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PLACEMENT MEMORANDUM

INDIA SHELTER FINANCE CORPORATION LIMITED (“Issuer” / “Company”)

==IndiaShelter

Home Loans

A public limited company incorporated under the Companies Act, 1956

Placement Memorandum for issue of Debentures on a private placement basis
Dated: November 22, 2021

Issue of 500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-convertible Debentures of face
value of Rs. 10,00,000/- (Rupees Ten Lakhs only) each, aggregating up to Rs. 50,00,00,000/- (Rupees
Fifty Crores only) on a private placement basis (the “Issue™).

PART A: DISCLOSURES AS PER SEBI DEBT LISTING REGULATIONS:

Please see below the disclosures as required under the terms of the SEBI Debt Listing Regulations (as defined

below):
S.no | Particulars Relevant Disclosure
1. Corporate Identity Number of the | U65922HR1998PLC042782
Issuer:
2. Permanent Account Number of the | AAGCS7358Q
Issuer:
3. Date and place of Incorporation of | Date: October 26, 1998;
the Issuer:
Place: Gwalior
4, Latest registration / identification | 09.0087.10
number issued by any regulatory
authority which regulates the Issuer
(in this case Reserve Bank of India):
5. Registered Office address of the | 6th Floor, Plot No. 15, Sector 44, Institutional Area,
Issuer: Gurugram — 122002
6. Corporate Office address of the | 6th Floor, Plot No. 15, Sector 44, Institutional Area,
Issuer: Gurugram — 122002
7. Telephone No of the Issuer: +0124-4131800
8. Details of Compliance officer of the | Name: Ms Mukti Chaplot
Issuer: Contact Details: 6th Floor, Plot No. 15, Institutional Area,
Sector 44, Gurugram — 122002
Telephone Number: 9818712443

MUKTI
CHAPLOT
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Email address: mukti.chaplot@indiashelter.in

9. Details of Company Secretary of the | Name: Ms Mukti Chaplot
Issuer: Telephone Number: 9818712443
Email address: mukti.chaplot@indiashelter.in
10. | Details of Chief Financial Officer of | Name: Mr. Ashish Gupta
the Issuer: Telephone Number: 9582576525
Email address: ashish.gupta@indiashelter.in
11. | Details of Promoters of the Issuer: Name: Mr. Anil Mehta
Telephone Number: 9810088036
Email address: anil@indiashelter.in
12. | Website address of the Issuer: www.indiashelter.in
13. | Email address of the Issuer: treasury@indiashelter.in
14. | Details of debenture trustee for the | Name: Catalyst Trusteeship Limited
Issue: Address: GDA House, Plot No. 85, Bhusari Colony
(Right), Kothrud, Pune-411038
Logo:
@lL
CATALYST
Email address: dt@ctltustee.com
Telephone Number: 022 4922 0555
Contact Person: Mr. Umesh Salvi
15. | Details of credit rating agency for the | Name: ICRA Limited
Issue: Address: 1105, Kailash Building, 11" Floor,26, Kasturba
Gandhi Marg, New Delhi-110001
ICRA
Logo:
Telephone Number: 02261693300
Email address: karthiks@icraindia.com
Contact person: Karthik Srinivasan
16. | Date of placement memorandum / | November 22, 2021
Placement Memorandum
17. | Type of placement memorandum / | This Placement Memorandum is being issued in relation to
Placement Memorandum the private placement basis of Debentures (which are being
issued under the terms hereof in a single series).
18. | The nature, number, price and | Issue of 500 (Five Hundred) Secured, Rated, Listed,

amount of securities offered and issue
size (base issue or green shoe), as may
be applicable

