paid 36,02,195 ;| 3,43,63,652 4,84,87,993 |:
Expenses reimbursed 76,431 6,91,660 6,59,267 !

Remuneration paid

1
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. Name of related party & particular Wl{\;:ar ‘:‘:fd ‘ Y;ar E; gzd ) Year Ended
nature of relationship : S aren 34 aren 35 | March 31, 2016
2018 2017
Expenses reimbursed - - R
Investment in share capital ' - - 2,30,53,843
Shailesh Shirali Securities premium - N 27,69,23,040
Remuneration paid 2,02,94,988 | . 5,21,39,372 4,89,97,036
Subsidiary Company _
Investment in subsidiary - - -
IndoStar Asset Advisory Reimbursement of preliminary 47,91,928 56,64,378 90,33,390
Private Limited EXpenses
Loans and Advances (Net) 21,00,000 2,11,17,767 | 1,17,03,477
Investment in subsidiary 50,00,00,000 . 10,00,00,000
IndoStar Home Einance Reimbursement of preliminary 59,70,308
Private Limited expenses
Loans and Advances (Net) 8,55,034 . 10,00,00,000

k. Details of any inquiry, inspections or investigation conducted against the Company under the
Companies Act or any previous company law in the immediately preceding 3 (three} Financial
Years in case of company and all its subsidiaries. Also if there were any prosecution filed
(whether pending or not) details of fines imposed, compounding of offences in the previous 3
(three} Financial Years and if so, section wise details thereof for the company and ali of its
subsidiaries

Nil

I. Details of acts of material frauds committed agaihst the Corhpany in the immediately
preceding 3 (three) Financial Years, if any, and if so, the action taken by the Company
il

m. Details of Dividend declared by the Company in the immediately preceding 3 {three) Financial

Years, interest coverage ratio in the immediately preceding 3 (three} Financial Years (Cash
profit after tax plus interest paid/interest paid)

Particulars

FY 2017-18

FY 2016-17

FY 2015-16

interest Coverage Ratio

2.15

2,00

1.69

Dividend Declared -

Confirmation of Debenture Trustees’ consent for appointment under Regulation 4 (4) of SEBI
Debt Regulations

he Company has appointed IDBI Trusteeship Services Limited (ITSL) as Debenture Trustee. The
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address and contact details of ITSL are as under:

I0BI Trusteeship Services Limited
CIN: Ue5991MH2001G01131154
Asian 8uilding, Ground Floor,

17, R Kamani Marg, Ballard Estate,
Mumbai - 400 001

Tel: 4+91 22 4080 7000

Fax:+91 22 66311776

Email; itsl@idbitrustee.com

Website: www.idbitrustee.com
Contact Person: Ms. Swapnali Hirlekar

ITSL has given its consent to act as Debenture Trustee to the Debenture Holders vide letter ref
2753/1TSL/OPR/2018-19/CL/DEB/1027 dated June 18, 2018 appended as Annexure Hl. This will
be mentioned in all subsequent periodical communications sent to the holders of Debentures.
The Issue will enter into a Debenture Trustee Agreement / Debenture Trust Deed, inter alia,
specifying the powers, authorities and obligations of the Issuer and the Débenture Trustee in
respect of the Debentures. - '

The Debenture Holders shall, without any further act or deed, be deemed to have irrevocably
given their consent to the appointment of the Debenture Trustee by the Company. The
Debenture Hoiders shall, without further act or deed, also be deemed to have already given
their consent to and to have authorised the Debenture Trustee, or any of their agents or
authorised 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 required
to be done in the interest of the Debenture Holders or otherwise provided for and/ or referred
to in this Shelf Disclosure Document. All rights and remedies underthe Debenture Trust Deed
shall vest:in and be exercised by the Debenture Trustee only and unless; otherwise expressly
provided for, without having it referred to the Debenture Holders.

Details / Copy of guarantee or letter of comfort or any other document / letter with similar
intent, if any

Not Applicable

Stock exchanges where securities are proposed to be listed

The Debentures are proposed to be listed on the Wholesale Debt Market segment of BSE. For
the purpose of the Issue the designated stock exchange shall be BSE.

BSE vide letter reference no. DCS/COMP/AA/IP-PPDI/72/18-19 dated June 22, 2018 had given
its in-principle approval for the listing of the Debentures.

Other Details

DRR creation

Pursuant to the Rule 18(7)(b)(ii) of the Companies (Share Capital and Debentures) Rules;
2014, companies which are registered as NBFCs with the RBI are not required to create a
debenture redemption reserve for any private ptacement of debentures.
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Issue / Instrument specific regulations

The Debentures are governed by and will be construed in accordance with the Indian laws.
The Issuer, the Dehentures and Issuer’s bbligaticms under the Debentures shall, at all times,
be subject to the provisions of the Companies Act, 2013, regulations/guidelines/directions
of Reserve Bank of India, SEBI and Stock Exchanges and other applicable laws and
regulations from time to time. The Debenture-holders, by purchasing the Debentures, agree
that the courts in Mumbai shall have exclusive jurisdiction with respect to any matters
relating to the Debentures. Further, the said Debentures shall be subject to the terms and
conditions as contained in the application form, Disclosure Document, Addendum to
Disclosure: Document, Debenture Trust Deed, Debenture Trustee Agreement and other
Transaction / Security documents

Application Process

The Application for Debentures may be processed through Electronic Book Mechanism
(EBM).

Confirmation of existing lender’s consent for creation of pari passu charge in favor of the
Dehenture Trustee to the Issue

The Company is in process of arranging confirmation from existing lenders for creation of
pari-passu charge in favour of the Debenture Trustee to the Issue, Further, the Debenture
Holders shall be deemed to have given their consent to Debenture Trustee to provide
confirmation to the Company to create pari-passu charge on the borrowings, other than this
Issue, to be made by the Company.

Further Issue under existing ISIN

a} Company. reserves right to make multiple issuances under the same ISIN with
reference to SEBI Circular No. CIR/IMD/DF-1/67/2017 dated 30 June 2017 and SEBI
Circular No. CIR/DDHS/P/59/2018 dated 28 March 2018; and

b) issue can be made either by way of creation of fresh ISIN or by way of issuance
under the existing ISIN at premium /par/discount as the case may be in line with
SEBI Circular CIR/IMD/DF-1/67/2017 dated 30 June 2017 and SEBI Circular No.
CiR/DDHS/P/59/2018 dated 28 March 2018.
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B. Terms and Conditiens of the Issue

The Company proposes to issue upto 8000 Secured/Unsecured, Rated, Listed, Redeemable,
Non-Convertible Debentures of the face value of INR 10,00,000 (Rupees Ten Lakh only) each
for cash aggregating upto INR 800 {Rupees Eight Hundred Crore only) on a private
placement basis in one or more Tranches.

The following is a summary of the terms of the Issue to the extent that they are applicable
to each Tranche. Since the terms for each Tranche may be different, the specific terms of
each Tranche of NCDs to be issued under the Issue shall be specified in the Addendum to
the Shelf Disclosure Document teo be issued in respect of that Tranche.

DEFINITIONS

Act

The Companies Act, 2013, read with the rules made there
under, including any amendments thereto in force.

Allotment / Allot

The Allotment of NCDs

Application Farm

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

Applicant

Persons to whom a copy of this Shelf Disclosure Document and
relevant Addendum to this Shelf Disclosure Document will be
sent, specifically addressed to such persons, with a view to
offering the Debentures.

Beneficial Owner

The holder of the Debentures in electronic {dematerialized)
form held through a Depository and whose names is so
recorded by the Depository in the register maintained by it for
this purpose.

BSE The BSE Limited

Board Board of Directors of the Issuer.

CDSL Central Depository Services (India} Limited
CEQ Chief Executive Officer of the Issuer
Company/ Issuer IndoStar Capital Finance Limited

CARE CARE Ratings Limited

Fitch Group India Ratings & Research Private Limited

Debenture Holder

A persen whose name appears in the Register of Debenture
Holders or in the beneficial ownership record furnished by the
Depository.

Debenture Trustee

IDBI Trusteeship Services Limited (ITSL)

Depository{ies)

| A depository registered with the SEBI in accordance with the

Securities and Exchange Board of India. (Depositories and
Participant) Regulations, 1996, as amended from time to time,
and in this case being NSDt and CDSL.

Depositories Act

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

DP/Depository Participant

Means a depository participant as defined in the Depositories
Act.
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DP-ID

Depository Participant identification number,

EBM

Electronic Book Mechanism for issuance of debentures on
private placement basis, if applicable

Financial Year / FY

Means Financial Year ending March 31 of the relevant financial
year, unless specified otherwise,

Governmental Authority

Means any government authority, statutory authority,
government department, agency, commission, board, tribunal
or court or other Law, rule or regulation makmg entity having or
purporting to have jurisdiction on behalf of the Republic of
India or any state or other subdivision thereof or any
municipality, district or other subdivision thereof.

INR/Rs./Rupees

The fawful eurrency of the Republic of India.

Law

Means all applicable laws, bye-laws, rules, regulations, orders,
ordinances, protocols, codes, guidelines, policies, notices,
directions, judgments, decrees or other requirements or official
directive of any Governmental Authority or Person acting under
the authority of any Governmental Authority and/ or of any
statutory autharity in India

Memorandum and Articles
of Association

Means the Memorandum of Association and Articles of
Assaciation of the Issuer.

NACH National Automated Clearing House
NEFT National Electronic Fund Transfer Service
'NBFC Means a non-banking financial company incorporated in
accordance with the provisions of the Act, and registered with
the RBI in accordance with Section 45-1A of the RBI Act.
NSDL _ National Securities Depository Limited.
RTA/ Registrar and Transfer | LinkIntime India Private Limited
Agent
RTGS Real Time Gross Settlement System
RBI Act The Reserve Bank of India Act, 1934, as amended from time to
time.
ROC Registrar of Companies, Maharashtra situated at Mumibai
SEBI Securities and Exchange Board of India

Wilful Defaulter

Means an Issuer who is categorised as a wilful defaulter by any
bank or financial institution or consortium thereof, in
accordance with the guidelines on wilful defaulters issued by
the Reserve Bank of India and includes an issuer whose director
or promoter is categorised as such.

SUMMARY TERM SHEET

Security Name

As per relevant Addendum to this Document

Series

As per relevant Addendum to this Document

Issuer

IndoStar Capital Finance Limited

Type of Instrument

Non-

Secured/Unsecured, Rated, Listed, Redeemable,
convertible Debentures i

Nature of Instrument

Secured/Unsecured
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Seniority

Senior, if sécured

Mode of Issuance

Private Placement

Eligibte Investors

As provided in Section — Whao Can Apply

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

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

In case of delay in listing of the NCDs beyond 20 days from
the Deemed Date of Allotment, the Company will 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 NCDs to the Debenture Holder.

‘Rating of the Instrument . -

As per relevant Addendum to this Document

Issue Size

" As per relevant Addendum to this Document

Minimum Subscription Amount

As per relevant Addendum to this Document

Option to retain
oversubscription (Amount )

As per relevant Addendum to this Document

Objects of the Issue

As per relevant Addendum to this Document

Details of the utilization of the
Proceeds

As per relevant Addendum to this Document

Coupon Rate

As per relevant Addendum to this BPocument
Also Refer Note 1 herein below

Step Up/Step Down Coupon
Rate

As per relevant Addendum to this Document

Coupoh Amount

As per relevant Addendum to this Document

Coupon Payment Frequency

As per relevant Addendum to this bgcument

Coupon Payment Date(s)

As per relevant Addendum to this Document

Coupon Type

As per relevant Addendum to this Document

Loupon Reset  Process
{including  rates, spread,
effective date, interest rate cap
and floor etc).

As per relevant Addendum to this Document

Pay Count Basis

Actual / Actual

Interest on Application Money

As per relevant Addendum to this Document
Also Refer Note 3 herein below

Default Interest Rate

2% p.a. over the Coupon Rate for the defaulting period

Tenor

As per relevant Addendum to this Documient

Redemption Date

As per relevant Addendum to this Document
Also refer Note 4 and Note 5

Redemption Amount

As per relevant Addendum to this Document
Also refer Note 4 and Note 5 herein below

Redemption Premium | As per relevant Addendum to this Document
/Discount Also refer Note 4 and Note 5 herein below
Face Value INR 10,00,000/- per debenture

Issue Price As per relevant Addendum to this Document

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

As per relevant Addendum to this Document

- As per relevant Addendum to this Document

As per relevant Addendum to this Document
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“Call Date

As per relevant Addendum to this Document

Call Price

As per relevant Addendum to this Document

Put Notification Time

As per relevant Addendum to this Document

Call Notification Timeé

As per relevant Addendum to this Document

Minimum Application and in
‘multiples of 1 Debt securities
thereafter

As per relevant Addendum to this Document;

Issue Timing
1. fssue/Bid Opening Date
2. Issue/Bid Closing Date

As per relevant Addendum to this Document
Also refer Note 6 herein below

3. Pay-in Date

4, Deemed Date of Allotment

Issuance  mode of  the | Dematerialised only

Instrument Also refer Note 9 herein below

Trading mode of  the | Dematerialised only

Instrument Also refer Note 9 herein below

Settlement mode of the | Cheque / Direct Credit / Electronic Clearing Services / RTGS
Instrument {Electronic mode) / Fund Transfer / NEFT

Depository NSDL/ CDSL

Business Day Convention

Other than the Deemed Date of Allotment and Coupon
Payment: Date, should any of the other datel(s) fall on a
Saturday, Sunday and/or on a Public Holiday/s in the city of
Mumbai and Delhi, the preceding Business Day shall be
considered as the effective Business Day.

Should the Deemed Date of Allotment or any Coupon
Payment Date fall on a Saturday, Sunday and/or on a Public
Holiday/s in the city of Mumbai and Delhi, the immediately
succeeding Business Day shall be considered as the effective
Business Day however the calculation of the of the said
coupon payment would be as per the schedule originally
stipulated at the time of issuing the security. Thus, the
subsequent coupon schedule would not be disturbed.

Record Date

15 days prior'to each Coupon Payment / Redemption Date

Security (where applicable)
{Including description, type of
security, type of charge, likely
date of creation of security,
minimum security cover,
revaluation, replacement of
security).

As per relevant Addendum to this Document
Also refer Note 8 herein below

Security Creation

As per relevant Addendum to this Document
Also refer Note 8 herein below

Transaction Documents

As per relevant Addendum to this Document

Conditions  Precedent to
Disbursement

As per relevant Addendum to this Document

Condition Subsequent to
Disbursement

As per relevant Addendum to this Document

Other Covenants

As per relevant Addendum to this Document
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Events of Default

Events of default as stated in the NCD Documentation,

including but not limited to the following:

« Failure to pay amounts due under the lssue on the
relevant due date by the Issuer;.

« Insolvency, reorganization, liguidation, suspension of

- payment of debts, winding up, illegality, cessation of

business by the Issuer;

+ lllegality, cessation of business of the Issuer;

«  Security in jeopardy;

« Bankruptcy, CDR proceedings filed with respect to the
Issuer;

« Breach of any of the terms of the Transaction
Documents by-the lssuer;

« Breach of any covenants;

» Breach of any Representations and Warranties;

«  Nationalization or expropriation of any of a substantial
part of the assets of the Issuer;

« Unlawfulness or moratorium

Consequences of Event of
Default

The consequences of default will, include but not be limited

to the following:

. Acceleration of all outstanding dues, cancellation of total
Issue and enforcement of Security;

« To transfer assets of the Issuer comprised within the
Security created in favour of Debenture Trustee or such
other person by way of lease, leave and license, sale or
otherwise. Any surplus realized from the transfer of
assets. after fulfilment of all the obligations of the Issuer
under the Issue shall be paid to the Issuer;

. Enforce its right under. the Transaction Docuinents;

. Appropriate any amount in the Accounts and utilize it
for payment/repayment of any amount outstanding
under the Issue;

« Charge Default Interest. It is clarified that the default
interest shall be charged from the date of occurrence of
event of default irrespective of the same being declared.
by the Investor(s) till such date the default subsists;

« Any cost incurred on any of the above shall be borne by
the Issuer.

Provisions related to Cross
Defauit Clause

As per relevant Addendum to this Document

Role and Responsibilities of
Debenture Trustee

To oversee and monitor the overall transaction for and on
behalf of the Debenture Holders, as per the terms of the
Transaction Documents

Governing Law and Jurisdiction

The Debenture Documents shall be governed by the laws of
India. The Courts in Mumbai will have exclusive jurisdiction
in relation to any dispute that may arise out of or in
connection with any of the Debenture Doctiments.,

All the taxes as per law excluding Income tax, as and when
applicable on the instrument from time to time shall be
borne by the Company.
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The cash flows concerning the interest payment and redemption of NCDs will be given in each
Addendum to this Document on lines similar as in the illustrative format* below for each tranche of
NCDs issued under this Document, as applicable.

Manner of payment of Coupon and .Redemptioﬁ proceeds -

Manner of payment of
Coupon and Redemption
proceeds

By RTGS

Company

IndoStar Capital Finance
Limited

Face Value (per security)

INR 10,00,000/-

Issue Datef Date of
Allotment

As perrelevant Addendum
i@ this Document

Redemption

As per relevant Addendum
to this Document

Coupon Rate

As per relevant Addendum
to this Document

Frequency of the Interest
Payment with specified
dates

As per relevant Addendum
to this Document

Day Count Convention

Actual / Actual

Cash Flows Date No of Days in coupon | Amount (in Rupees)

period/Principal Period

relevant | As per relevant
Addendum to this
Document

As per relevant | As per
Addendum to | Addehdum to this
this Document Document

As per relevant
Addendum to this
Document

NOTES TO SUMMARY TERM SHEET

NOTE 1: COUPON ON NCDS

The Debentures shall carry a Coupon at the rate mentioned in the relevant Addendum to this Shelf
Disclosure Document. The Coupon 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.

Other than the Deemed Date of Allotment and Coupon Payment Date, should any of the other
date(s) fall on a Saturday, Sunday and/or on a Public Holiday/s in the city of Mumbai and Delhi, the
preceding Business Day shall be considered as the effective Business Day.