Redeemable, Non-convertible Debentures of face value of
Rs. 10,00,000/- (Rupees Ten Lakhs only) each, aggregating
up to Rs. 50,00,00,000/- (Rupees Fifty Crores only) on a
private placement basis (the “Issue”).
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19. | The aggregate amount proposed to | Not applicable.
be raised through all the stages of
offers of non-convertible securities
made through the shelf placement
memorandum;
20. | Details of Registrar to the Issue: Name: Skyline Financial Services Private Limited
Address: D-153, 1st Floor, Okhla Industrial Area, Phase |,
New DeIhi —110020
Sk Il Towards Excellenc
Logo: F/nanCIaIK'rwces Pvt. Ltd.
Telephone Number: 011-41044923
Fax number: +91-11-26812682
Website: www.skylinerta.com
Email address: info@skylinerta.com
21. | Issue Schedule Date of opening of the Issue: November 22, 2021
Date of closing of the Issue: November 22, 2021
Date of earliest closing of the Issue (if any): N.A.
The Issue shall be open for subscription during the banking
hours on each day during the period covered by the Issue
Schedule.
22. | Credit Rating of the Issue The Debentures proposed to be issued by the Issuer have
been rated by ICRA Limited (“Rating Agency” / “ICRA”)
The Rating Agency has vide its letter dated November 2,
2021 and rating rationale dated 3™ November, 2021
assigned a rating of “ICRA A” (pronounced as “ICRA
Single A”) with ‘stable’ outlook in respect of the
Debentures. The above rating is not a recommendation to
buy, sell or hold securities and investors should take their
own decision. The ratings may be subject to revision or
withdrawal at any time by the rating agency and should be
evaluated independently of any other ratings. Please refer to
Annexure 11 of this Placement Memorandum for the letter
dated November 2, 2021 and rating rationale dated
November 3, 2021 from the Rating Agency assigning the
credit rating abovementioned and the press release by the
Rating Agency in this respect.
23. | All the ratings obtained for the | Please refer to S.no 22 above.
private placement of Issue
24. | The name(s) of the stock exchanges | The Debentures are proposed to be listed on the wholesale
where the securities are proposed to | debt market of the BSE Limited / Bombay Stock Exchange
be listed (“BSE”).
25. | The details about eligible investors; | The following categories of investors, when specifically

approached and have been identified upfront, are eligible to
apply for this private placement of Debentures subject to
fulfilling their respective investment norms/rules and
compliance with laws applicable to them by submitting all




Placement Memorandum
Date: November 22, 2021
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Private & Confidential
For Private Circulation Only

the relevant documents along with the Application Form
(“Eligible Investors”):

(@ Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds

(d) Corporates

(e) Banks

(f) Foreign Institutional Investors (FIIs)

(9) Qualified Foreign Investors (QFIs)

(h) Foreign Portfolio Investors (FPIs)

(i) Insurance Companies

(3 Any other person (not being an individual or a
group of individuals) eligible to invest in the
Debentures.

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

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

26.

Coupon / dividend rate, coupon /
dividend payment frequency,
redemption date, redemption
amount and details of debenture
trustee

In respect of the Coupon Rate, the Coupon Payment
Frequency, the Redemption Date and Redemption Amount
in respect of the Debentures, please refer to Clause 5.37
(Issue Details) of this Placement Memorandum.

The details of Debenture Trustee are provided under S. No.
14 above.

27.

Nature and issue size, base issue and
green shoe option, if any, shelf or
tranche size, each as may be
applicable

Issue of 500 (Five Hundred) Secured, Rated, Listed,
Redeemable, Non-convertible Debentures of face value of
Rs. 10,00,000/- (Rupees Ten Lakhs only) each, aggregating
up to Rs. 50,00,00,000/- (Rupees Fifty Crores only) on a
private placement basis (the “Issue”).

28.

Details about underwriting of the
issue  including the amount
undertaken to be underwritten by the
underwriters:

Not applicable.

29.

Inclusion of a compliance clause in
relation  to  electronic  book
mechanism and details pertaining to
the uploading the placement
memorandum on the Electronic

This Issue, offer and subscription to the Debentures shall be
made by the Eligible Investors through the electronic book
mechanism as prescribed by SEBI and BSE under the EBP
Guidelines (as defined below) by placing bids on the EBP
Platform during the period of the Issue. The Eligible
Investors should also refer to the operational guidelines of
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Book Provider
applicable.

Platform,

if

the EBP in this respect. The disclosures required pursuant
to the EBP Guidelines (as defined below) are set out
hereinbelow:

Details of size of the | Rs.  50,00,00,000/- (Rupees
Issue including | Fifty Crores only)

green shoe option, if
any

Bid opening and | Bid opening date: November 22,
closing date 2021; and

Bid closing date: November 22,
2021

Minimum Bid lot 10 (Ten) Debentures

Manner of bidding in | Closed Bidding

the Issue

Manner of allotment | The allotment will be done on

in the Issue Uniform  Yield basis in
accordance with EBP
Guidelines.

Manner of | Pay-in of funds through ICCL

settlement in the | and the account details are given

Issue in the Clause 8.9 (lIssue
Procedure) of this Placement
Memorandum

Settlement cycle T+1; where T refers to the date

of bid opening date / issue
opening date

Please also refer to Clause 8.9 (Issue Procedure) of this
Placement Memorandum for the detailed process in respect
of the subscription of an Issue.
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Background

This Placement Memorandum is related to the Debentures to be issued by India Shelter Finance Corporation
Limited (the “Issuer” or “Company”) on a private placement basis and contains relevant information and
disclosures required for the purpose of issuing of the Debentures. The issue of the Debentures comprised in
the Issue and described under this Placement Memorandum has been authorised by the Issuer through
resolutions passed by the shareholders of the Issuer on July 26, 2021, the resolution passed by the Board of
Directors of the Issuer on September 09, 2021 read with the resolution passed by the Asset Liability
Management Committee of the Board of Directors of the Issuer on November 02, 2021 and the Memorandum
and Articles of Association of the Company. Pursuant to the resolution passed by the Company’s shareholders
dated July 26, 2021 in accordance with provisions of the Companies Act, 2013, the Company has been
authorized to avail borrowings up to a limit of Rs. 6,000,00,00,000/- (Rupees Six Thousand Crores only).
The present issue of Debentures in terms of this Placement Memorandum is within the overall powers of the
Board as per the above shareholder resolution(s). The Issuer hereby confirms that Chapter V of SEBI Debt
Listing Regulations is not applicable to the present Issue.

Issuer’s Absolute Responsibility

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Placement
Memorandum contains all information with regard to the Issuer and the Issue which is material in the context
of the Issue, that the information contained in the Placement Memorandum is true and correct in all material
aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and that
there are no other facts, the omission of which make this document as a whole or any of such information or
the expression of any such opinions or intentions misleading.

Issue Schedule

Issue Opening Date November 22, 2021
Issue Closing Date November 22, 2021
Pay In Date November 23, 2021
Deemed Date of Allotment November 23, 2021
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

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

Allot/Allotment/Allotted

The allotment of the Debentures pursuant to this Issue.

Applicable Law

Includes all applicable statutes, enactments or acts of any legislative
body in India, laws, ordinances, rules, bye-laws, regulations,
notifications, guidelines, policies, directions, directives and orders of
any Governmental Authority and any modifications or re-enactments
thereof.

Applicants

The recipients of the Placement Memorandum and/or the Private
Placement Offer cum Application Letter

Application Form

The form used by the recipient of this Placement Memorandum, to
apply for subscription to the Debentures, which is in the form annexed
to this Placement Memorandum and marked as Annexure 1V.

Application Money

The subscription monies paid by the Applicants at the time of
submitting the Application Form, for the subscription of the
Debentures.

Board / Board of
Directors

The Board of Directors of the Issuer.

Business Day

Any day of the week (excluding Saturdays, Sundays and any day
which is a public holiday for the purpose of Section 25 of the
Negotiable Instruments Act, 1881 (26 of 1881) on which banks are
open for business in Mumbai, India and “Business Days” shall be
construed accordingly.

CDSL Central Depository Services (India) Limited.

CERSAI shall mean the Central Registry of Securitisation Asset Reconstruction
and Security Interest.

Client Loan Shall mean each loan made by the Company as a lender and “Client

Loans” shall refer to the aggregate of such loans.

Company/Issuer

India Shelter Finance Corporation Limited

Crore

Ten Million

Debentures/NCDs

500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-
convertible Debentures bearing a face value of Rs. 10,00,000/-
(Rupees Ten Lakhs only) each, aggregating to Rs. 50,00,00,000/-
(Rupees Fifty Crores only).

Debenture Holders /
Investors

The holders of the Debentures issued by the Issuer, which shall include
the registered transferees of the Debentures from time to time.

Debenture Trustee

Catalyst Trusteeship Limited

Debenture Trustee
Agreement

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

Debenture Trust Deed

Shall mean the debenture trust deed executed / to be executed by and
between the Debenture Trustee and the Company inter alia recording
the terms and conditions upon which the Debentures are being issued
and shall include the representations and warranties and the covenants
to be provided by the Issuer.
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Deed of Hypothecation

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

Deemed Date of
Allotment

November 23, 2021

Demat

Dematerialized securities which are securities that are in electronic
form, and not in physical form, with the entries noted by the
Depository.

Depositories Act

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

Depository

A Depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 2018, as amended from time to time.

Depositories

NSDL and CDSL

Depository Participant /
DP

A depository participant as defined under the Depositories Act

Director(s)

Director(s) of the Issuer.