Should the Deemed Date of Aliotment or an'y'C'oupon Payment Date fall on a Saturday, Sunday.and/
or on a Public Holiday/s in the city of Mumbai and Delhi, the immediately succeedmg Business Day
shall be considered as the effective Business Day.
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In case the Deemed Date of Allotment is revised {advanced/ postponed) then the Coupon Payment
Date may also be revised advanced/ postponed) accordingly by the Company at its sole & absolute
discretion

NOTE 2: ZERO COUPON NCDS

Zero coupon NCDs shail carry an implicit yield at the rate mentioned in the respective Addedum to
this Shelf Disclosure Document based on which discount at which the NCDs are to be issued or the
redemption premium payable by the Company at maturity shall be calculated.

NOTE 3: INTEREST ON APPLICATION MONEY

tnterest on application money will he paid to investors at the Interest Rate / implicit yield from the
date of realization of subscription money up to one day prior 1o the Deemed Date of Allotment. This
clause will not be applicable where the Deemed Date of Allotment is the same as the [ssue Closing
Date and Pay-in-Date.

NOTE 4: REDEMPTION

Unless previously redeemed or purchased and cancelled, the NCDs of each tranches shall be
redeemed at such price, at the expiry of the tenor and / or at the exercise of put / call option, if any,
as mentioned in the relevant Addendum to this Shelf Disclosure Document.

NOTE 5: PAYMENT ON REDEMPTION

The Company shall compute the redemption proceeds to be paid to the Debenture Holder(s) of
each tranche based on the relevant Addendum to this Shelf Disclosure Document. The Company’s
liability to the Debenture Holders of any tranche in respect of all their rights including for payment
or otherwise shall cease and stand extinguished after maturity of that Tranche, in all events save
and except for the Debenture Holdér's right of redemption, Upon dispatching the payment
instrument towards payment of the redemption amount in respect of the NCDs of any tranche, the
iability of the Company in respect of such tranche shall stand extinguished. Gn such payment being
made, the Issuer will inform the Depository and the accounts of the Debenture Holders will be
adjusted accordingly.

NOTE 6: DEEMED DATE OF ALLOTMENT

The Deemed Date of Allotment for each tranche will be mentioned in the respective Addendum
tssued in respect of such tranche. The actual allotment of NCDs may take place on a date other than
the Deemed Date of Allotment. All benefits, including coupon payment, relating to the Debentures
wifl be available to the investors from the Peemed Date of Allotment. The Company reserves the
right to keep multiple alletment 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 which
shall form the part of this Issue. In case if the Issue Closing Date is changed {advanced/ postponed),
the Deemed Date of Allotment may also be changed (advanced/ postponed) by the Company at its
sole and absolute d|scretnon
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NOTE 7: UNDERWRITING

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

NOTE 8: SECURITY

Secured NCDs issued under this Shelf Disclosure Document shall be secured through first pari-passu
charge (along with banks & financial institutions which provide credit facilities to the Issuer) by way
of hypothecation of standard asset pertfolio of receivables of the Issuer or such other property as
may be identified by the Company and set out in the relevant Addendum to this Shelf Disclosure
Document. The security cover of the NCDs shall be as specified in the relevant Addendum to this
Shelf Disclosure Document '

The actual form, mode and method of security creation shall be decided in consultation with the
Debenture Trustees.

The Company shall be entitled to replace / substitute any of the Moveable Property provided as
Security in terms of the Addendum to this Shelf Disclosure Document of the respective tranche with
other Moveable Property. The Company shall for such replacement issue a letter to the Debenture
Trustee describing both the original Moveable Property being replaced and the Moveable Property
with which such original Moveable Property is being replaced, which letter shall be duly
acknowledged by the Debenture Trustee {“Replacement Security Letter”). The Compahy shall not
be entitled to replace the immoveable property, if any, comprising part of the Security. The
Debenture Hoiders upon subscription to the Debentures shall be deemed to have authorized the
Debenture Trustee to execute such documents as may be required by the Debenture Trustee to
give effect to such replacement / substitution by acknowledging the Replacement Security Letter,
without providing notice to or obtaining consent from the Debenture Holders, so long as the
Company has not defaulted in relation to any payment due and the Auditor of the Company /
independent chartered accountant confirms to the Debenture Trustee in writing that the Security
Cover for the NCDs of a particular Tranche as stipulated in the Addendum to this. Shelf Disclosure
Document for that tranche shall be maintained post such replacement.

Further, in the event that the Moveable Property provided as Security by the Company is of a value
greater than the Security Cover stipulated in the Addendum for that tranche, the Company shall be
entitled to require the Debenture Trustee to release the excess Moveable ‘Property and the same
shall cease to form part of the Security on such release. The Company shall, for such refease, issue a
letter to the Debenture Trustee describing the Moveable Property to be reieased and the
Debenture Trustee shall release the same by duly acknowledging the letter so addressed by the
Company. The Debenture Holders upon subscription to the Debentures shall be deemed to have
authorized the Debenture Trustee to give effect to such release without providing notice to or
obtaining consent from the Debenture Holders, so long as the Company has not defaulted in
relation to any payment due and the Auditor of the Company / independent chartered accountant
confirms to the Debenture Trustee in writing that the Security Cover for the NCDs of a particular
Tranche as stipulated in the Addendum for that tranche shall be maintained post such release.

The Company may provide or cause to be provided {without being obliged to) such further security

{including over immoveable property) for securing its obligations in respect of the Debentures or
any Tranche(s) thereof as may be decided by the Company after obtainirig-the consent of the
Debenture Trustee (“Further Security Option”). o




SHELF DISCLOSURE DOCUMENT
FOR PRIVATE CIRCULATION ONLY

If the Company in exercise of the Further Security Option has provided or caused to be provided
security over immoveable property, the Company (or an affiliate which has created the mortgage
over the immoveable property) shall be entitled to offer the. immoveable property which is part of
the Security in terms of the Debenture Trust Deed as security for any other borrowing of the
Company or any of its affiliates (including borrowings raised by issue of debentures) on'a pari passu
charge basis, as the Company (or an affiliate which has created the mortgage over the immoveable
property) may deem fit with the prior written consent from the Debenture Tristee and after
followihg the procedure as stated in the Debenture Trust Deed. The Debenture Holders upon
subscription to the Debentures shall be deemed to have consented to the creation of such
additional security over the immaoveable property; without providing notice to or ebtaining consent
from the Debenture Holders, so long as the Company has not defaulted in relation te any payment
due in respect of Debentures and the Auditor of the Company/ independent chartered accountant
confirms to the Debenture Trustee in writing that the Security Cover for the NCDs including further
borrowings shall be maintained post such borrowings.

The Security will be created by the Company in favor of the Debenture Trustees on such of the
assets for which the Company obtains, the requisite consents and permissions applicable under law
orin accordance with conditions of holding of such assets for creating the above mentioned charge.

The Debenture Trustee shall provide consent to create pari-passu charge in future in favour of such
other Lender(s) as may be requested by the Company, subject to the maintaining of the security
cover. Prior consent of the Debenture Holder will not be reqguired for the same.

Subject to the compliance to the Act, the Issuer shall create the said security in favour of the

"Trustees within 3 months from the closure of the issue of the first Debentures issued under this Shelf
Disclosure Document. In case of delay in execution of Trust Deed and Charge documents, the
Company will pay penal interest of 2% p.a. over the Coupon Rate for the delayed period till these
conditions are complied with, at the option of the investor.

NOTE 9: ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Issuer has made ‘depository arrangements with NSDL and CDSL for issue of the Debentures in
dematerialised form. The Investors holding the Debentures in dematerialised form will have to hold
and deal with the same as per the provisions of the Depositories Act, 1996, the regulations made
thereunder and the rules, regulations and bye-laws of NSBL or CDSL, as the case may be.

The Applicants are requested to mention their depository participant’s name (along with the
relevant identification details) and beneficiary account number in the appropriate place in the
Application Form. The Issuer will take necessary steps to credit the depository account of the
allottee(s) with the number of Debentures allotted. The initial credit in the depository account will
be akin to the Letter of Allotment. On the completion of all statutory formalities, such credit will be
substituted with-the number of Debentures allotted to each Debenture Holder.

NOTE 10: MODE OF TRANSFER

Transfer of Debentures in dematerialized form would be in accordance with the Depositories Act,
1996, the regulations made thereunder and the rules, regulations and byelaws of NSDL or CDSL as
the case may be: The Debenture issued under this Shelf Disclosure Document shall be transferable
freely amongst the class of investors who are eligible to apply.
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The Debenture(s) shall be transferred and/ or transmitted in accordance with the applicable
provisions of the Act and the Articles of Association of the Company. The provisions relating to the
transfer and transmission and other refated matters in respect of shares of the Issuer contained in
the Articles of Association and the Act shiall apply, mutatis mutandis (to the extent applicable to
debentures) to the Debentures as well. The Debentures held in dematerialised form shall be
transferred subject to and in accordance with the rules/ procedures as prescribed by NSDL/ CDSL/
DP of the transferor/ transferee and any other applicable laws and rules notified in respect thereof.
Transfer of Debentures to and from NRIs/ other non-resident entities in case they seek to hold the
Debentures and are eligible to do so, will be governed by then prevailing guidelines of the RBI. The
transferee(s) should ensure that the transfer formal;tles are completed prior to the Record Date. In
the absence of the-same, Coupon will be paid/ redemptlon will be made to the person, whose name
appears in the Register of Debenture Holders/ record of the Depository on the record date. In such.
cases, claims, if any, by the transferee(s) 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 Debentures held in dematerialised form.

NOTE 11: 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 which a certificate will be issued by the Company.

As per the provisions of the Income Tax Act, 1961, with effect from June 1, 2008, no tax is
deductible at source from the amount of interest payable on any listed dematerialised security, held
by a person resident in India. Since the NCDs shall be issued in dematerialised mode and shall be
listed on the WDM segment of BSE, no tax will be deductible at source at the time of
payment/credit of interest/implicit yield on NCDs held by any person resident in India. In the event
of rematerialisation of the NCDs, or where the NCDs are held by person resident outside India or
there is a change in the applicable law governing the taxation of the NCDs, the following provisions
shall apply:

a. Where the Company is required to make a tax deduction, the Company shall make the tax
tdeduction as required under the applicable law and the Company shall make a payment of such
taxes deducted into the Indian Government Treasury as required under the applicable law;

b. The Company shall issue a Form No 16A {or any other similar evidence of taxes ‘deducted) in the
format and within the timeline as prescribed under the applicable law.

Interest on Application Money shall be subject to TDS at the rates prevailing from tiriie 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, For seeking TDS exemption
/ lower rate of TDS, relevant certificate / document must be lodged by the Debenture Holder(s) at.
the Registered Office of the Company atleast 15 days before the interest payment becoming due.
Tax exemption certificate / declaration of non-deduction of tax at source on interest on application
money should be submitted aloeng with the application form.

For detailed tax implications of the investment in NCDs, investors should get in touch with their tax
consultant. Prospective investors are urged to consult their own tax advisors with respect to their
own tax situations and the tax consequences in respect of their investments.
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NOTE 12: RIGHT TO ACCEPT OR REJECT APPLICATIONS

The Issuer is entitied at its sole and absolute d_is‘tretion, to accept or reject any application, in part
or in full, without assigning any reason whatsoever.,

NOTE 13: POWER OF COMPANY TO EXERCISE RIGHT TO RE-PURCHASE, RE-SELL AND/ OR RE-ISSUE
THE DEBENTURES

The Issuer shall have the power, exercisable at its sole and absolute discretion from time to time, to
re-purchase, a part or all of its Debentures from the secondary market or otherivise, at any time
- prior to the maturity, subject to applicable Law (including the Act) and in accordance with the
prevailing guidelines/ regulations issued by the RBI, the SEBI and other authorities. In the event of a
part or all of its Debentures being re-purchased as aforesaid or redeemed under any circumstances
whatsoever, the Company shall have, and shall be deemed always to have had, the power to reissue
the Debentures either by reissuing the same Debentures or by issuing other debentures in their
ptace. Further, in respect of such re-purchased/ re-deemed Debentures, the Issuer shall have the
power, exercisable either for a part or all of those Debentures, 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.

GENERAL TERMS APPLICABLE TO DEBENTURE HOLDERS

a. Payment of coupon amount

Payment of Coupon amount on the Debenture{s} will be made to those of the Debenture Holders
whose name(s) appear in the Debenture Register {or to the first holder in case of joint holders) as
on the Record Date fixed by the Issuer for this purpose and/ or as per the list provided by NSDL/
CDSL to the Issuer of the beneficiaries- who hold Debentures in demat form on such Record Date,
and are eligible to receive Coupon amount. Payment will be made by the Issuer, after verifying the
bank details of the allottees, by way of ECS / Direct Credit / RTGS / NEFT and where such facilities
are not available the Issuer shall make payment of all such amounts by way of payable at par
cheque(s)/ / warrants, which will be dispatched to the Debenture Holder{s} by registered post/
speed post/ courier or hand delivery on or before the Coupon Payment Date.

Coupon amount and Redemption Amount would be payable on the relevant Coupon Payment Date
-/ Redemption Date to the Beneficiaries as per the Register of Debenture Holder or beneficiary list
provided by the Depository as on the Record Date. The Coupon shall be computed on the basis of
actual number of days elapsed in a year, for this purpose a year to comprise of a period of 365 days
except in case of a leap year where the year will comprise of 366 days. The day count shall be on an
actual/ actual basis.

b. List.of Debenture Holders

~ The Issuer shall request-the Depository to provide a fist of Debenture Holders as at the end of the
~ Record Date. This shall be the list, which shall be considered for payment of Coupon or repayment
of principal amgunt, as the case may be.

¢. Rights of the Debenture Holders

The Debenture Holders will not be entitled to any rights and privileges available to the shareholders
~ of the Issuer and shall not be entitled to any rights and privileges other than those available to them
under statutory provisions of the Act, applicable law and the Terms of the Issue. The Debentures
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shall not confer upon the Debenture Holders the right to receive notice or to attend and vote at the
general meetings of sharehalders of the Issuer. The principal amounts and coupon amounts, if any,
on the Debentures will be paid to the Debenture Holder whose name appears in the Debenture
Register/ list of Beneficial Owners only, or in the case of joint holders, to the one whose name
stands first,

If any resolution affecting the rights attached to the Debentures is to be placed before the
shareholders, the 'said resolution will first be placed before the Debenture Holders for their
consideration. All administrative and procedural issues will be resolved by the lssuer, without
further reference to the Debenture Holders. :

The provisions of the Act will apply to any meeting of the Debenture Holders,

The Debenture Holders will be entitled to their Debentures free from any equities and/ or cross
claims by the Issuer against the original or any intermediate/ subsequent holders thereof.

d. Modification of rights

The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or
abrogated with the consent, of all the Debenture Holders (can be. specify 2/3"), provided that
nothing in such consent or resolution shall be operative against the Issuer where such consent or
resolution modifies or varies the terms and conditions of the Debentures if the same are not
acceptabie to the Issuer.

e. Notices

All notices to be given to the Debenture Holder(s) shall be first sent by electronic mail or facsimile
transmission to the Debenture Trustee or by registered post or by hand delivery to the Debenture
Holder or to such persons at such address as may be notified by the Debenture Holder from time to
time,

All transfer related documents, tax. exemption certificates, intimation for loss of Letter{s} of
Allotment / Debenture(s), etc., requests for issue of duplicate debentures, etc. and/or any other
notices / correspondence by the Debenture Trustee or the Debenture Holder{s} to the Issuer with
regard to this Issue should be first sent by electronic mail or facsimile transmission and thereafter
be sent by registered post or by hand delivery to the Company or to such other person(s) at such
address{es) as may be notified by the Issuerfrom time to time.

f. Future Borrowings

Notwithstanding anything contained herein or the Addendum to the Shelf Disclosure Document, the
Company shall be entitled to make further issue of debentures and / or such other instruments and
/ or avail further financial assistance, guarantee facilities from banks, financial institutions and /or
any other persons.on the security or otherwise without the consent of the Debenture Trustee and /
or Debenture Holders.

2. Miscellaneous

Loss of coupon cheques should be intimated to the Issuer along with the request for issue of
duplicate interest cheque. The issue of duplicate cheque(s) would be governed_by such conditions
as may be prescribed by the Issuer. *
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h. Confidentiality

The information and data contained herein is submitted to each recipient of this Shelf Disclosure
Document on a strictly private and confidential basis. By accepting a copy of this Shelf Disclosure
Document, each recipient agrees that neither it nor any of its employees/ associates or advisors will
use the information contained herejin for any purpose other than evaluating the specific
transactions described herein or will divulge to any ether party any such information. This Shelf
Disclosuré Document must not be photocopied, reproduced, extracted or distributed in full or in
part to any persen other than the recipient without the prior written consent of the Company. If at
any time any such reproduction or disclosure is made and the Company suffers any loss, damage or
incurs liability of any kind whatsoever arising out of or in connection with any such reproduction or
disclosure, the recipient of this Shelf Disclosure Document breaching the restriction on reproduction
or disclosure agrees to hold harmless and indemnify the Company from and against any such loss,
damage or liability.
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SECTION IV
MATERIAL DOCUMENTS

1. Certificate of Incorporation of the Company dated July 21, 2009,

2. Frésh Certificate of Incorporation consequent to the change of name to IndoStar Capital Finance
Private Limited dated November 15, 2010.

3. Fresh Certificate of Incarporation consequent to the conversion of the Company from private limited
to public limited dated May 28, 2014, .

4, NBFC registration certificate Issued by the Reserve Bank of India dated January 20, 2016.

5. Certification of Registration of Regional Director order for Change of State dated September 8, 2015

6. Memorandum of Association and Articles of Association of the Company.

7. Special Resolution(s} under Sectien 180{1) (c} and Section 180 (1) (a) of the Companies Act, 2013,
passed aon September 7, 2016, respectively,

8. Special Resolution under Section 71 of the Companies Act, 2013 read with the Companies {Share
Capital and Debentures) Rules, 2014 and Section 42 of the Companies Act, 2013 read with the
Companies {Prospectus and Allotment of Securities) Rules, 2014, passed on September 29, 2017.

9. Board resolution dated June 23, 2017 in relation to the issue of non-convertible debentures upto INR
3,000 crore on private placement basis during the year.

10. Board resolution under Section 179 of the Companies Act, 2013 dated April 6, 2018 in relation with
Borrowing Limit of the Company upto INR 8000 crore.

11. Debenture Committee resolution dated June 18, 2018 approving the Issue;

12. Annual reports of the Company for the last five years.

13, Credit rating letter issued by CARE Ratings Limited dated March 9, 2018 and june 4, 2018 and India
Ratings & Research Private Limited dated 13 February 2018'is annexed as Annexure 1l

14, Audited Financial $tatements along with the Audit Repart for the year ended March 31, 2018 is
annexed as Annexure IV

15. Lopy of letter agreement dated August 13, 2012 between the Issuer and the Registrar and Transfer
Agent,

16. Copy of the tripartite agreement dated February 3, 2011 between the Issuer, National Securities
Depositary Limited (NSDL} and Link Intime India Private Limited.

17. Copy of the tripartite agreement dated May 16, 2012 and January 8, 2018 between the ssuer,

Central Depository Services {india) Limited (CDSL) and Link Intime India Private Limited.

Page 74 of 121




SHELF DISCLOSURE DOCUMENT
FOR PRIVATE CIRCULATION ONLY INDOSTAR

SECTION V
WHO CAN APPLY

Only the persons who are specifically addressed through a communication by or on behalf of the
Company directly are eligible to apply for the Debentures.

This- Shelf Disclosure Document and the contents hereof are restricted for only the intended
recipient{s) who have been addressed directly through a communication by or on behalf of the
- Company. The categories of investors eiigibie,to invest in the Debentures, when addressed directly,
include banks, financial institutions including development financial institutions, companies and
bodies corporate, insurance companies, mutual funds, FPIs registered with SEBI and such other
category of investors as expressly authorised to invest in the Debentures under applicable laws. All
Investors are required to comply with the relevant regulations/guidelines applicable to them for
investing in this Issue. An application made by any other person will be deemed as an invalid
application and rejected.

DISCLAIMER: PLEASE NOTE THAT ONLY THOSE PERSONS TO WHOM THIS SHELF DISCLOSURE
DOCUMENT AND ADDENDUM TO THE 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
COMPANY 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 COMPANY IS NOT, IN ANY
WAY, DIRECTLY OR INDIRECTLY, RESPONSIBLE FOR ANY STATUTORY OR REGULATORY BREACHES
BY ANY INVESTOR, NEITHER IS THE COMPANY REQUIRED TO CHECK OR CONFIRM THE SAME.

HOW TO APPLY

The Issue will open on the Issue Opening Date and close on the Issue Closing Date {both days
inclusive). Investors who wish to invest are requested to submit an application form with all the
accompanying documents and the application money at any time starting from the Issue Opening
Date and upto the Issue Closing Date.

INSTRUCTIONS FOR APPLICATION

(1) Application must be completed in BLOCK LETTERS IN ENGLISH. A blank must be left between
two or more parts of the name.

(2) Signatures should be made in English.

(3) Cheques/ drafts- must be made in the favour of IndoStar Capital Finance Limited and crossed
“Account Payee only” payable at par in Mumbai. Money orders or postal orders will not be
accepted.

The funds can be credited to the Issuer’s current account, the details of which are given below:
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Name of Bank Kotak Mahindra Bank
Branch 5C/Nl, Ground Floor, Mittal Court, 224,
Nariman Point, Mumbai - 400021
IFSC Code . KKBK0O000958
Account number 9711744739
Type of Account " | Current
Name of beneficiary IndoStar Capital Finance Limited

(5} No-cash will be accepted.

{6) The Applicant should mention its permanent account number or the GIR number allotted to it
under the Incame Tax Act, 1961 and also the relevant Income-tax circle/ ward/ District details.

(7) The Issuer is entitled at its sole and absolute discretion to accept or reject any application,
which is not complete i any respect.

APPLICATIONS UNDER POWER OF ATTORNEY/ RELEVANT AUTHORITY

In case of an application made under a Power of Attorney or resolution or authority to make the
application, a certified true copy of such Power of Attorney or resolution or authority to make the
application and the memorandum and articles of association of the Investor must be attached to
the application form at the time of making the application, failing which, the Company 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 thereof. Names and specimen signatures of all the
authorised signatories must also be lodged along with the submission of the completed application.

The applications should be submitted during normal banking hours at the office mentioned below:
Mumbai: IndoStar Capital Finance Limited,

Address: One Indiabulls Center, 20" Floor, Tower 2A, Jupiter Mills Compound, Senapati Bapat Marg,
Mumbai— 400013

Applicants residing or situated at places other than in Mumbai, may send their application along
with cheques or demand drafts to the centre menticned above. The demand drafts must be payable

at par at Mumbai. The demand draft charges will have to be borne by the Applicant.

The Applicant is requested to contact the office of the Company as mentioned above for any
clarifications. :

Other Relevant Information

Authority for the issue and details of the resolutions passed for the issue.
The Issue of Debentures is being made pursuant to the following resolutions:
Shareholders Resolitions:

(i) Special Resolution{s} under Section 180(1}(c) and Section 180(1)(a) of the Companies Act,
2013, on September 7, 2016, respectively; : e 0
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{ii). Special Resolution under Section 71 of the Companies Act, 2013 read with the Companies
{Share Capital and Debentures) Rules, 2014 and Section 42 of the Companies Act, 2013 read

with the Companies (Prospectus and Allotment of Securities) Rules, 2014, on September 29,
2017.

Board Resolution:

“Under Section 71 of the ‘Companies Act, 2013 read with the Companies-(Share Capital and
Debentures) Rules, 2014 and Section 42 of the Companies Act, 2013 read with the Companies
{Prospectus and Allotment of Securities} Rules, 2014, for issue of non-convertible debentures on
private placement basis upto INR 3000 crore, in one or more tranches, on June 23, 2017.

Debenture Committee Resolution:

June 18, 2018 for issue of Debeniures on private placement basis upto INR 800 crore.
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DECLARATION BY THE AUTHORISED SIGNATORY

The Company declares that all the relevant provisions in the Act, regulations/guidelines issued by
the 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 private placed debt securities and subject to information available with
‘the Company. 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.

I declare that | am authorised by the Board of the Company vide resolution dated June 23, 2017

read with the resolution dated June 18, 2018 passed by Debenture Commiittee of the Board of

Directors to sign this Shelf Disclosure Document, Whatever is stated in this Shelf Disclosure

Document and in the annexures thereto is true, correct and complete and no information material -
to the subject matter of this form has been suppressed or concealed and is as per the original

records maintained by the promoter(s) subscribing to the Memorandum of Association and Articles

of Association. It is further declared and verified that all the required attachments have been

completely, corréctly and legibly attached to this Sheif Disclosure Document.

J o g

(Pankaj Thapar) J

Place: Muwyoos

Date: 115 Jure., L0018
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DECLARATION BY THE DIRECTOR(S)

We hereby affirm and declare that the Company has complied with the provisions of the Act and

the rules made thereunder. The compliance with the Act and rules does not imply that payment of

dividend or interest or repayment of the Débentures is guaranteed by the Central Government. The

monies received by.the Company under the Issué shall be used only for the purpose as more

particularly described under Section Il — Terms & Conditions of the Issues of this Shelf Disclosure
- Document. ' : '

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

¥ (R sridhar)

DIN: 00136697
Place: M yvmbeir .

Datel. &CL:T wne, 2ole
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Annexure | — List of Branches

Branch Offices of the Company as on March 31, 2018

IS\:C'L Branch Branch Address
1. ICFL- AHMEDABAD Office Unit No.308 on 3rd Floor, ABC - 1, Nr. Hotel Nest, Off
C.G.Road, Navrangpura, Ahmedabad - 380 009
2. ICFL - BANGALORE No. 4, Ground Floor, Aanand Tower, South Wing, Rajaram Mgohan
Roy Road, Near Richmond Circle, Sammpangirama Nagar, Banglore
- 560 025 _
3. ICFL - CALCUT - -1 4 Floor, Nazer Square Building, Building No: 6/23C, Kannur Road,
NADAKKAVU West Nadakkavu, Calicut - 673011
4, ICFL -CHENNAL 2nd Floor, No.35/16, Masilamani Road, Balaji Nagar, Royapettah,
Chennai- 600 014
5. ICFL - CHENNA! - T 3rd Floor Sakithyan Annexe Building,22,& 23 Venkatanarayana
NAGAR Road, T.Nagar Chennai Chennai 600017 Tamil Nadu
6. ICFL -CHENNAI -} 61, GST Road, 1st Floor, Irumbuliyur, Tambram West, Chennai
TAMBRAM 600045
7. ICFL - CHENNAI - | DASS INDIA TOWERS, No. 3, 2nd line beach Road, Parrys, Chennai
THIRUVUTTIYUR 600001
8. 1CFL - CHENNAI- . . o
. 27 Thillai Nagar, Second Main Road, Kolathur, Cherinai TN 600099
AMBATTUR
9. ICFL - COIMBATORE- | 1st floor, Plot No.- Ward No. 4 Pollachi , Palakkad Road, above
POLLACHI Asian Paint Showroom Pollachi, Tamil Nadu-642001
10. ICFL - COIMBATORE- | Ground floor, SF NO.117/1, Karpagam Towers,No:63 Sakthy Road,
| SATHY ROAD Ganapathy, Coimbatore - 641006
11. ICFL.- NEW DELHI 412-413, D-Mall, Netaji Subhash Place, Pitampura, New Delhi - 110
034 '
12. 1CFL -DINDIGUL .
Aruna C:omplex., No.21, Thadikombu Road; Dindigui - 624 001
13, ICFI-ERODE 2nd floor, 96, Perundurai Main Road, Near SBI URC Nagar
Branchm China Sengodpalayam Erode-638011
14, ICFI -ERODE- | 3 A, Cutcherry Street, Veerapandi Village, Erode main road,
GOBICHETTIPALAYAM Gobichettipalayam, TN 638452
is, ICFL -HYDERABAD 6-3-927, A & B, 3rd Floor, Shobhan, Rajbhavan Road, Somajiguda,
, Hyderabad - 500 082
16. ICFL - INDORE Dhan Trident, Office N0.322 & 323, Block No. B3, PU 4, Near Vijay
Nagar Square, Scheme No — 54, Indore - 452010
17. ICFL -JAIPUR

Unit No. 601, 6th Floor, Kailash Tower, Adjoining Apex Mall, Main
Tank Road, Jaipur — 302 015—
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18, ICFL -MADURAI - THEN] No:3/1/45/5 D.KS Towers, 1st floor Tenj - Cumbum Main Road,
L Palanichettipatti, Theni Dist 625531
15, ICFL -MADURAI - | No. 154/3B2, Door No, 7, Old Door No. 3, 2nd Street Vasanth
VASANTH NAGAR Nagar Bye Pass Road, + Thiruparakundram Taluka, Madakulam
o Village, Madurai South, District-Madurai Tamilnadu-625005
200 ICFL -MADURAJ- _
KARAIKUDI Block No.5, Thekkalai Road, Opp NPTC Shed, Karaikudi, Madurai
630002
21. ICFL “MADURA! | No 273/B2, Peralyur Road, Opp. Union Office, Usilampatti —
USILAMPATTI 625532 Maduai
22, ICFL_ANDHER| Unit No.305, Corporate Avenue,
{(MUMBAI) Wing 2/E, 3rd Floor, Andheri-Ghatkopar Link Road, Chakala,
Andheri (East), Mumbaj 400 093
23. ICFL ~NAGERCOIL- NMC -1/1344-A, Jayajothi Building,Near Pioneer Kumaraswamy
VETTURNIMADAM College, M.S. Road, Vetturnimadam, Nagercoil - 629003
24. ICFL -PUNE 201, 2nd Floor, Lunkad Sky Station, Next to HDFC Bank, Near Dutta
F Mandir Circle, Viman Nagar, Pune - 411 014
25. ICFL -SALEM - ATTUR Old Door No 430 & 430 A New No1141/430 A, 1141/1, 1141/2,
1141/3 & 1141/4 , Ward No. 23 Salem-Cuddalore Main Road,
Periathambi Street, South Udyarpalayam, Attur- 636103
26. ICFL -SALEM -
METTURDAM 14/1-58D, 1st Floor, Salem Main Road, Pudhusampalli, Mettur
Dam (TK), Salem 636005 TN
27. ICFL -SALEM - SANKARI 171/5, New S. F. No. 171/5!3',' Ward No.g, Kacherikadu,
Tiruchengode Road, sankari Village and Town Panchayat , Sankari
Taluka , Dist-Salem
28, ICFL ~ - SALEM- _
DHARAMAPURI S. F. No. 88 , Ward 26, Block 12 |, T, s. No. 123 & 124
Virupatchipuram ,Taluka - Charampuri, Dist - Dharmapuri
29, ICFL -SALEM- | 1512, R.Mm. Complex , 2nd floor, Omalur Main Road,
JAGIRAMMAPALAYAM Jagirammapaiayam, Salem -636302 _
30. ICFL -SURAT 704, Titanium . Square
Adajan
Surat, Gujarat 395 009
31. ICFL  -TIRUNELVELI - | Baba Complex, Door No. 16/K, 1st Floor, Upstairs Corporation
KOVILPATTI Bank, Kadalaiyur Road, Kovilpatti 628501 TN
32, ICFL -TIRUNELVELI- S N )
HIGH ROAD Door No. 24/A2 5 N High Road, GKN Complex, Tiruneivef176_27001
33. ICFL  -TIRUNEVEL) - Thangam Towers, No. 231, First floor, Thaikka Street, Semkottai
| TENKASI Main Road, Tenkasi-627811 Tirunelvelj District: Tamilnadu
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34. ICFL -TIRUNEVELI- | §7H/35, First Floot, VASR Plaza, Palayamkkottai Road, Pudukudi,
TUTICORIN Tuticorin-625008
35. ICFL -TRIVANDRUM- | 1st Floor, Vignesh Tower, TC 82/1779 92, Vanchiyoor |,
VANCHIYOOR Truvandrum-695035 Kerala
36. ICFL “VELLORE" - | R. R. Towers, Third floor, NO. 1-41/6, M.P. Sarathi Nagar, New Bye
KAGITHAPATRAI Pass Road, Kagithapattarai, Vellore-632012
37. ICFL. - VELLORE - |o0ld T S No.18/1A, New T S No0.1807/2 Part, Ward-1, Block 35,
TIRUPATTUR Sivarajpet, Koviloor Road, Tirupattur Taluka, Vellor District 635602
38. ICFL -VILLUPURAM No.855 / 306 , 1st floor, East Pondy Road, Villupuram-605602
L Tamil Nadu '
39. ICFL -VIRUDHUNAGAR - " - , L ) _
6, Velayutha Nadar Street, Railway Junction Road, Sivakasi-626123
SIVAKASI .
40. ICFL - MUMBAl - Corporate Park Business Premises co-op Soc Ltd. 1st Floor, 12/1,
CHEMBUR Sion Trombay Road, Chembur-400071.
41, ICFL - JAIPUR- AREA - .
, 7-27 Bhragu Nagar, Ajmer Road Jaipur, Rajasthan -302006
OFFICE
42. | ICFL- SURAT- ADAJAN ist floor, City- SGQUATE, Above Bank of Baroda, Ajaramar Chowk ,
Near Rander Road, Adajan Surat-395009 Gujarat
43, ICFL - TRICHY G.V.R. Complex, First floor, No. 6-A lawsons Road, cantonment,
Tiruchirapallai - 620 001
44. ICFL - HALDWANI KS.Tower, Hari Nagar, Near Hanuman Mandir, RTO Office,
Kusumkhera, Haldwani-263139 -
45- ICFL - TIRUPUR KRBS Tower, Second floor, No..208/650 , P.N.Road, Mettupalayam
Stop, Tirupur-641607 :
46. ICFL - |'No. 122, Sadar Building , Bata upstair, Commercial Road, Nilgiris-
COIMBATORE_OOTY 643001
47. ICFL - KRISHNAGIRI- R. 5. Tawer No. 72/3, First floor, Banglore Bye Pass Road, Opp-
HOSUR Traffic Police Station , Hosur-635109
48, ICFL - CHENNAI- | 1st Floor,Cuddalore Main Road, Opp-Fire Station , Periyar Nagar
VIRUDHACHALAM South, Virudhachalam-606001
49, ICFL- MEERUT Ground floor Shriram Palace DelhiRoad,NearNew Mandi Gate,
Meerut 250002 UP West
50. HCFL - KANNUR ]
2nd floor, Emerald Cempled, Kakkad Road, Kannur, Kerala -670002
51. ICFL - KANHAGAD Golden Arcade, 2nd floorm WNear Akash Auditorium, WNorth
Kottachery Kanangad-671315 .
52. ICFL - KANCHIPURAM - | Block NO. 28, Ward No. 1, Revenue Ward No. 37 Old $. No. 1991,

New S. No. 1991/2, North Side of Thirukachi Nambi Street Plot No1
Door No, 23 B KanchiPuram District
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P. V. Arcade , Second Floor , West Fort Junction, Civil Lane Road

No. 99/pm 11, First Fiodr, Opp Thendal Nagar, Above Magizh
Motors, Trichy Main road, Thuraiyur-621010

53, ICFL -  THRISSUR {
TRICHUR) . .
Thrissur- PIN- 680004
54. ICFL - THURAIYUR
55, ICFL - SINGNALLUR

No.2225 Second floor, Front Portion , Tirichy Road, Singnallur,
Taluka Uppilipalayam Village, District- Coimbatore — 641005, Tamil
Nadu

ICFL - LUDHIANA - AREA
OFFICE

B-15-79A/1,0ffice No.201,
Ludhiana , Punjab 1410003

Vishvakarma Chawk, MillerGanj,

ICFL - JALANDHAR

Mahindra Chambers, Rajinder Nagar Market, Near DC office,
Jalandhar,Punjab 144001