Disclosure Document /
Placement Memorandum

This document which sets out the terms and conditions for the issue
and offer of the Debentures by the Issuer on a private placement basis
and contains the relevant information in this respect.

DP ID

Depository Participant Identification Number.

Due Date

Any date on which the holders of the Debentures are entitled to any
Payments in relation to the Debentures whether for Coupon or for
redemption on maturity or upon acceleration or otherwise.

EBP Guidelines

The guidelines issued by SEBI with respect to electronic book
mechanism including under the terms of the SEBI Circular dated
August 10, 2021 (bearing reference number:
SEBI/HO/DDHS/P/CIR/2021/613) and the operational guidelines
issued by the relevant Electronic Book Provider, as may be amended,
clarified or updated from time to time.

Electronic Book Provider
| EBP

shall have the meaning assigned to such term under the EBP
Guidelines.

EFT

Electronic Fund Transfer

Eligible Investors

Shall have the meaning specified in S.no 25 of Part A (Disclosures)
above.

Final Settlement Date

the date on which the entire outstanding amounts of the Company in
relation to the Debentures including the principal amounts in respect
of the Debentures, the Coupon accrued thereon, the Default Interest (if
any), additional interest, costs, fees, charges, etc. and all obligations of
the Company under the Transaction Documents have been irrevocably
and unconditionally discharged in full, to the satisfaction of the
Debenture Trustee as notified by the Debenture Trustee in writing.

Financial Year/ FY

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

GAAP

Generally Accepted Accounting Principles prescribed by the Institute
of Chartered Accountants of India from time to time and consistently
applied by the Issuer.

Governmental Authority

The President of India, the Government of India, the Governor and the
Government of any State in India, any Ministry or Department of the
same, any municipal or local government authority, any authority or
private body exercising powers conferred by applicable law and any
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court, tribunal or other judicial or quasi-judicial body and shall include,
without limitation, a stock exchange and any regulatory body.

Hypothecation Power of
Attorney

The irrevocable and unconditional power of attorney to be executed by
the Company in favour of the Debenture Trustee pursuant to the Deed
of Hypothecation.

IBC shall mean the Insolvency and Bankruptcy Code, 2016, and the rules
and regulations made thereunder which are in effect from time to time
and shall include any other statutory amendment or re-enactment
thereof.

ICCL Indian Clearing Corporation Limited

IND AS shall mean the Indian generally accepted accounting principles issued

under the Companies (Indian Accounting Standards) Rules, 2015, as
amended, together with any pronouncements issued under applicable
law thereon from time to time and applied on a consistent basis by the
Company.

Information Utility

means the National E-Governance Services Limited or any other entity
registered as an information utility under the Insolvency and
Bankruptcy Board of India (Information Utilities) Regulations, 2017.

Issue

Private Placement of the Debentures.

Issue Closing Date

November 22, 2021

Issue Opening Date

November 22, 2021

Majority Debenture

Holders

Debenture Holder(s) holding an aggregate amount representing not
less than 51% (Fifty One Percent) of the value of the nominal amount
of the Debentures for the time being outstanding.

Material Adverse Effect

with respect to the Company, the effect or consequence of an event or
series of events, circumstance, occurrence or condition which has in
the sole opinion of the Debenture Trustee (acting on the instructions of
the Majority Debenture Holders) caused, as of any date of
determination, or could reasonably be expected to cause a material and
adverse effect or change on: (i) the financial condition, business
assets, properties or operation of the Company, environmental, social
or otherwise, or prospects of the Company or the Debentures; or (ii)
the ability of the Company to perform its obligations under the
Transaction Documents; or (iii) the legality, validity, binding nature or
enforceability of any of the Transaction Documents (including the
ability of any party to enforce any of its remedies thereunder); or (iv)
the rights or remedies of the Debenture Trustee acting for the benefit
of the Debenture Holders hereunder or under any other Transaction
Document (iv) any other effect or change which adversely affects the
interest of the Debenture Holder(s) or the Debenture Trustee.

Maturity Date

March 23, 2025, being 40 (Forty) months from the Deemed Date of
Allotment, subject to the exercise of an Early Redemption Option or
any voluntary prepayment made under the terms of Clause 2.1.10(b)
of Part B of the Debenture Trust Deed or such other date on which the
final payment of the principal amount of the Debentures becomes due
and payable provided by the Debenture Holders, whether at such stated
maturity date, by declaration of acceleration, or otherwise.