ICFL - HARIDWAR

C/o Rana Marbles, Near Vanpristha Asdharam, Jwalapur, Haridwar-
249401, Uttarakhand

ICFL - DEHRADUN

Khasra No. 1DA, 2GA, 2KA, 1KH Mohabewala Industrial Area

Saharan Pur Road, Deharadun Uttarakhand- 248001
60, ICFL - MALLAPURAM - No. 34, Ward No. 69/7 , 52/44-34, Ma;njeri, Village Ernad, Taluka
MANJERI Malappuram, Kerala State PIN- 676121
61. ICFL - BATHINDA - AREA Near Tikoni Adjoining Namdev Gate, Main GT Road, Bathinda-
OFFICE 151001 Punjab
62, ICFL - ALWAR Plot No. 142 Scheme No.3, Vasant Vihar, Raghu Marg , Vijay
' Mandir Road, Near lail, Alwar Rajasthan -301 001
63, ICFL - PITHORAGARH _ ' .
Oxeygen Complex, Near Mehta Hardware, Dhanora, Post Siltham,
Pithorgarh, Uttarakhand-262501
64, ICFL - ALMORA First floor, Khatauni Khata No. 422, 131 { Old Khata No, 881, 887,
917 385) Khet No. 2382, 2387, 2393, 2334, Mauja Khatyari, Sadar
_ Tehsil and District Almora -263 652 Uttarakhand
65. ICFL - BULANDSAHAR M. P. Complex, 2nd floor, M.G. Road, Near Telephone Exchange,
’7 Nadimpura Bhore, Bulandsahar-203001
66. ICFL - BAGESWAR
Majekhet Tahsil Road, Bageswar Utarakhand-263642
67. | ICFL - PUDUKKOTTA 2161/3, 1ST Floor, Kafa Plaza, South Main Street,  Pudukottai,
Tamilnadu - 622 001, .
68. ICFL. - ERODE - 1st floor, Vijay Lakshmi compiex, Door no19/1,venugopalasarny
SATHYAMANGALAM kovil street, Sathyamangala m(TK),Erode-638401.
69, ICFL — ERNAKULAM
4h floor, Josh Towers, Kakkanad P, 0, Ernakulam -682030

]
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ICFL — PALAKKAD

70. Block NO. 71, Ward No. 5 Old Survey No. 3442, 3443 , Pulicode,
Pudupariyaram Amsom and Desom, Muttikulangar P.O. PIN -678
594 palakkad Taluka, Palakkad Ditrict, Kerala State

71. ICFL - RAJAHMUNDRY - | House No. 86-26-13 Plot NO. 54, Survey NO. 286,210,283/1P, 213,

AREA OFFICE Rajahmundry, Andhra Pradesh -533101

72. ICFL — DAUSA Plot No. F-176, Opp. Chaudhary Petrol Pump, Above Easy Day
Store, Dausa Rajasthan -303303

73. ICFL - MALAPPURAM - | A{.Nas Arcade;Bye Pass Road; Central junction irur-Malappuram

TIRUR (Dist ) Pin..676101

74, ICFL - MOGA _
SCF No.17, Improvement Trust Building, Ferozpur Road, Moga

75. ICFL ~ KARIMNAGAR House No. 2-3-123, 2-3-124. 2-3-125/E ( Old),2-3-135, 2-3-136, 2-3-
142 ( New) Second floor, Kaman Road Karimnagar, Telangana -
505001 _

76. ICFL — KASHIPUR Khasra No. 1DA, 2GA, 2KA, 1KH Mohabewala Industrial Area
Saharan Pur Road, Deharadun Uttarakhand- 248001

77. 'CFL_KAK'NADA Ward No. 14, Block No. 13, Main Roadf; East Godavari District,
Kakinad,Andhra Prades-533002

78. ICFL — SRIKAKULAM S. NO. 445 , Patruni Valasa Village and Pachyat, Srikakulam
Mandal, Srikakulam District, Andhra Pradesh-532001

79. ICFL — PATIALA
Matwa Cinema Road, Opposite Bhasha Bhawan, Patiala, Punjab

80. ICFL ~ NADIAD : Shop No. 201 & No. 202 Central Square . Tika No. 10, €S No.

S 521/A/1 Nadian Taluka Nadiad Distrrict Khed, Nadiad Gujarat -

387002 h ‘

81. ICFL — SANGRUR
140 Bus Stand Road, Opp Kaula Park, Sangrur, Punjab 148001

82. ICFL — NALAGONDA Door No. 6-3-10/A, V.T.Road, Ramagiri, Nalagonda, Telangana-
508001

83. ICFL - GUNTUR 2nd floor, House No. 6-5-69, Ward No. 6, Block -5, Village-Guntur
{U), Survey No. 435, Guntur {U) Guntur, Andhra Pradesjh-522002

84. ICFL — VIZIANAGARAM Plot No. 86, S. No. 147, Krishna Réjapu’_ram , Pentapalem Village
and Panchyat, Vaizanagaram, ist bit, Vaizinagaram District, Andhra
Pradesh-5350002

85, ICFL. — SRINAGAR

Near Medical College,Above State Bank Of Tndia, Badrinath Road,
Srikot ,Srinagar, Pauri Gahrwal, Uttarakhand -246174
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Annexure |- Trustee Consent

IDBI Trusteeship Services Ltd
CIN't U65991MH2001G0I131154

Ref. No.: 2753//15L/0PR/201 5.1 9/CL/DEB/1027
June 18,2018 ’

' indoSfjdr Capltal Finance Umited
One trdiabuils Center, 20 Flaor, Tower 24,

Jupiter Mills Compound, Senapati Bapaof Marg,
Mum.bi‘ui- 400013 ’

; Kind Atin: Mr. Pankd) Thapar, Chigf Fingncigl Offiger
Cear Sir, '

ConveHible Debentures
.Lin‘-iitea'[the-com'gong )

This I with reference to the discussion we had regerding appolnfment of 108l Trusteeship Services
Limited @s Debenture Trustee: for issue of for Listed, Secured / Unsecured and Rated Nen -
Conjverfible Debentures. aggregafing upto Rs. 800 Crs, In this <Connection we coniifm our
cccepétunce-of the-assignmiant. :

We or;é agreedble for incluston of our nome as frustee in the offer dacument/disclosure
document; lisiing appllcation/any ofter docyment to be filed with ihe Siock'Exchcnge[s] or any
ather c}}ulhc‘rﬁy asrequired subject fo the. following conditions: '

h The Company sheil enter Info. Written Debenfure Trustes Agreement (BTA) for the said
i lssue before the opening of Subscription fisi for issué of debeniures,

2. The Company agrees ond undertakes to creals the seeirities over such of s
: immovable ghd moveable properdies and on such terms and candiiions gs agreed by
fhe Deberiture holders arid disclose in fhe Information Memotandum or Disclosire
Document and executs, the Debenture Trust Deed (DID) and athef necessary securily

3! The Company agrees & underiakes to Pay to the Debentyre Tustees so long as they
¢ hold ihe office of the Debeniure Tusiee, femuneration as sfited above for their
. services as Debenture Trustes in adedifion to qit legal, traveling and ather cosls, charges
. and expenses which the Debenture Trustee or their officers, employess ar-agents may
v incur in relation to execution of the Debenlure Trwst Deed and all other Documents
: affecling fhe Security il the manies in respect of the Debeniures have been fully paid-
: oft and: the fequisite formalities for safistaction of chérge in all-respects’ have been
¢ complied wiih,

4.5: The Company shali cdree & underfake to comply with the provisions of SEB! {Debenture
¢ Trustees): Regulations, 1993; sep| (Issue ond Listing of Debt Secuifties) Regulations, 2008,
I SEBI"Cireular No., SEBI/IMD/BOND/ 172009/11/05 dated the 11 May, 2009 en Simplifisd

. Listing Agreemerit for Debt Secuities read with the SEBI Circuler No, SEBKIMD/DOF-
¢ 1/BONDYCir-5/2009 dated the 2¢h Novermber, 2009, fhe Companies Act, 1954 qs
" ameéndéd from fime. to fime and olfer opplicable provisiens and agree To furhlsh fo

Trustees such information In ferms the sama on regularbicsis.

H R
: S
A "c‘:')"ﬁ & ‘\\
; A R
H FA3 b
: '{: . .
AR 3
S !
\\. M o y

S X A ——
Regd, Office : Asian Building, Ground Floor, 17, R. Kaman] Marg;».Balté‘?‘d?_EéTfa’te,_Mumbai_7.400 001,
Tel.:+ 022-4080 7000 » Fax : 022-6631 1776 « Email : its|@idbitrustee.com ‘e response@Idbitrustee.com

Website 1 wivw.idbitrustee.com S e T
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Any payment in respect of Debenlures required 1o be made by fhe Debenture Trustee
1o a1 Debenture Holder {whao is a Fil Enfity) at the time of enforcement wotid, iFrequired
by applicable law, be subject to the prior approval of REI for such remiftance through
an Authorized Dedler, The Compuny/investor shall obtaln <l suéh approvals, if required,
to ensure prompt and timely payments to the said Debenture Holder. Sugh remitiance
shall not exceed tofel irvestment {and interest provided fér herelny made by the

Debeniuré Holder (who s o FIij.

The tssuer Compony confirms that all necessary disclosures have been made-in fie
Informaition Mermerandum/Disclosure dacument including bui hiot Emiteéd to.statutory
and ofher regulatery disclosures. investors should carefully read and nole the contents
of the Information Memordnduri/Disclosure: documeni. Eaéh prospective invesior

- should make its own independent ossessiment of the meni of.the investrment in NCDs

and the lssuer Company. Prospeciive. Investor should consult their own financldl, legal,
tax and other professional advisors as 1o the risks and investraeni corisiderafions arsing
frem an investment in the NCDs and should posséss the oppropricte resources to
analyzé such investment and suitability of such Invesiment 1o suchirvesfor's pdrticular
cireurnstance.. Prospective Tnvestors are required to make their own independent
evaluation and judgment befere making the investment and -areé befigved fo
be experienced in investing in deb} markets and are able to bear the &ecehoniic risk of
investing In such instrurnents.

7. The Trustaes, “ipso.facto" do not have the obligations of o borower or @ Principal Detstar

or a Guaranier as to the monies paid/invested by invesiors for the debeniures/Boinids.

Looking forweird to o fruitful associction with you and assuring you of our best services af @l fimes,

Thch‘kfhg you,

Yours faithfully, ' we c'sc'cepf- the above terms
For IDB] Trusteeship Services Limited For IndoStar Cupiital Finance limilted

R,
! P X
““O

(Authorized Signatery)
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Annexure Ill - Rating Letter .
K @ S
| .0 ) o
e Ratings | £.25%
Profyssional Risk Opinion %ﬁ?‘; £
CARE/HO/RL/2018-19/1765
Mr. Pankaj Thapar
Chief Financlal Officer E
IndoStar Capital Finance Ltd. .
One Indiabulls Center; 17™ Flaor, Tower 24,
Jupiter Mills Compaund, Senapati Bapat Marg,
Mumbai- 400013, T
June 4,2018

Confidential

Credit rating for Long-teym Debt Programme

Please refer to our Jetter dated Mareh 9, 2018 and your request for assigning rating to the Long Term

Dear Sir,

Debt issue of your company, for an enbanced Hmit of Rs.6,900 crore.

2. The following rating has been reviewed:

. Amount o1 - .
F Facilities {Rs, crore) Ratlhg Rating Action
6,900 o
Long-term debt {enhanced from Rs. 4,900) [Dou:;: R: ;?I;’u:tagﬂ; oki | Reaffirmed
frrogramme (Rs. $ix Thousand Mine ’ g ook eatlirmec

Stable]

Hundred crore only)

3. Refer Annexure 1 for details of rated facilities.

4. CARE reserves the tight to undertake a surveiilance/review of the rating from time to time,
based on circumstances warranting such review, subjact to at laast one such review/surveiliance
avery year.

5. Please arrangéto.get the rating revalidated, in case the propesed issue is not made within six
manths from the date of this latter.

€. Please inform us the below-mentioned details of issue immediately; but not later than 7°

days from the date of placing the instruntent:

instrumen | IS | lssu Coupo | Coupon | Terms of Redemptio Name Detaiis
ttype N & | nRate | Paymen | Redemptio | n date and of top
Size t Dates n contact 0
{Rs : details of | investor
cr} Debentur 5
e Trustee

1'C'ar'rs',ui'ere definitions of the ratings assigned ore ovallable ot www.coreratings.com and in other CARE publications.

CARE Ratings Limited

{(Formerly knawn as Credit Analysls & Research Limited)

4" Flaor, Godrej Coliseum, Somaiya Hospital Réad, Off Eastern Express Highway, Ston {E), Mumbai - 400 022,
Tel: +91-22- 6754:3456 o Fax:+91-22. 022 5754 2457 & wwrw rararatinas cam e CIRL 271K L1400 DL FAA 2
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7. CARE reserves the right to revise/reaffirm/withdraw the rating assigned as also revise the
outlook, as a result of periodic review/_surveillance, based oh any event or information which.in
the opinicn of CARE warrants such an action. Ii the event of failure on-the part of the entity to
furnish such information, material or clarifications as may be required by CARE so as to enalile it
1o carry out _c'onti'nuous maonitering of the rating-of the debt instruments, CARE shall carry out
the review an the basis of best available Information throughout the fife time of such
instruments. In such cases the credit tating symbol shall be accompanied. by #ISSUER NOT
COOPERATING”, CARE shall aiso be entitled to publicize/disseminate all the afore-mentioned

rating actians in any manner considered appropriate by it, without reference to you.

8. CARE ratings do not take into account the sovereign risk, if aﬁy, attached to the foreigh
currency loans, and the ratings are applicable only to the rupee equivalent of these loaris.

8, Users of fhls ratlng.may kindly refer our website www.careratings.com for latest update on
the cutstanding rating.

10, CARE ratings-are not recommendations to buy, sell, orhold any securities.

if'you rieed any clarification, you are welcome to approach us in this regard

Thanking you,

Yours faithfully,
\CA-
Ravil Kumar

- ) Assistant General Manager
Shailee.sanghvi@careratings.comr ravi kumar@careratings.com

Enck: As above

Disclaimer

CARE's ratings are opinions on crédit quality and are not recommendationis to sanction, renew, disburse or
recall the-concerned bank facilities or-to buy, sell or hold any security. CARE has based its ratings/outlooks
on information obtained from sources believed by it to be acturate and reliable. CARE does not, however,
Buarantee the accuracy, adequacy or completeness of any information and is not respansibile far any
errors or omissions or for the results obtained from the use of such information. Most entities whose bank
facilities/instruments are rated by CARE have paid a credit dating fee, based on the amount and type of
bank facilities/instruments.

In case of partnership/proprietary concerns, the rating/outlook assigned by CARE is based on the capital
deployed by the parthers/praprietor and the financial strength of the firm at present. The ratingfoutlook
may undergo chahge In case of withdrawal of capital or the unsecured Joans brought in by the
partners/proprietor in addition ta tha financial perfarmance and other relevant factors.

CARE Ratings Limited

{Formerly known as Credit Analysis & Resaarch Limited)

4" Floar, Gadref Coliseum, Somaiya Hespital Road, Off Sastern Express Mighway, Sion (E}, Mumba - 400'0_22._
Tel.: +91-22- 6754 3456 « Fax: +91-22- (22 6754 3457 & www.careratings.com ¢ CIN-E6719MMH1993PLCO7 1691
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Annexure - |
Bank Name Term Loan Cash Total Outstancfing—| ---------
Credit/wcnlL : .
Abu Dhabi Commercial Bank 350 - 35.0 358 "
Allahaba Bank 50.0. - 50.0 50.0
Axis Bank Limited 50.0 4043 90.0 43.8
Bank of Baroda 2000 50.0 250,0 67.8 -
Bank of India 150.0 - 150.0 100.0
Canara Bank 100:0 - 100.0 87.5
Catholic Syrian Bank 50.0 - 50.0 50.0
Corporation Bank 30.0 - 30.0 133
Dena Bank 100.0 50.0 150.0 1312
Development Credit Bank 50.0 25.0 75.0 50.0
Doha Bank 30.0 - 30.0 30.0
Federal Bank 80.0 50.0 130.0 833 o
IDB! Bank 50.0 - 53.0 43.8 -
Indian Bank 25.0 - 25.0 25.0
Indian Overseas Bank 100.0 - 100.0 22.2
%/ Indusind Bank 150.0 135,0 285.0 75.0 :
’ Karnataka Bank 50.0 - 50.0 50,0 e
Kotak Mahindra Bank - 4250 750 500.0 234.8.
Punjab National Bank 55.0 - 55.0 34.4
SIBBI 3500 - 350.0 312.5
South Indian Bank 75.0 - 75.0 53.3
State Bank of india 3250 - 3250 147.2
Vijaya Bank 100.0 - 160.0 100.0
Sub Total 2,630.0 425.0 3,055.0 | 1,840.1
Bank'F.aci_liti'es (Qutstanding + ' 212226
Unavailed)
Non Cenvertible Debenturas 1,963.50
Proposed Facilities 2,814.24
Total 6,900.00

The above columns can thange as per information

CARE.

CARE Ratings Limited
{Formetly known as Credit Analysis & Research'limited)

provided by the client and acceptable to

4" Floor, Godre} Calisaum, Samalya Hospital Road, Off Eastern Express Highway, Ston (€}, Mumbal - 400022,

Tel: +%1-22- 6754 3456 » Fax; +91-22- 022 6754 3457 '« www.careratinas.com o CIN-LE7190MH1993PLEGT 1697
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CAREfHO/RL/2017-18/4592

Mr. Pankaj Thapar

Chief Financial Officer

IndaoStar Capital Finance Ltd.