N.A. Not Applicable

NBFC Non-banking financial company

NBFC-HFC Non-Banking Financial Company — housing finance company
NSDL National Securities Depository Limited

PAN

Permanent Account Number
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Private Placement Offer
cum Application Letter

The private placement offer cum application letter prepared in
compliance with Section 42 of the Companies Act, 2013 read with the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and
as annexed in SECTION 10: of this Placement Memorandum.

Promoter

Mr. Anil Mehta

Rating Agency

ICRA Limited, being a credit rating agency registered with SEBI
pursuant to SEBI (Credit Rating Agencies) Regulations 1999, as
amended from time to time and having its registered office at 1105,
Kailash Building, 11th Floor,26, Kasturba Gandhi Marg, New Delhi-
110001.

RBI Reserve Bank of India.
RBI HFC Master RBI Master Direction dated February 17, 2021 bearing reference no.
Directions DOR.FIN.HFC.CC.N0.120/03.10.136/2020-

21DNBR.PD.007/03.10.119/2016-17 on ‘Non-Banking Financial
Company — Housing Finance Company (Reserve Bank) Directions,
2021Non-Banking Financial Company —Systemically Important Non-
Deposit taking Company (Reserve Bank) Directions, 2016, as
amended, supplemented and rescinded from time to time.

Record Date

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

Register of Debenture
Holders

The register maintained by the Company containing the name of
Debenture holders entitled to receive Coupon/ Redemption Amount in
respect of the Debentures on the Record Date, which shall be
maintained at the Registered Office of the Company.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being Skyline
Financial Services Private Limited.

ROC Registrar of Companies.

Rs./INR Indian National Rupee.

RTGS Real Time Gross Settlement.

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

SEBI Debt  Listing | The Securities and Exchange Board of India (Issue and Listing of Non-

Regulations Convertible Securities) Regulations, 2021 issued by SEBI read with

the operational circular for issue and listing of non-convertible
securities, securities debt instruments, security receipts, municipal debt
securities and commercial paper dated August 10, 2021 issued by
Securities and Exchange Board of India, each as amended from time
to time.

Secured Obligations

all obligations at any time due, owing or incurred by the Company to
the Debenture Trustee and the Debenture Holder(s) in respect of the
Debentures and shall include the obligation to redeem the Debentures
in terms thereof together with the outstanding principal amount, the
Coupon accrued thereon, Default Interest, if any, accrued thereon, any
outstanding remuneration of the Debenture Trustee and all fees
(including but not limited to legal fees), costs, charges, stamp duties,
indemnities, enforcement expenses and expenses payable to the
Debenture Trustee and other monies payable by the Company in
respect of the Debentures under the Transaction Documents, to the
satisfaction of the Debenture Trustee as notified by the Debenture
Trustee in writing.




Placement Memorandum
Date: November 22, 2021

Private & Confidential
For Private Circulation Only

(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Security The security for the Debentures as specified in Section 5.37 of this
Placement Memorandum.
TDS Tax Deducted at Source.

Terms & Conditions

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

The Companies Act/ the
Act / the Companies Act,
2013

shall mean the Companies Act, 2013, along with the rules and
regulations made thereunder and the notifications, circulars and orders
issued in relation thereto, as amended from time to time.

Transaction Documents

the documents executed in relation to the issue of the Debentures and
the creation of the Security and shall include the Placement
Memorandum, the Private Placement Offer cum Application Letter,
the Debenture Trustee Agreement, the Deed of Hypothecation, the
Hypothecation Power of Attorney, the Debenture Trust Deed, each
tripartite agreement between the Company, the registrar and transfer
agent and any Depository, consent letter provided by the Debenture
Trustee in respect of this Issue, rating letter issued by the Rating
Agency in respect of the Debentures, resolution passed by the Board
of Directors of the Company and the resolution of the Asset Liability
Management Committee of the Board of Directors of the Company
authorising the issuance of Debentures under Section 179 of the Act,
the applicable shareholders resolution under the Act and any other
document that may be designated by the Debenture Trustee and the
Company as a Transaction Document.