Oneéndiabulls Center, 17 Flagr, Tower 24,
dupiter Mills Compound, Senapati Bapat Marg,

Mumbai- 400013, :
. March 9, 2018

Dear Sir,

Credit rating for Long-term Debt Programme

Please refer to our letter dated Febtuary 8, 2018 and your request for assigniing rating to the Long Term

Debt issue of your eompany, for an enhaneed limit of Rs.4,500 ¢rére and Market Linked Debentures of

Rs. 100 crores:
2. The following rating has been reviewed;
" Facilities (;:::::;, Rating? . Rating Action
’ 4,900
. : CARE AA-~; Stable
Long-term dght fenhanced from Rs. 3750) [Double A Minus; Qutlook:: Reaffirmed
programmie {Rs, Four Thousand Nine
Stahble]
Hundred crore only)
100 B CARE PP-MLD AA-;Stable
Market Linked Debentures {Rs. One Hundred crores fPP-MLD Double A Minus; Assigned
only} Outiook: Stable]
5,000 ]
Total {enhanced from Rs. 3750)
{Rs. Five Thousand crores
anly)

3. Refer Annexure 1 for datails of rated facilities.

4. CARE reserves the right to undertake a surveillance/review of the rating from time to time,
based an circumstances warranting such review, subject to.at least one such review/sutveillance
every year.

5. Please'arrange to-get the rating revalideted, in case the proposed issue s not made within six
.months from the date of this letter. '

6. Please.inform us the below-mentioned details of issue immediately, but not later than 7

days fram'the date of placing the instrument:

Complete definitions of the ratings essigned are available.ot yww.corergtings.com and In other CARE publications.

CARE Ratings Limited
(Formerty known as Credit Analysis & Researeh Limlted)

4" Floor, Godre| Collseum, Somaiya Hospltal Road, OFF Eastern Express Highway, Sicn (€Y, Mumbai - 400 022,
Tel: +91-22: 6754 3456 » Fax: +91-22-022 6754 3457 » wenwicareratings.cem. « CEN-L67190MH1993PEC07 1691
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T type Paymen | Redemptio ndate and of top
t Dates contact .10
details of investar
Debentur 5
e Trustes

7. CARE reséives the right to ravise/reaffirm /withdraw the rating assigned as alsg revise the
outiook; as z rasult of periodje review/survei”ance, based on any event.or information which in
thes opition of CARE warrants such an action, In the event of faffure on the part of the entjty to
Furreish such-information, material or clarifications as may be required by CARE 50 as to enabla it
to cary eut continuous menitoring of the rating.of the dept instruments, CARE shafl carry out
the review on the basis of best’ available 'info'rrnatinn throughout the Jife time of such
instruments. In such cases the credit rating syrnbol shall he. accompanied by “ISSUER NOT
COOPERATING”, CARE shall also be entitled to publicize/disseminate ail the afore-mentjoned

rating actions in any manner considered'appropriate by It, without refeérence to you,

8. CARE ratings do nat take into account the severeign risk, if any, attached to the foreign'
currency loans, and the ratings are applicable only ta the rupee equivalent of these loans.

9, Users of this rating may kindly refer aur website Www.careratings.com for latest update on
the outstanding rating. ' B

10. CARETatings are nat recemmendations {o buy, sefl, or hold any securitjes.

{fyou need any clarification, you are welcome 1o approach us in this regargd

Thanking you,.
Yours fai thiully,
-Sha.ilee Sanghvl . Ravi Kumar
Analyst Assistant Generai Manager
Shaflee‘.s_anghvi@careratings.corn o ravi.kumar@careratings.com.

Encl: As aboye

Disclaimer
CARE’s ratings are oginions 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. CARE has basad its ratings/outlogks -

on information obtained from squrcas believed by it to be accurate and refizble. CARE does not, however,
Euarantee the accuracy, cmpleteness of any infor

CARE Ratings Limitad
{Formerly kndwn as Credit Analysis & Rasearch Limited)

#* Floor, Godra) Coliseum, Somafya Hospitat Road, Off Eastern Express Highway, Sian (E). Mumbai.- 400023,
Tel,:+91-22- 6754 34584 , Fa.x:.+‘)1-22-»_022_6?54 3457 » WWW.careralings.:orn.l CINvL67190_MH1993PLCD?16‘91
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Facil itiesfinstruments are rated by CARE have paid a credit-rating fée, based on the amount and type of
panke fadlitie/instruments.

1n caseof partnership/proprietary concerns, the rating/outiook assighed by CARE is based on the tapita}
cieplovyed by the partners/proprietor and the financlal strength of the firm at present. The rating/outlook
may undergo change in case of withdrawal of capital or the unsecured loans brought in by the
partners/pmpr-letor in addition to the financial performance and other relevant factors.

CARE Ratings Limited
{Formerly knowmn as CradltAna;Iysls & Research Limited)

4" Floor, Godrej Callseum, Somaiya-Hospltal Road, Qff Fastern Express Highway, Sion4£), Mumbal - 400 022
Tel.;+91-22- 6754 3456 » Fax; +91-22. 022 6754 3457 « www.careratings.com « CIN-L67190MH1993PLC07 1691
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CAnhexure - |
Term |  Cash
Bank Name I Loan Credit/went Total Outstanding
A buDhabi Commercial Bank )
35.0 - 5.0 35.0

A lahaba Barik
50.0 50.0 50,0
90,0

AxisBank Limited
500 40.0 86.9

Bankof Baradg

) 200.0 ! 50.0 250.0 -85.3
zankof india ’

150.0 . 150.0
Canarz Bank _
100.0 100.0 100.0
’ Catholic Syrlan Bank . -.-
50.0 50.0 50.0

Cearporation Bank
30.0 - 30.0 13.3
Dena Bank -
é 1000 50.0 150.0 1438
7 bevelopment Credit Bank
: 50.0 250 75.0 50.0
Doha Bank
30.0 - 30.0 30.0

. Fe deral Bank ) )
80.0 50.0 130.0

IDB! Bank

" Indlian Bank .
25.0 - 25.0 25.0

Ind jan Cverseas Bank

|_ , 100.0 } n 100.0 2_7.8
Ind usind Barik )
50,0 85.0 135.0 27.5
Karnataka Bank ]
50.0 - 50.0 50.0 ;
-1 Kotak-Mahindra. Bank ' T
4250 75.0 500,0 232.6
Punjah National Bank :
| 550 - 55.0 3n.8

CARE Ratings Limiteg
(Formedly known as Cradit Analysis & Research Limited)

A Floar, Godre} Caliseum, Somaq_fa Hospital Road, Off Eastarn Express Highway, Ston (F), Meimibai - 400 023,
Tal=t?1-22- 6754 3456 o Fay +91-22-022 6754 3457 . www.careratings.com o CIN-L67190MH1993PLCO7 1691
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S 1080 :
3500 - 350.0 297.5
< outh indian Bank .
75.0 - 75.0 56.3
S tate Bank.of India
325.0 - 325.0 166.4
\J/ijaya Bank
100.0¢ . 100.0 100.0
subTotal
E 2,530.0 375.0 2,905.0 1,952,0
Bzink fia;ihtres {Outstanding -+ 2,184.0
U rnavailed)
Non Convertible Debentures : 5,46,50 _
Proposed Facilities 1,869.50
Total 5,000.00

The abdve columns can change as per information provided by the -client and acceptable to
CARE.

CARE Ratings Limited
{Formerly knowsn as Credit Apalysls & Research Limited)

4" Floar; Gadre]_'C_aIiseum, Samajya Hospltal Road; Off Eastern Express Mighway, Sion (E), Mumbaj - 400 Q22
Teh:+P1-22- 6754 3456 o Fax: 91-22. 022 6754 3457 « ww.careratings.com « CIN-L&7150MH1993PLED71651
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M, Pankaj Thapar

Chief Financlal Officer

IndoStar Capital Finance Ltd.

One Indiabulls Center, 17" Floor, Tower 24,
JupiterMills Compound, Senapati Bapat Marg,
Mumbal- 400013.

Dear Sir,

Rating of Bank facllities

Pleasa refer to our letters dated March 9, 2018 on the above subject.

March 14, 20 18

2. The rationale for the:ratings 1s attached as an Annexure - |, Kindly note that the rationale would
be published in the forthcoming issue of our monthly journal, ‘CAREVIEW?,

3. A write-up {brief rationale) on the above ratings is proposed to be issued to the press shorthy. A

draft of this is enclesed for your perusal as Annexure - i,

if you have any further clarifications, you are welcome to approach us.

Thanking you,

[Shailee Sanghvi]
Analyst
Shailee.sanghvi@careratings.com

Encl: As above

CARE Ratings Limited

Yours faithiuily,

[Ravi Kumar Dasari]

AGM
ravi.kumar@careratings.com

(Farmerly known as Credit Analysis & Research Limited)

TR
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Annexure-|
Rating Rationale

IndoStar Capital Finance Limited

Ratings
Facilitles Amount Rating Rating Actiore
(Rs. crore)
L.ong-term debt programme ' 4,900 CARE AA-; Stable Reaffirmed
{enhanced from Rs, 3750} [Double A Minus;
{Rs. Four Thousand Nine QOutlook: Stable]
Hundred crore only)
" ™Market Linked Debentures 100 CARE PP-MLD AA- Assigned
. (Rs. One Hundred crores iStable
only) ‘ {PP-MLD Double A
: . ) : | Minus; Qutlook: Stable]
Total - 5,000
(enhanced from Rs. 3750}
{Rs. Five Thousand crores
only)

Detalfs of instruments/facilities in Annexure-1

Rating Ratlonale

The rating factors in IndoStai Capital Finance Ltd.'s {ICF's) strong institutional sponsors as well as theijr
capitil, operational and management Subport._ The rating further takes into account the company’s
experienced management, good risk managerhe'ht processes and Its-efforts to diversify by entering into
newer segments. The rating also factors'in strong-capitakization levels as well as comfortable gearing,
healthy financial performance and comfortable asset quality parameters & liquidity position: The rating
further takes into account moderate track record of operations, cllent concentration risk and limited
exposure to real estate segment which is relatively riskier asset class. Continued sponsor support,
profitability, business diversification, client concentration and aséet quality are its key rating
sensitivitles. Further its ability to scale its operations In the newer segment and stabilize is key rating
sensitivity.

Background

IndoStar Capital Finance Ltd. (ICF) is registerad with the Reserve Bank -of india {RBI) 35 a systemically
important non-deposit taking NBFC. It was originally Incorporated as R. V. Vyapar Pvt, Ltd, on July 21,
2009 and the company was renamed as ‘indoStar Capltal Finance Pvt. Ltd.! on November 15, 2010. The
company however started disbursemients from Q1FY12 {refers to the period April 01 to June 30). the
company was converted into & public lirnited company on May 28, 2014 and consequently its name was
changed to 'IndoStar Capital Finance Limited. ICF had been establlshed by giobal finandial institutions
including Goldman Sachs, Ashmare group PLC, Everstone Capital, 8aer Capital Partners and ACP
Investments with ‘the objective of developing an independent wholesale lending institution. in India.

CARE .Ratings-].imited

(Formerly known as Credit Analysis & Research Limited)
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During FYi5, Ashmore Group PLC-exited ICE with its stake being acquired by Fverstone and A<p
Investments, The promoters hold their stake in ICE through IndaStar Capital, Mauritius which holids
90.74% stake in the company as on 31.03.2017. ICF is engaged mainly inte wholesalé lending wigih
produets ranging from corparate finance, developer financing, working capital financing, acquisitiaon
financing & loan against sharas, The corripany has recently also started SME- ioans against propes-y
{LAP), whéreir Small and Medium Enterprises would be given business loans against security of ke
property. The company plans to start CV financing golhg forward, It is in the process of put in place t e
team and infrastructure for the same. ICF's loan portfolio-and tangible networth stood at Rs.5,145 cros e
and Rs.1,882 crore respectively as on March 31, 2017. Previously the company was under the
management of Mr Vimal Bhandharl. In his place, Mr Shridhar has joined as.a CEQ who was associatead
with Shriram Group since 1985 and served as Managing Director & CEQ of STEC from 2000-2012.

Analytical approach: Standalone
Key Rating Strengths

Strong Institutional sponsors

ICF had bgeri established by global financial institutions and the promoters hold ‘their stake in ICF
through ndoStar Capital, Meuritius which holds 90:74% stake as on March 31, 2017 in the comparyy,
IndeStar Capital, Mauritius is held by Everstone {49.4%), ACP Investments {16.4%), Goldiman Sachs
(18.8%), Baer Capital (10.8%) and CDIB Investment (4.7%). ICF's credit profile derives comfart from
management and financial support of sponsor investers at regular intervals. ——

Experienced Management ' .
ICF has management. with rich experience in the financlal sector. The Board of Directors .ard
management team at-all levels have been drawn from leading players in the financial services space,
Previously the company was under the management of Mr Vima Bhandharl, In his place, Mr R. Sridhar
has Joined as an Executive Vice-Chairman and CEQ who was assaclated with Shriram Group since 1985
and served a_s_Ménaglng Director & CEQ of Shrirara Transport Fihance Com’pany.'

Strong solvency parameters and comfortable liquidity position

The ¢ompany continues to maintain robust capitalization levels supported by regularequity infusions by
spansars, During FY17, a set of investors infused equity capital of Rs.150 crore in the company. As on
31st March, 2017, ICF's CAR stood at 33.74% [P.Y.: 34.15%] while Tier | CAR stood at 33.37% [BY.:
33,77%). As.on March 31, 2017, the liquidity profile of ICF stood comfortable post inclusion of undrawn
trank lines. Further, as per company's prudent liquidity policy, ICF maintains cash/ cash equivalents and
unutilized lines of credit to the tune of 15% of networth. The company has unutilisad bank lines of
Rs.504 crore-as.on Dec, 2017 to meet any liquidity requirements,

CARE Ratings Limited

{Formerly known as Credit Analysls & Research Limited)
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Well defined risk manogement processes & securad lending

ICF draws experierice from its global.investors for creating its risk management frameworic. It has we H-
defingd credit criteria for sanction of loan Including assessing track record & borrowing capacity of
borrower, credit history of borrower, quality of coltaterals.

Robust profitability parameters

Duting FY17, the company reported 12.0% y-o-y growth in total Income vis a vis 21.50% growth inthe
previous year which was primarily on account of deceleration in portfolio growth ewing to subdued
ecoriomic factors. The company’s Net Interest Margins (NIMs)} stood stable at 6.30% In EY17 [P.Y.:
£:35%). Cost to income ratio of the company increased {o 17.57% during FY17 as against 16.03% during
FY16 due to company’s foray In SME financing and the resultant rise in branch and manpower expénses,
The company has 6 operational branches as on March 31, 2017 majorly catering to SME financing
business. Higher operating expenses and fow postfelio growth has impacted profitability parameters of
the company in FY17. The company reported PAT of Rs.209 crore in FY17 as against PAT of Rs.191 crore

CARE Ratings Limiited
(Fermerly known as Credit Analysis & Research Limited}
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in FY16 registering a growth of 9 % y-o-y, Return on Total Assets (RoTA) for the company stood at 4.1 %
in FY17 as agalnst 4.41% in FY16, Although, ROTA for the company has reduced during FY17, it s-gjj

continues to remain rabust.

Profitability
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Comfortable Asset quality

During FYi7, total GNPA and NNPA stood at Rs72.73 crores and Rs.61.95 crore, respectively. As on
March 31, 2017, GNPA and NNPA'stood at 1.41% [P.Y.: 0:23%] and 1.21% [P.Y.: 0.19%] while net NPA %o
networth stood at 3.29% [P.Y.: 0.52%]. As on 31th Dec, 2017, GNPA and NNPA ratio stood at 1.72% ard
1.37% respectively.Although the Net NPA has increased, it continues to remain comfortable.
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Key Rating Weaknesses

Moderate track record and portfolio seasoning

ICF has a moderate operating track record as it started its wholesale lending operations in April 20 11
and SME financing in March 2015, Though a signiificant portion of its wholesale parifolio has withesseagd
churn [given the average tenure of the portfolio at around 5.56 years) and its SME financing portfolits Is
Erowing . The company also recently entéred into CV Financing, primarily ventufing into usead
commerclal vehicles In the Southern parts of India as the new Executive Vice Chairman and CEO Mr. k.
Shridhar has extensive experience in. CV financing and was associated with Shriram Group since 1985
and served as Managing Directar &. CED of Shriram Transport Finance Company Gaitig forwdrd, tie
company’s ability to maintain asset quality in newer products while expanding business-operations is a
key monitarable.

High customer concentration risk

Given the bulky nature of its lending operations (around 89.13% of ICFs portfalia is whalesale in natu re
as on March 31, 2017),' ICF is exposed to concentratich risk, On the wholesale lending front, top 10
ekposures as on March 31, 2017 constituted 37.6% of total portfolio (P.Y.: 32.4%) and 102.9% of
tangible networth (P.Y.: 90.4%). The Company SME portfolio constitute 22.65% of total loap portfolio as
on 31 Dacember 2017 and recently entered CV financing will reduced cancentration risk gaing forward .

Exposure to real astate segment

ICF continues to have high exposure to relatively riskier real estate developer fhnding sepment. The
comipany’s real estate portfolio continied to be on higher side-and constituted 38% of total partfolio »
outstanding as on March 31, 2017 {P.Y.: 40%).

Prospects

Due to subdued economic environment, last few years have been challenging period for the NBFCs with
maderation 0 growth and tising delinquencies resulting in higher provisioning thereby impacting
prafitability. However, comfortahle caplitalization levels and fiquidity management comtinde to provide
comfort to the credit profile of NBFCs in spite of impact on profitability. Alse with the improverient in
economic environment, asset quality firessures should ease which will partially offset the impact of
migration towards 90 day NPA recognition norm.

Financlal Performance -

' {Rs. Cr}

As on / Year ended March 31, 2017 FY15 FY16 17
' A A A
Interest Income ) 467 564. 643
Other Operational Inceme _ 60 77 72
QOther Income : 3 1 1 1
Total [ncome ' 528 641 715
Qperating Expenses 40 56 69
Tota) Provision / Write offs 3 3 12
Depreciation and Impairment of Fixed Assets 1 1 2

CARE Ratings Limited |

(Form_erly kaown as Credit Analysis & Research Limited)
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Interest Expenditure 258 290 - 312
“PBT 226 292 . 320
Tax, 77 101 . 111
PAT ' 149 191 209
Net Fixed Assets: 1 3 9
Total Loan Portfolio 3375 4265 5148
Investments 55 10 196
Tangible Net worth' 1276 1530 1882
Total horrowings 2574 3018 3424
Total Assets 3983 4682 5485
Key Ratios (%) ' :
Totzl Geating {times) - 2.02 197 1.82
Interest Coverage (times) 1.88 2.01 2.03
interest Income/ Avg. Interest earning assets 13.58 13.42 12.96
interest / Avg, Borrowed Funds ) ' 11.54 10.34 9,68
fnterest Spread 2.05 3.08 3.28
Net Interest Margin : - 5.85 6.35 630
Cost to Iricome Ratio 15.18 - 16.03 17.57
CAR 32.64 34,15 33.74
| Tier ! CAR 32.29 33.77 33,37
ROTA 4,18 4.41 4.11
RONW 12.40 13.61 12,25
Gross NPA Ratio (%) ] 0.57 . 0.23 1.41 —
Net NPA Ratio {%) 0.52 0.19 123
Net NPA to Net Worth {36) 1.37 ) 0.52 3.289 ]
*Ratios have been computed based on overage of annual opening and closing balances
}/ Aoutstaniding borrowing plus securitized portfolio/ tangible networth
~Adlusted Totol assets = Total Assets + Off-Bolance sheet manoged portfolic -

Disclaimer

CARE's 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. CARE has based its fatings an
information obtained from sources believed by it to be accurate and reliable. CARE does not, however,
guarantee the accuracy, adequacy or completeness of any information and is not responsible for any
errors of omissions or for the results obtained from the use of such information. Most entities whose
bank facilities/instruments are rated by CARE Have pdid a credit rating fee, based on the amount and
type of bank facilities/instrumerits.

In case of partnership/proprietary concersis, the rating assigned by CARE is based on the capital
deployed by the partners/proprietor and the financial strength of the firm at present. The rating may
undergo change in case of withdrawal of capital or the unsecured Ioans brought in by the
partners/proprietor in addition to the financial performance and atherralevant factors.

CARE Ratings Limited
{Formarly _knawn as Credit Analysls & Research Limlted)
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Annexure-|l
Press Release

INDOSTAR CAPITAL FINANCE LIMITED

Ratings
Facilities Amount Rating Rating Acction
- | {Rs.crore)
Long-tersm debt programme : 4,900 CARE AA-; Stable : Reaffirmraed
- o (enhanced from Rs. 3750) {Double A Mtimis; Outlook:
(Rs. Four Thousand Nine Hundred | Stable]
. crore onlyj
Market Linked Debentures 100 CARE PP-MLD AA:Stable Assignedd
(Rs. One Hundred crores only) [PF-MLD Double A Minus;
. " | Dutlook; Stable]
Total 5,000 "
{enhanced from Rs. 3750}
(Rs. Five Thousand crores only)

Detuils of instruments/facilities in Anrexure-1

Detailed Ratianale & Key Rating Drivers : ' 5

The rating factors in IndoStar Capital Finance Ltd:’s (ICF’s) strong Institutional $ponsors as well as thesir I
capital, .operational and management support. The rating further takes Irito Zccount the cofpany’s g P
experienced management, good risk management pracesses and its efforts to diversify by entering into ’ 5
newer segments, The rating alsa factors In strong capitalization levels as well as comfortable gearing,
healthy financlal performance and comfortable asset quality parameters & liguidity position. The rating
further takes into account moderate track record of operations, client concentration risk and limited

%/' exposuse to real estate segment which [s relatively riskier asset class. Continued sponsor support,
profitability, business diversification, client concentration and asset quality” are lts- key rating
sensitivities. Further its ability to scale its operations in the newer segment and stabilize is key rating
sensitivity.

Detalled descrigtion of the key rating drivers

Key Rating Strengths

Strang Institutional sponsors

|
i
i
¥

ICF had been established by global financial inst_ltutloris and the promoters hold their stake in ICF
through IndoStar Capital, Mauritius which h'bids 90.74% stake as on March 31, 2017 In the company.
IndoStar Capital, Mauritius fs held by Fverstone (49.4%), ACP investments {16.4%), Goldman Sachs
{18.8%), Baer Capital {10,8%} and CDIB investment (4.7%). ICF's credit prafile derives comfart from
management and financial support of spansor investors at regular intervals. i

CARE Ratings Limited ' o
{Formerly known zs Credit Analysis & Research Limited)
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Experlenced Management

ICF has management with rich experlence in the financial sector. The Board of Directors deeg
management team at all Jevels have been drawn from leading players in the finandial services spacze,
Previously the company was under the managemant.of Mr Vimal Bhandhari who has now joined tie
Board as a Non-Executive Director, In-his-place, Mr R, Sridhar has jolned as an Executive Vice-Chairmaan
; and CEQ who was associated with Shriram Group since 1585 and served as Managing Director & CEO of
: Shriram Transport Finance Company,

'z

Strong solvency parameters and comfortable liquidity position

The company continues to maintain robust capitalization levels supported by regufar equity infusions by
sponsors, During FY17, a set of investors infused equity capital of Rs.150 crore in the company. As on
31st March, 2017, ICF's CAR stood at 33.74% [P.Y.: 34.15%] while Tier | CAR stood at 33.37% [P.'\.:
33.77%). As on March 31, 2017, the liquidity profile of ICF stood comfortable post inclusion of undrawun
bank lines. Further, as per company’s prudent liguidity policy, ICF maintains cash/ cash equivalents arigd
unutilized lines of credit to the tune of 15% of networth. The company has unutilised bank lines of
Rs.504 crore as on Dec, 2017 to meet any lquidity requirements.

Well defined risk management proceéses & secured lending

ICF draws experlence from its global investors far ereating its risk management framework. It has we ll- N o
defined credit criteria for sanction of loan including assessing track record & borréwing capacity of
borfower, eredit history of borrower, quality of collaterals,

Robust profitability parameters

During FY17, the company reported 12.0% y-o-y growth in total income vis a vis 21.50% growth in the
préevious year which was primarlly on account of deceleration in portfolio, growth awing to subduad N
economic factors. The company's Net Interest Margins (NIMs) stood stable at 6.30% in FY17 (P.Y. B
6.35%). Cost to income ratio of the company increased to 17.57% during FY17 as against 16.03% during
FY16 due to company’s foray in SME financing and the resultant rise inv branch and manpoWér expenses,
The company has § operational branches as on March 31, 2017 majorly catering to SME financihg
business.-Highar operating expenses and fow portfolio growth has impacted profitability parameters oif
the company in FY17. The company reported PAT of Rs.209 crore in FY17 as against PAT of Rs.191 crore
in FY16 registering a growth of 9 % y-0-y. Returni on Total Assets {RoTA} for the company stood at 4,11%
in FY17 as agalnst 4.41% in FY16. Although, ROTA for the company has reduced during FY17, it still
continues to remain robust.

Comfortable Asset quality

During FY17; total GNPA and NNPA stood at Rs72.73 crores and Rs.51.95 crore, respectively. As on
March 31, 2017, GNPA-and NNPA stood at 1.41%'{P.Y.: 0.23%] and 1.21% [P.Y.; 0.19%] whilé net NPA to _

CARE Ratings Limited oo
{Formerly known as Credit Analysls & Research Limlted)
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nietworth stood at 3.29% [P.Y.: 0.52%). As on 31th Dec, 2017, GNPA and NNPA ratio staad at 1,72% =nd
A . 37%respectively.Although the Net NPA has Increéased, it continues to remain comfartable,

Key Rating Weaknesses
NAoderate track record and portfollo seasoning

1CF has a moderate operating track record as It started Hs wholesale lending operations in April 20311
and SME financing in March 2015, Though a significarit portion of its wholesale portfolio has withessed
churn{given the average tenure of the portfolio at around 5.66 years) and its SME finahcing portfolica s
growing . The company also recently entered into CV Financing, primarily venturing Tnto used
commercial vehicles in the Southern parts of Irdia as the new Executive Vice Chalymanand CEO Mr. R,
Shridhat has extensive experience in cv financing and was associated with Shriram Group slnce 19 85
and served as Managing Director & CEO of Shriramn Transport Finance Company. Golrig forward, t he
company’s ability to maintain asset quality in newer products while expanding buslhess operations is a
key monitorable,

High customer concentration risk

Given the bulky nature of its lending operations (around 89.13% of ICFs portfolio Is wholessle in natie re
as ‘on March 31, 2017), ICF is exposed to eoncentration risk, On the wholesale lending front, tap 10
exposwes as on March 31, 2017 constituted 37.6% of total portfolio (P.Y.: 32.4%) and 102.9% of
tangible networth {P.Y.: 90.4%). The Company SME portfolio constitute 22,69% of tofal igan portfalic as
art 31 December 2017 and recently entered CV financing will reduced concentration risk going forward .

Exposure to real estate segment

ICF continues to have high expasure to relatively riskier real estate developer funding segment. The
company’'s real estate partfolio. continued to be on higher side and constituted 38% of tatal portfolin
outstanding-as on March 31, 2017 {P.Y.; 40%).

Analytical approach: Standalone -

Applicsble Criteria

. Criteria on assigriing Outlookto Credit Ratings
CARE’s Policy on Dgfault Recogrition

Criteria for short-term_]nstruments

Non-Bapking Finange Cornpanies

Financiai ratios - Financial Sector

About the Company

IndoStar Capital Finance Ltd. {ICF) Is registered with the Reseive Bank of fndia (RBI) as a systemically
important non-deposit taking NBEC, It- was originaily incorporated as R. V. Vyapar Pyt. Ltd. on July 24,
2009 and the company was renamed as "IndaStar Capital Finance Pvt. Ltd." on November 15; 2010; The
company however started disbursements from QLFY12 {refers to the period April 01 to June 30). The

CARE Ratings Limited

(Formerly known as Credic Analysls. & Research Limited)
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€< mpany was converted into a public limited company on May 28, 2014 and consequently Its name y yas
chianged to IndoStar Capital Finance Limited. ICF had bean established by global financial institutiegns
irecluding Goldman Sachs, Ashmore group PLC, Everstone Capital, Baer Capital Partners and ~cp
Imwestments with the chjective- of developing an independent wholesale lending. institution in Inedja,
D uring FY15, Ashimore Group PLC exited ICE with its stake being acquired. by Everstone and AmCP
lrvwestments, The promoters hald thelr stake In ICF through IndoStar Capital, Mauritius which hos|ds
90.74% stake in the company. as on 31.03.2017. ICF is ‘engaged mainly into whalesale lending weith
products ranging from corporate finance, developer financing, working ‘capital financing, acquisition
fimandng & loan against shares, The company has recently also started SME- loans against prope rty
{LAP}), wherein Small and Medium Enterprises would be given business loans against security of tthe
property. The campany plans to staft CV.financing going forward, it I$ in the process of putin place the-
team and infrastructure for the same, JCF’_s loan pertfolio and tangible networth stood at Rs.5,145 trore
and Rs.1,882 crore respectively as on March 31, 2017. Previdusly the company was under the
management of MrVimal Bhandhari who has now joined the Board. In his place, Mr Shridhar has join-ed
as a CEO who was associated with Shriram Group since 1985 and served as Managing Director & CEG of
STFC from 2000-2012,

Tot'ai operating income
AT 191 209 -
Interest coverage {times) 2.01 2.03
Total Assets 4682 5485
% Net NPA {3} 0.19 1.32
ROTA (%} 441 411 -
— -

Ar Audited

Status of non-cooperation with previous CRA: Not applicable
Any other Informatfon: Not applicable

Rating History for last three years: Please refer Annexure-2

Note on complexity levels of the rated instrument: CARE has classified instruments rated by it on the
bosis of complexity. This classification is available at www.careratings.com. Investors/market
intermediarfes/reguiators or others dre welcome to write to care@careratings.com-for any clorifications,

Analyst Coritact:
Name: Mr. Ravi Kumar

Tel: 022-67543421

CARE Ratings Limited
(Fermerly kniown as Cradit Analysls & Research Limited)

4™ Floor, Godrej Coliseum, Somalya Hospital Road, D Eastern Express Highway, Sion (8), Mumbal - 400 022.
Tel: +91-22- 6754 3456 « -Fax: +51-22-.022 6754 3457 o wrw.careratings.cem e« CIN-L&7190MHT993PLC0O71691
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evAabile: + 91- 9004607603

E ik ravikumar@careratings.com

¥5Far detalled-Rationate Report and subscription informatlen, piedse contact us at

www.careratihgs.com
ABout CARE Ratings:

CARE Ratings commenced operations in April 1993 and aver two decades, it has éstablishad itself as ene
of theleading credit rating agencies in India. CARE Is registered with the Securities and Exchange Bozrd
of ndia (SEB1) and also recognized as an Extarnal Credit Assessment Institution (ECAl) by the Reserve
Bank of indfa (RBI). CARE Ratings is proud of its rightful place in the Indian capital market built arou nd
irnvestar confidence. CARE Ratings provides the entire spectrum of credit rating that helps t-he
cavrporates to raise capital for their vé‘ribus_.re'duirements and ‘assists the investors to form an inform eg
investrent declsion based on the credit risk and thelr own risk-return expectations, Our rating a nd
grading service offerings leverage our domaln and analytical expertise backed by the methodologiies
congruent with the international best practices.

Disclaimer

CARE'sratings are opinions on credit quality and are not recommendations to sanction, renew, disburse
or recell the concerned bank facilities or tg buy, sell or hold aiy security. CARE has based its
ratings/outlooks on information abtainad from sources believed by it to be accurate and reliable. CARE
does not, however, guarantee the accuracy, adequacy or-completeness of any information and is not
responsible for any errars or omissions or for the results obtained from the use of such informatio ri,
Most entities whose bank facilities/instruments are rated by CARE have paid a credit rating fee, based
on thezmount and type of bank facilities/instruments.

In case of partnership/proprietary coneerns, the rating foutlook assigned by CARE s based on the capital
deployed by the partners/proprietor and the financial strength of the fiem at present. The rating/outiook
may undergo change in case of withdrawal of capltal or the unsecured loans brought in by the
partners/proprietor In addition to the financial performance and other relevant factors.

Annéxure-1: Details of Instruments/Facilities

Name of the Date of Caupan Maturity Size of tha [ssue{ Rating assigned
along with Rating
Instrument Issuance- Rate 1 Date {Rs. crore) Ootlook
Debt - - - 7R900.00 ICARE AA-; Stable

CARE Ratings Limited
{Farmerly knovin as Credit Analysis & Research Limited)

4* Floor, Godref Collseum, Somaiya Hasgpital Raad, O# Eastern Fxpress Highway, Sion (E}, Mumbai - 400022,
Tel:+91-22- 6754 3458 » Fax; +91-22- 02267543457 « www.carefatings.com » CIN-L&7190MH1993PLCD7 1691

Page 106 of 124




SHELF DISCLOSURE DOCUMENT

D A LA S R T ML A Do

_ INDDSTAR
FOR PRIVATE CIRCULATION ONLY
D& bentures-Market - - - 100.00 CARE PP-MLIT A
Linked Debantures Stable
Annexure-2: Rating Histary of last three years
Sr. Namie of the Current Ratings Rating history
No. -
Instrument/Bank Type Amount Rating. | Date(s) & | Date(s) & Date{s) & | Date{ =) &
) Qutstanding Rating(s) | Rating(s} | Ratingls) | Ratin #ls)
Facllities assigned In | ‘assigned in | assigned In | assigresg in
{Rs, erore} 2017-2018 | 2016-2017 | 2015-2016 | 2014-Twp15
1. [Commercial Paper 5T 2000,00 CARE  [)CARE A1+ [1)CARE Al+ 1)CARE Al+ |L)CARE Af+
LYES :
09-Feb-18) {30-Dec-16) [(14-0ct-15) [{05-lan- 15)
2JCARE Al+ 2)CARE AL+ 2JCARE Al+ 2)CARE Al+
22-Aug-17} Y19-Aug-16) |{[13-ful-15) {30-Jul-1.4) g
BICARE AT+ B)CARE Al+
(11-1ui-17)  f07-iul-18)
HICARE AL+
12-Jun-17)
5. Debt LT 490000 CARE AA-LJCARE AA-; [L)CARE AA-; [1}CARE AA- [L)CARE A
; Stable. [Stable Stable
13-Jul-15} 09-Jan-15)
(11-Jul-17)  {30-Dec-16) )
2JCARE AA-
ZICARE AA- :
30-Jul-14)
07-Jul-16)
B)CARE AA-
08-Apr-14)
CARE Ratings Limited
{Formerly known as Cradit Analysls & Resaarch Limited)
4" Flaor, Godrej Colisetm, Somaiya Haspital Road, Cff Eastern Express Highway, Sion (E), Mumbal - 400022, o
Tel: +91-22- 6754 3456 o Fax: +91-22- 0226754 3457 » www.careratings.com e CIN-L67190MH $993PLCO71694
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3. [Debentures-Market LT 100.00 ICARE PP- - z - N
Linked Debentures MLD AA-;
[Stable

CARE Ratings Limited

{Farmerdy known as CreditAnalysls & Ressarch Limited)

4" Floor, Gedrej Colisautn, Somaiya Haspital Read, OFf Eastern Express Highway, Sioni (E}, Mumbai-400622. @ &=
Teli+91-22- 6754 3456 o Fax: +91-22- 022 6754 3457 » wwwcareratings.com » CIN-L67190MH1993PLCOT 1601
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MEe. Pankej Thapar

Chief Financial Officer

IndoStar Capital Finance .td,

One Indiabulls Center, 7" Floor, Tower 24,
Jupiter Mills Compound, Senapati Bapat Marg, -
Mumbai - 400013

Februsey (3, 2008

Dear Sir,

Re: Ratings of IndoStar Capital Finauce Limited (IndoStar)

Indiz Ratiugs (see-definitior below) communicates the following rating of IndoStar:-
ANR 30bn Long Term debt pragramme: *IND AA-/Stable’

The.company has outstanding INR4.85bn of non-convertible debenture and INR3.75bn of long term bank
loans out of the above rated amount, The details of the loans are given i Aanexure’

in issuing and maintaining:its ratings, India Ratings relies on factual informaticn it receives from issuers
and underwriters and from. other sources India-Ralings. believes to be credible, India Ratings sonducts a
reasonable investigation of the factual information relied wpon by it in accordance with ils ratings
methodoloy, and obtains reasonable verification of that information from- independent sources, to the
extent such sources are available for a given security or [lia glven jurisdiction.

The manner of India Ratings’ factual investigation and the scope of the third-party verification if oblains
will vary depending-on the natiire of the: rated security and its.issuer, the requirements and practices in the
Jurisdiction in which the rated séeurity is offered and sold and/or the Tssuer is located, the availability and
naluie of relevant public. information, access to the maragement of the issuer and ils advisers, the
availabilily of pre-existing thivd-pacty verifications suich as audit reports, agreed-upori procedures leftcrs,
appraisals, actuarial reports, enginéering réports, legdl opiniéns and other reporls provided by third
parties; the availability of independent and cornpetént third-party verification sources with respect to. the
particular security or in the. particular jurisdiction of the issuer, and a varjety of other factors.

Users of India Rutings' ratings showld understand that neither an enhanced Factual Investigation not any
third-party vevification can ensute that all of the information India Ratings relies on in connection with a
rating will be accurate and complete. Ultimately, the issuer and its advisers ace responsible for the
securgey of the information shey provide td India Ratings dnd to the market in offering decumenis and
other reports. In issuing its ratings India Ratings must rely on the work.af experts; including independent
auditors with respect to financial statemerits and attomeys with respect to legal dnd lax matiers. Further,
retings are inlierently forward-fooking and embody assumptions snd peedictions aboul future evenls that
by their nature.cannct be: verified as facts. As a result, despite any verification of cusént facts, ratings can
be-affécted by future events or conditions that were not anticipated. at the time a rating. was issued or
affirmed,

India Ratings seeks to continuously improve its ralings criteria and methodologies, and periodically
updates the descriptions on its website of its criteria and methodologies for securitics of a giventype. The
criteria and methodology used to.determine a rating action ere those in effecl at the tims the rating action
is taken, which for public ratings is the date of thie related rating actlon commentary, Each rating aclion

O

"

India Ratings & Research Private Limited A Fiteh Group Compary
Wockhardt Tower, Level 4, West Wing, Bandra Kurla Cormpléx, Bandra (E), Mumbal 400051
Tel: #6122 4000 1700 | Faw 491 224000 1701 | "CIN/LLPIN: UST100MHA9YSFTC1 40049 | wwawindiaratingé.co.in
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cemmentary pravides tifonmation about the criterfa and methedelogy used to arrive at the slated eating,
which may differ from the general ¢riteria and methodology for the applicable security type posted on the
website at a given time. For (his reason, you should always consult the applicable ratlng action
commentary for (he most accurate information o the basis of any given public rating,

Ratings are based on established criteria and methodologies that India Ratings is continuotisly. evaluating
and updating, Therefore, ratings are the collective work product of India Ratings and ng- individiag, or
group of individuals, i5 solely responsible for a rating. All Indiz Ratings reparts have shared authorship.
Individvals identified in an India Ralings report were involved in, bul &re not solely respansible for, the
opiniong stated therein. The individuals ave numed for contast purposes only.

Ratings are nol a recommendation or suggestion, directly or indivectly, to you or any other person, (o buy,
sell, make or hold any investment, loan or security ol to undarake any investment strategy with respect-to
any investmeng, loan or security or any issuer. Ratings do not comiment on the adequacy of markat priie,
the suitabitity of any investmeit, loan or secutity for a parlicutar investor {including without limitation,
‘any accounling andfor regulatory treatment), or the tax-exempt nature or taxability of payments made i
respect of any investment, loan or security, India Ratings is not your advisor, nor is Indin Ratings
providing to 'you or any other party any financial advice; or any legal, auditing, accountiing, appraisal,
valuation or actuarial services. A rating should not be viewed as a replacement for such advice or
services. investors may find India Ratings’ ratings to be important informiation, and india Ratings nuies
that you are responsible for communicating the contents of (his letter, to investors.

1t is'important that you promptly provide us with all information that may be material to the ratings so
that our ratings continue to be appropriate. Ratings miay. be raised, lowered, withdrawn, ov placed ori
Rating Waich due to changes in, additians to, accuracy of or the inadequacy -of informatian or for any
ather reason India Ratings deems sufficent.

Nothing In lhis letter is intended te or should be constried as creating a fiduciary relationship belween
india Ratings and you or between India Ratings and any user of the ratings.

In this letter, “India Ratings” means India Réti:‘igsr& Rescarch Pvi. Lid, and any successor in interest: )

‘We are pleased to have had the opportunity ta be of seivice to you. [f we can be of further assistance,
please contact us at +91-22-4000-1700,

Sincerely,
India Ratings

Ralcesli Valecha . Prakash Agarwal
Senior Director " Divcctor
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Annexure 1+ NCD {INR hn) .
(Details of owtstanding as on 31 Januney 2018)

NCD Suliscribers lssued | g s on1/31/2018
Amount
Franklin Templeton MF 2,00 -
UT! Mutual Fund 0.15 | -
Bank of India 0.15 0.15
Various Institutions 0.60 0.60
INGVysya Bank 0.50 -
Kotak MF 0.15 -
Kotak MF 0.35 -
UT| Mutual Fund - 0.10 0,10
HDFC Mutual Fund 040 -
HDFC Mutual Fund 0.25 -
HDFC Mutual Fund 0:10 -
UT Mutual Fund 0.09 -
Deutsche Muttial Fund _0.15 -
Deutsche Mutua) Fund 0.10 -
Deutsche Mutual Fund 0.05 -
Pramerlca Mutual Fund 0,25 -
A K<€apital Finance P itd 0.10 -
Franklin Templeton MF : 1.20 -
IDBI Mutual Fund 0.15 -
Ratnakar 8ank 0,50 0.50
Ratnakar Bank 0,50 0.50
ReliancaMF 0.50 0.50.
SBI MF 025 0.25
Principal PNB MF 0.05 0.05
Reliance MF 0.50 0.50
SBI MF . 0.50 0.50
Kotak MF 0.25 0.25
Kotak MF 0,25 0.25
HDFC MF " 0.20 .20
Bank of india - 0.50
Total NCD 10.34 4.85

Fitch Group
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Annexure 2 ~LONG TERM BANK LOANS (JNR bu)

{Details of ontstanding a5 on 31 January 2018)

Bank Lines Sanction | Q/Sason 1/31/2018
Axis Bank Limited 100 -
Axis Bank Limited - TLII 100 | -
Axis Bank Limited - TLIII 0.55 -
Bank of Baroda .00 (.06
Bank of Baroda-TLII 1,00 0.30
Bank-cf Indla. 150 0.09
CanaraBank . 1.00 -
Corporation Bank 0.30 -
Corporation. Bank - TLII .30 0.17
1CICI Bank Limited - TLII 1.00 -
1DBt Bapk Limited. 0.50 -
Indian Qversras Bank 1.00 0.28
Indusind Bank Limited . ' 0.60 -
ING Vysya Bank Limited 0.50 -
ING Vysya Bank Limited - TLJ 1.00 -
Kotak Mahindra Bank 0.50 -
Kotak Mahindra Bank - TLH 0.50 -
Kotak Mahindra Barik - TLli ' 1.00 0.25
|Kotak Mahindra Bank- TLIV 1,00 0.63
Punjab Natlanal 8ank 1.00 -
South Indisn Bank Limlted : 0,25 0.13
South Indizn Bank Limited - TLII 0.25 0.19
State Bank of Binaker & Jaipur 0,50 -
State Bank of Binaker-& faipur-TLI- 0.75 -
State Bank of Hyderabad 0.50 -
State Bank of Hyderabad - TLII 1.00 -
State Bank of India ] 2.00 -
State Bank of India - TLit 2.00 1.00
State Banlcof Mysore 0.25 -
State Bank of Mysore-TLII 0.75 0.33-
State Bank of Mvslure - TLI : 0.50 Q0,33
State Bank of Patiala 1.00 -
State PBank of Patiala- TLII 1.00 =
The Federzl Bank Limited 0.25 -
The Federal Bank Limited - TLII 0,10 -
Total Long Term Bank facilities 22.35 3.75
O
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Annexure |V
Audited Standalone Financial Statements along with the Audit Report for the Financial Year
ended 31 March 2018

.

SR Bantois Co LIP 18 mannt ot Harg

Dagar 1¥fests
Chartered Accountarits Humbhi - UG 028, thdla

Tal 5 +91 22,6192 200D
Fay :431 22 6192 1000

INDEPENDENT AUDITOR’S REPORT
“T-the Members of IndaStar Capital-Finance Limited
Reporton thi Financial Statéments

We have andited the acsompinying standalong financial staternenits:of IndoStar Capital Finance Limited (““the
Company’), which comprise the Balance Sheet as af March 31, 2018, the Statement of Profit and Loss and
Cash Flow ‘Staternent for-the year then ended, and a summary of significant accounting policies and ather
explanatory information,

‘Management’s Responsibility for the Fininciil Stateraents ;

“The Company’s Board of Directers is ‘responsible for the matters stated in Section. 134(5) of the Companies
“ct, 2013 (“the Act”) with respect to the preparation of these sandalone finarcial statements that give a irue
and fajr, view of the financial position, financial performance and cash lows of the Comipany i gccordance
with accourting. principles generally accepted in India,.including the Companies {Accounting Standards)
Ruiles, 2006 (as amended) specified under section 133 0f the Act, read with tire Compiatiies. (Adcounts) Rules,
2014. This responsibility a)o inchides, maimenance of adequate accounting fecords in accordamee with the
pravisions of the Act far safeguarding of the asseis of the Company and for, prevetiting and detecting frauds
anid other jrregularities; seiection arid applicition of apprapriate zccounting policies; making judgments and
estimatesthatare reasonable and prudent; and the design, implementation ané maintenance of adequate internal
financial control that were operating effectively for ensuring the accuracy and completeiiess of the accounting
rectirds, 1efevant to flie preparation and' presentation of the financial statements that.givé a true dnd Fair view
-and are-free from roaterial misstatement, whether due tofrasd or error,

Auditor's Responsibility

Qur responsibility is to express an opinion on these standatorie financial statements based on-our audil, We
have taken into aceount the provisions ef'the Act, the acconnting and audiling standards and matters which are
required to'be included'in the audit report under the'provisions of the Actznd tlie Rules-made thersurider. We
vonducted our dudit in pecordance with the. Standards: on Aiditing, issued by the Institte of Chartered
Accountams of India, as specified under Section 143(10} of the Act. Those Stariddrds requize that we comply
with sthical requitements and plan and perform the #udit to obtain reasonable assurance abgut whether the, i
financial statemerits are free from material misstatement.

An dudit.involves perfortriing pracedurss to obiain.audit evidence about the amigunts:and disclosures in the
financial statements, The proceduces selected depend on the-auditor's judgment, including the assesstient-of
therisks of materidl misstaterent of the financial statements; wiiether due to fraud or erzor. In making those.
Tisk assessments, the abditor eonsiders internal Tinancial control refevant to the Companys preparation of the.
finaricial Statements that give'a trué and fair view in order to design audit procedures that are appropriate in the
cirbumstances. An audit also includes evaluating the appropriateness of atcounting poficies used and the
reasonableness of the-accqunting estimates made by the Company’s Directors, as well as evaluating the-overall
presentation of the financial statemients.. We believe that the audit evidence we have obtdined is sufficient-and
appropriate to provide a'basis for our audit apidion’on the standalone finankial statements.

Opinion
In our apinicn and to the best.of our information and according (o the explariations given to us, the standatore
financial statements give the information requirtd by the Actin thie manner so.required and give a trie and fair

view i conformity with the: acoountinig principles generally accepted in India of the state of affairs of the.
Company as at March 31,.2018,its profit, and its cash flows forthe yearended an that-déte.

\,
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Report-ai Other Legal and Regulatory Requivements

- As required by the Companies (Auditor's’ reéport) Ocder, 2016 (“the Order”) issued by the Cegtral’
Government of India in tenrs of sub-sectiori (11) of sectibn 143 of the Act; we give in the Anisiue T a
statement-on the- matters specified in paragraphs 3 and 4 of the Order.

3. Asrequired by section 143 33 of the Act, we rcport that:

@

)

{t) The Batance Sheet, Statereni of Profit and Loss,:and Cash F low Starement dealt with by this Report.are:

(d)

(e)

&)

(®)

We have scmght and obtained all the information and exp!ananons which to the best 6f our knowledge arid
belief were.necessary for the purpose of our audit;

In'our opinion proper books of agsonnt as required by law: have been Kept by the Company so; far as it
appears.fram our examifiation of those books;

in agreement with the Books of aceount;

In Guropinion, the-aforesaid standalone. financial statcmams comply with the Comjrnies fAccountinig,

Siandards) Rules, 2006 (as aménded). specified under séction 133 of the Act, read with the Conipanies
(Accounts) Rutes,2014;

On-the ‘basis of written' representations received from the diretiors as on Maych 31, 2018, and taken on
record by the Board of Directors; none-of the:directors is dtsquaht’ fed.as on March31, 2018, from being
appointed-as a directdr in ternisioFsection 164 (2) of the Act;.

With respect to thé adequacy of the-internal finansial controls over financial repoiting of the Company
with reference fo these standalone financial statements and.the operating effectiveness of such controls,
refer o our separate Report in “Annexie 2" 1o this report;

With cespectto the other matters to-be included in the Auditor’s Report in accordance-with Rule 11 of the:

Compariies {Audit and Auditors) Rules, 2014; in our opinion and 1o the bist of our information and
a_cnurdmgtn the explanations given fo us:

i. The Company. does not have any pending litigations which would impact itz financial position,

siatemems*

ii. The Company did not have any long-term contracts including derivative contricts for wiich thesa
were:any material foteseeable losses:

fii. There were 16 amounts -which were¢ réquited to be transferred to the Tnvestor Education and
Protection Fund by the, Com pany.

For 8.1, Bafliboi & CO. LLP
Chartered Accountasits: )
ICAI Firm Registration Numbér: 301003E/E300005

per Jayesh Gandhi

Partner

Membership Number: 037524
Place of Signature: Mumbai
Date: May 30, 2018
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Anniexure 1 referred to.iv parageaph 1 under the hending “Report on other legal and regulatory
requifements” oFouy Feport of even date

® @y

(b)

(©

i)

i

v

V)

i) .

tvitja),

()

(<)

ResndoSiar Capital Finance Limited

*the .Com any”

The Company has majntained proper tecords- showing full partigulars; including quantitative
éetails and situation of fixed assets.

All fined assets were. physically verified by the management inthe previous year in-accordance
viith a planced programme of vcrlfymg them onee in three years which, in pur gpinitn, {s
regsonable hmrmg regard 10 the sizé of the Company and the nafure of its_assels. No material
discrepancies-were noticed on siich verification

According to the :information and explanations given by the manageinent, the, title deeds of
immovable properties- included in Property, plant and equibment are. held in the name of the
company.

The Coimpany's business ddes not.involve inventories-and, accordingly, the reqiirements under
paragraph 3(ii) ofthe Order are-not apphcable torthe Company.,

According to the information and explandtions given-to us, the Company has not. granted any.
loans, secured-or-unsecured to, cainpanies, firms, Limited Liability Partnerships. of other partics
cavered in.thié segister maintaimed undet section 189 of the: Companies-Act, 2013. Accordingly,
the provisidns of clanse _>(m)(a) (k) and (&) of ‘the: Order are flot: dpplicable fo the Company and
hience rict omimented upon:

In' our opinion and according 1o, the information and explanations given to us, provisions of
section 185 and 186 of the Compamcs Act 2013.In respect-of loans to directors inctuding entities
in which they are'interested and in respect of loans and advances: gwen, iitvestments made and,.
gusrantees, and securities given have beeh complied with by the company.

The Companyhas not aceepted dny-deposits within the meaning of Sections 73 to 76 of the Act
and the Companies (Acceptance. of Deposits) Rules, 2014 (as amended). Accordmgly the

provisions of clause 3(v) of the Orderare not’ apphcable

Taothe bestof our J\nowledge and a3 explamed the Company is not.in the business of ale ofany. -

goeds. Therelore,.in our opinion, the provisions of clause 3(vi) of the: Order ave not applicdbleto
thie' Company.

Undisputed statutory -dues mcludmg pravident fund, efaployees’ state insurance, income-tax,
service tax, goods and service tax, cess and other maerial stalutory dugs have generally been

-regularly deposited with. the appropriate authorities: The provisions relatmg tosales-tax, duty of

custom, duty of excise, value.added tax are not apphcableto the Compiny.

According fo the information and etplanauons given to us; ne undisputed amounts payable in
respect of provident fimd; employzes’ state:dnsirance, income-tas; service tax, goods and service
tax, cess and ather materidl statutory dues were ouistanding, At the year end, for & period of more

fhan six tionths from the date-they became payahie The provisions relatmg to sales-tax, duty of -

customs, duty of excise-and value added tax are not applicable to thie Company.

According to the informiation and explanations given to us; there are no dues of income-tax,

‘service tax;, goods and service fax, dustoms dity, and eess which bave not been depcsned on.
agcownt of any dispute. The provisions.relating 10 sales-tax, duty of cusiom; duty of excise, value

added tai ave niot applicable o the Compariy.

i
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“(viid)

(ix)

)

(xi}

(i)

xiii)

{xiv)

(4}

(xvi)

In our opinion.and according to the information and explanations given by the management, the
Company has riot defaulted In repayment of dues 10 a {inanicial institution, bank or debénture
holders or government

In our opinion and actordisg (o the infermation and explanations given by flie management, the
Company has utilized the modies raised by Way of dsbt, instruments in the-natine.of debentures,
commercial papers and term ‘loans for the purposes for whigh they -were raised, though
idlefsurplus fiinds which were not required. for immediate. utilization. were inveésted in tiquid
investments. ‘

Ba.séd upgon the audit procedures performed forthe purpose of repb'rting the'trie and fair view of

the financial stateménts and dccording to the information and :explanations’ given by .the
mianagement, we report that na fraud by the cotupariy or no fraiid { material frand on the compan
by the officers ahd employees.of the- Comgpany has beennoticed or reported during the year.

According 1o the nformation-and explanations piven by the. management, the managerial
remuneration has been paid / provided in. accdrdance with the requisite. approvals mandated by
the provisions of section 197 read with-Schedule V fo the Companies Act, 2013

In our apinion, the Company is not a nithi compaiy. Thersfore, the provisions-of clai]se_B(}lii) of
the order are:not applicable to'the Company and hence not commented upos.

According to the informatiod and explanations given by the management, transactiofis with the
related patties dre jn compliafice with séetion 177 and 188 of Compaiiies At 2013 where
applicable-and.the details have been disclosed i the:natés to the financial stztéments, as refjuired
by the applicable-accounting standards,

According to the information and explanations given by the management; the.Company has
complied witl provisions of section 42 of the Companies A'ct, 2013:in respect of the pieferential

‘allotmént of shares: during the year. According o the information and-explanations given by the

‘managerznt, Wi report that.the afounts raised, have been used for the purpgses for which the
funds were raised.

According to the mformdtion.and explanations given by-the .managamenf, the Company has not
entered into any non-cash fransactions-with directors-or persans connected with him as referred
to. in section 192 of Companies Act, 2013,

Avccording to the information and ekplanations given o us; we repent that the Cdmpany has
Tegistered as required, under séction 45-IA of the Reserve Bahk of Indid Adt, 1934,

S.R. Batlibioi & CO. LLP
Chartered Accountants, ] o
ICAI Firm Registration Number: 307003 E/F300005.

_per Jayesh Gandhi

Partner

Membership Number: (37924
Place of Signature: Mumbai
Date: May 30,2018
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF INDOSTAR CAPITAL FINANCE LIMITLED.

Report-on the Intcrnal Fidancisl Céntrols under Clause (i) of Sub-section. 3 of Section 143 of the
Compnanies Act, 2013 (“the Act")

We have-aydited the imemal financial controls over finanejal reporting of indoStar Gapital Fisance Limited
{“the Company™) as.of March 31, 2018 in conjunction with:aur audit of the standalané financial statements of
the Company for the year ended orl.thal dats. :

Management's Rh'sponslbi!iti' for-Iniernal Financial Controls

The Corapany’s Management is responsible for estahlishing and maintaining intermal financial controls based
on the internat control aver financigl reporting criteria established by the Company considering the essential
components of*internal conirol siated in the Guidance Note. on Audit of Internal Financial Controls. Over
Financial Reportingissued by the Institute of Chartered Accountants of [ndia. These responsibilifies include
the ‘design, implementation and miintenance of adequate. internal. finaricidl controls that were operating
eifectively forensuring thé orderly and efficient conduct of its business, including adherence to the:Company’s
policies, the safegnarding of its assets, the prevention and detestion of frauds. and errors, the accuracy and
completéness.of the accounting records, and the timely preparation of reliable Tinancial information, as.required
underthe Companies Act, 2013,

Auditor's Responsibility

-Our responsibility is to expregs ah dpinion on the Company's intsrmal finarcial controls aver findncial reporting-

witlr réference: 1o these standaloné financial stateinents based on our audit: We conducted our dndit i,
decordance yilh the Guidance Mote on Audit of Internel Fingnciat Cantrgls Over Financial Reporting (the
“Guidance Notg”) and the Siandards on Auditing as specified under section 143(10) of the Companies
Act, 2013, 10 thezextent applicable to an audisof internal financiak controls and,oth jssued by the Institute of
Chartered Accountants of India. Those Standdrds and the Guidante Nota require that we comply withi ethical
Tequirements and pldr-and perforon thie audit to obtai reasonable assurarice about whether adequate internal
fiancial ‘controls over financial reporting with reference 1o these ‘standalone financial statements- was
established and. mdintained and if such-cantrols operated effectively in.all material respeats.

Our audit invatves performing procedures to-gbtainaudit evidence about the adequacy of the intetnal financial
controls pverfinancial reporting with reference. 1o these. stasidalone financial statements and their operating
effectiveness. Our audit of internal. finaneial tontrols ever financial feporting dncluded obtdining an
‘understanding of internal financial controls over finaticial réporting with reference td these standalone financial
statements;, assessing the risk’ that ‘4 miterial veakness exists, and testing ard evaluating the design and
‘operating.effectiveness of inteinial tonitrol based on the assessed risk. The pracedures selected depend on the
audités”s judgément, incliding the assessment of the risks of material misstatement of the financial statements,
whethier due lo fraud or error:

We bel‘u:\?g: that the'audit evidence we have obtairied is sufficient and appropriate to'provide a basis for our
audit opinion on the internal. findncial coritrols' over firiancial reporting with reference to ‘these standalong
Tinan¢ial statemesits.

Meaning of luternal Financiil Controls Over Financial Reporting With Reference. to these Financial
Statements

A company's internal financial codtrol over finaricial reporting ‘with reference {o these standalong finansial
Stalemenisis a progess desigried 10 provide redsonable assurance regarding the reliabiiity of financial reporting
and the. preparation of fifancial Statements for -extémal purposes. in accordanes’ with -generully accepled
aceounting principles. A company's interdal financial control over financial repotting with réference to these
standalone financial statements includes those policies and pracedures that (1) pertain tor the n:ainfenance Gf

\
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records that, in reasonable detail, acourately and fairly reflect the transactions and dispositions of the assefs of
the company; (2) prowdc reasonable assudnce that transaclitns are récorded 25 necessaty to:perniit preparaiion
of finangial statéments in accordance with generally segepted acedunting principles;.and that receipts and
-expenditures of the ¢ompany aré being made oily in accordance with authorisations ‘of thanapement and
-diteciors of the company; and (3) provide reasonable assurange regarding preverition or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have-a material elff_ez:t o the
financial statements,

Inlierent Limitations of Internul Financial Contrals Over Finpncial Réporting With Reference to these
-Standajone Fingncial Statements

Becguse of the inherent limitations of iriternat financiat controlsover finaneial reporting with reférence.to these

standatone. Tinancidl. statements; ingluding the possibility of coliusion or-itiiproper management ovérride of
controls, material Tsstatemients due to error of ftand may docur and not be-detected. Alse, projectiong:of any
evalugtion of the internal financial cantrols over fnencidl réporting with refererice t these: standalone financial
statements to. fiture periods.ave subject to the! risk that the internal financial confrol over financidl reporting:
with teference to these standaloné financial statements may become. jnadequate. bécause of changes 'in,
conditions;.or-hat the degree of campliance withi the policies or procedures may-deteriorate,

Opinion

Tivotir melon the Company has, in all material- ‘Tespects; aflequate. internal. financial contrals over finaneidl.
reporling: wilh reference. to these standalone financial statements arid such interndl financial contols over
financial reporting with reference-td. fhese stendatone financial stateménts weré operating. efft:ctweiy 85 at
Match 31, 2018, based on_the, intérnal conirof over financisl repomng criteria established by the Company
considering, the essential. componegits-of intemal control stared in the Guidance Note on Audit of Tnternal
Financiat Conirols-Over Financial Reporting issued by the Institute of Chartered Accowitants of Tndia.

For §R. Batliboi & CO. LLP
‘Chartered Acccountants
ICAI Firm Registration Nimiber: 30I1003E/E300005

‘per Jayesh Gandhi

Partner

Membership Number: 037924
Place of Signature: Mumbai
Date: May 30, 2018
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INDOSTAR CAPITAL FINANCE LIVITED)
BALANCE SHEET AS AT MARCH 31, 2018
[Amount in-Rupeés)
Particulars: Noté:Na. As at March 31, 2018 ‘As at-March 31, '201_7
Audlted - Audited
L Equity and Liakillities
{1) sharghalders' funds-
{a)Share ca.pit?! 3 | 78,67,92,580 78,36,17,990
{byReserves.anid surpius- 4 '20,67,31,39,456 18:22,05,37,844
21,4599,32086 |~ '19,0041,55834
(2} Mon-zurrent labilivies o
(2] Letig=term borrowings 5 19,91;,97,18704 19,10,61,30,313
{ti}-Gther Long term liabilitias 6 ' 3,12,30,665 2,23.70,201
(¢} Long-terem provisions 7 32,81,80,704 :26,84,81,205
:20,25;0!,,19;573 19,44,73,71,718
{3] Current hiabilitiss
{a) Shart-term Burrowings 8. 15,53,05,78,095 7:88,55,05,788°
{b] Trade payables™
(i} Buesto Micro, Seisll-and Medium enterprises 28. - -
{iif Othets. ) 8,97,05,707 4,22,88,245
{¢) Dther current Ilabilit!"es.‘ & 12,35,38,22,774 8.35,62,84,653.
{d) Shortterm provisions 7 14,52,86,508 | -15,74,59,179
: 31,21,93,93,085 - 16,20,15,17;866
Total 72,95,94,44,704 54,85;36,45,419
H.Assets
{1}-Non-current assets
(2] Fixed-assiots 9
'{i) Property, Plant and Equipment 50,23,84,215 6,91,67,569,
{ii) Intdngible assels 3,01,50,963 1,87,92,388-
[iii} Capital work Inprogress -8;30,13,306 -
[t} Non-turrent Investments bl 1,69,86,81,862 73,08,11,205 A
{€) Deférred tix‘assats {rat]: 1 16,49,44,089 16,36;54,547 §
|dY Long-term.Toans and advances 12 48,57,35;21,524 39,31,78.62,734
51,05,27,35,958 40,29,98,38,443
{2} Current assats
{a) Gash and'lrank balances ‘14 1,23,45,19,796 54,42,3¢,974
{b).Currant investments 15, '§79,23,51,218 1,23,93,71,782
{c) Short-term [oans and advanrces 12 '11,30,87,37,144 12,26,23,54,541 E
{d) Oithiar currént assats 13 58,11,00,588 50,77:55,67% !
; 21,80,67,08,746 14,53,37,56,876 3
Total 72,95,54,44,704 -54,85,36,45,418 . i
Signifleant Accounting Policits 21
The notes referrad 1o dbove form an integral part of tha finariclal statemeénts,
AB.pet our reportol even date
For S R:Batllbol & Co LLP ) For and an.tiehalf of the Board of Directors of
ICAI Fifm RegiStration No, 301003E/£300065 Indostar Capltal Finance Limited 3
Chartered Accotintants .
m . ( T
e T R Uit !
per Jayash Gan;:i'hi' R. Sridhar Dhanpal thaveri
Partner- Exctutive Vice-Chalrman & CEQ Chalrigan
Mambership-No. 037824 DIN:-00136597 ~+3mmimsna.
/ a4t /[’V—/’ “”
Payiim] apar .
ChiefFinancial Officer
Place: Mumbai P[ace::Mumbai_
‘DaterMay 30, 2018 Date: May 30,7018
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_ INGOSTAR CAPITAL FINANCE LIMITED
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2018
{Amauntin Rupées}
For the yearended | Forthe'yearerided
Particulars - Hate Na,. warch 31, 2018 March 31, 2017
Audited Audited
Income o o
Revanue from oparations 16 F 8,18,54,11,628 7,14,92,76,322
Dther income 17 11,92,85,850 61,43.486
Tatal’ 8,30,46,97,478. 7,15,54,19,808
Expenditure . ‘
Employes benefitedpenses 18 72,30,57,491 47,78:86,682 i
Financecost : 19 8,26,42,86,270 38404888 |}
Depreciationand:amortisation 9 4,47,71,585 1,87,43,305 i
OtHer expenses ) 20 59,57,04,284 21,77,64,080
Provisions and write off: 2% B,78,88,853 12,32,80,817
Total i 4,69,57,08,463 3,95,11,69,775
Profit before taxatioh 3,60,89,89,015 3,20,42,50,033
Pravislon for taxation
Cufrentiax 1,25,45,02,245 1,17,45,02,169
Deferfed tox {12;88,542) {6,06,30,277}
[rotaltax expense 1,25,82,i2,703 1,11,38,71,892
Net profit after taxes- . 2,35,57,76,312 2,09,03,78,14%
Earnings pér share; ’ 22 £
Basic {Rs.) 28.95 2845
Diluted’ (Rs:) 27.03 26.09
{Naminal value of eqiity share (Rs.} 10 10
Significant Accobnling Policies 124
Thenates referred {o'above form an integrad part of the financlal statements.
As perour repog_'i: of even daté.
For & R Batlibol & Colip ) For and on behalf nfthe.Boqrd of Directors of
JCA Firen Régistratioit-No; 301003E/E300005 IndoStar Capital Finance Umited
Chartéred Accouitants
_@_’.—"‘)‘ 'j/:"
S 8. Geane
per Jayssh Gandhi R. Sridhar Dhanps! thaver
Partner Exerutive Vice-Chairman & EE( Chalrman
Membershlp No: 037924 DIN: 00136687 C—w--um@mmm

Fankaf Thapar.
Chief FInancial Officer

MlacesMumbai Plate: Mimbat
Date: May-30, 2018 Date: May 30,2018
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{Avéstmentin’ Bonds {nct]
Ihvestmanis T dMutuel Fundvans (nel)
"Proceeds fromi maturity of Bank deguﬂts

(5;31;??,3?,2qu}
(1,58,33,54,560}
'8,00,00,000

FOR PRIVATE CIRGULATION ONLY INDOSTAR
IRDOSTAR EAPITAL FINANCE LIMITED:
CASH FLOW STATEMINT FOR THE" ‘!E.Rﬂ ENDED MARCH 31,2018
{Amaunt in Rupees)
Forthe year ended *For the year ended
‘Particufars Mazch 3%, 2018° March 31,2017
Atdited Audited
A, Cash flawrdroin oparating activitles . .
Frofit before txes. 3,60,89,8%,015 3,20,42,50,033:
iJEp(BC[B“anBnd amostisation 4,47,71,565 1,87,43,305
Loss an'sate ohfiked ssiats 93,97,182 85,501
Profiton sele af-current investments {9,87.13,445) (36,96,975)
Profi¢ on sale ofdon-cdrrantiivestments’ [1,99,87,625) - -
-Provistons for non parforming assets 2,04,25,869 8,78,24,670
Provisiong forstandacd astets 2,48,23/357 3,54,56,147
Proviston for gratuity 47,868,736 21,29,200
Frovislon for leave'encashmant. 32,648,290 11,25,008
Gperating profit before working.capiral chatiges 3;60,27,42,994 %,34,55,16,885
Movaments in working capltal: B
Increase intradi payables 4,74,37,461 3984521, §
\ricrease/ {Dacreasie} in other labiflties .3,93,96,67,333 (27,74,03,078) ;
{Incrrase} in’ loans ard aﬂvance_s 18,20, 20,41,393) (8 74, 99,39,017)
{fncrease] In otherassets {7.33,04,909) (15,1817,362)
Caxh gsed In pjierating activitles 178,54,98,614} {3,82,92,58,051)
Airect tangs.paid fuet of refurds) [2:26,62 52,218) [1,07.74,56.444)
-_Net cash used in dperating activitles {A) {2,05,17,60,832) [6,50,67 24,595}
8, Cashi Bows ftom nvesihg activitis, . .
Furchuose of lixednssets 146,12,64,811) 16/94,24,823}
Paymens: fai‘capllal workid faragress (3.10,_13,3__06;5 -
Proceeds from sale-of fixed assels 2,02,136 70,529
Investmantia sebsidlary {50.00,00,000) L &
Proceeds fiom safe/ ([nves!munt) Tii Preference Shares' 5,99,62;875 [3,99,75,250) i
Investmentin-Pass through certificates (ngt) {1,05,14,25,638) {90,90,91,390}

{91,69,15,388)

Net cash used ininvesting activities 18)

{8,86,66,24,34}

[1.5353,40,30%1]

€. -Cash-Flaywsfram financing activities
Proceds froim lssue of equity share apithl
Proceedsfrom Securitles Premvium on lssue of equily share capital
Amount ralsed from shart term borroviings {net)
Term loans from banks (net]

(Paymants]/ Praceeds from non-canvertible dabeatures §NCDs) {hat]

T1,74,600

§,68,25,300
10,76;50,72, 30?
2,29,34, 27, 863

11,47,98:14,412){ .

5,00,73,700
3,45,14,31,503 .
2,87,13,43,937
24,84,42,472
1,19,90,19,651

Net chch ganierated fram.Aiakeing activities (G}

11,67,86,70,598

5,89,03,71,293-

As per curreport of:zven date,

Far S R Batiibof & Ca LLR
ICAL Firm Registeation No, 3G1003E/£300003
Gligrteged, Aecodntants

S
=7 F el
‘{,ﬁ?ﬁ::mmm-

Farttnar
Membershlp No, 037924

Net Incredse /{decredse) v cash and cash equivalgnts (A + B +C) ’ 76,02,84,822 [2,95,16‘8_3,5043
Cish and Cash Equivalents at the beglaninof the year 46,42,34,974 3,41,59,18,478.
Cashand.Cash Egtilvalents-at the end of tho year 1,22,45,19,796 £6,42,34,974
) For theyearendet For the-year ended
Comporierits of Cashe ard Cash Egisivatents ‘March 31,2618 Wiarch 31, 2057
Auditne Avdited
_Cashand Cash Equivatents at the end-of the year
i) Cash on hand 340 24,586
1) Batanges with-scheduted banks in:. )
-Currentoccounts 1,21.45,19.456 16,42,10,388
TYoialcash and cash egulvalents 1,22,45,19,796

R L\

R Seigkar )
Exdcutive Vice-Chatrman & CEC
DIN=GOL36657

46,42,34,974

for and oivbehalf of tha Buarii_of'lee:turs of
tadoStar Capital Finanee Limitéd

Zzha_l rrnz'i[l

DIN-DZQ%EIM

tendra é

i
L

Ghigf Fidangzal Qfider Com fy Secretary
Placed Mumial Plages Musribai
‘DaterMay 30, 2018 Cale: May 30,2018
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