WDM

Wholesale Debt Market segment of the BSE

Wilful Defaulter

Shall mean an Issuer who is categorized as a wilful defaulter by any
Bank or financial institution or consortium thereof, in accordance with
the guidelines on wilful defaulters issued by the Reserve Bank of India
and includes an issuer whose director or promoter is categorized as
such in accordance with Regulation 2(ss) of SEBI (Issue and Listing
of Non-Convertible Securities) Regulations, 2021, as amended from
time to time.
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
2.1 ISSUER’S DISCLAIMER

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

As per the applicable provisions, it is not necessary for a copy of this Placement Memorandum to be
filed or submitted to the SEBI for its review and/or approval. This Placement Memorandum has been
prepared in conformity with the SEBI Debt Listing Regulations as amended from time to time and
applicable RBI regulations governing private placements of debentures by NBFC-HFCs. This
Placement Memorandum has been prepared solely to provide general information about the Issuer to
Eligible Investors to whom it is addressed and who are willing and eligible to subscribe to the
Debentures. This Placement Memorandum does not purport to contain all the information that any
Eligible Investor may require. Further, this Placement Memorandum has been prepared for
informational purposes relating to this transaction only and upon the express understanding that it
will be used only for the purposes set forth herein.

Neither this Placement Memorandum nor any other information supplied in connection with the
Debentures is intended to provide the basis of any credit or other evaluation and any recipient of this
Placement Memorandum should not consider such receipt as a recommendation to subscribe to any
Debentures. Each potential Investor contemplating subscription to any Debentures should make its
own independent investigation of the financial condition and affairs of the Issuer, and its own
appraisal of the creditworthiness of the Issuer. Potential investors should consult their own financial,
legal, tax and other professional advisors as to the risks and investment considerations arising from
an investment in the Debentures and should possess the appropriate resources to analyze such
investment and the suitability of such investment to such potential Investor’s particular
circumstances.

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

This Placement Memorandum, the Private Placement Offer cum Application Letter and the
respective contents hereof respectively, are restricted only for the intended recipient(s) who
have been addressed directly and specifically through a communication by the Issuer and only
such recipients are eligible to apply for the Debentures. All Investors are required to comply
with the relevant regulations/guidelines applicable to them for investing in this Issue. The
contents of this Placement Memorandum and/or the Private Placement Offer cum Application
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Letter are intended to be used only by those Investors to whom it is distributed. It is not
intended for distribution to any other person and should not be reproduced by the recipient.

No invitation is being made to any persons other than those to whom Application Forms along with
this Placement Memorandum and/or the Private Placement Offer cum Application Letter being issued
have been sent. Any application by a person to whom the Placement Memorandum and/or the Private
Placement Offer cum Application Letter has not been sent by the Issuer shall be rejected without
assigning any reason.

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

The Issuer does not undertake to update the Placement Memorandum and/or the Private Placement
Offer cum Application Letter to reflect subsequent events after the date of Placement Memorandum
and/or the Private Placement Offer cum Application Letter and thus it should not be relied upon with
respect to such subsequent events without first confirming its accuracy with the Issuer.

Neither the delivery of this Placement Memorandum and/or the Private Placement Offer cum
Application Letter nor any sale of Debentures made hereafter shall, under any circumstances,
constitute a representation or create any implication that there has been no change in the affairs of
the Issuer since the date hereof.

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

2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

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

2.3 DISCLAIMER CLAUSE OF SEBI

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

2.4 DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors as specified under the paragraph titled “Eligible Investors” of
this Placement Memorandum, who shall be/have been identified upfront by the Issuer. This
Placement Memorandum and/or the Private Placement Offer cum Application Letter does not
constitute an offer to sell or an invitation to subscribe to Debentures offered hereby to any person to
whom it is not specifically addressed. Any disputes arising out of this Issue will be subject to the
exclusive jurisdiction of the courts and tribunals at Mumbai, India. This Placement Memorandum
and/or the Private Placement Offer cum Application Letter 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.

2.5 DISCLAIMER IN RESPECT OF RATING AGENCIES

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

2.6 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

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

The following are the risks relating to the Company, the Debentures and the market in general
envisaged by the management of the Company. Eligible Investors should carefully consider all the
risk factors stated in this Placement Memorandum and/or the Private Placement Offer cum
Application Letter for evaluating the Company and its business and the Debentures before making
any investment decision relating to the Debentures. The Company believes that the factors described
below represent the principal risks inherent in investing in the Debentures. Eligible Investors should
also read the detailed information set out elsewhere in this Placement Memorandum and/or the
Private Placement Offer cum Application Letter and reach their own views prior to making any
investment decision.

3. GENERAL RISKS
3.1 RISKS IN RELATION TO THE NON-CONVERTIBLE SECURITIES:

(@) Repayment is subject to the credit risk of the Issuer.

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

(b) The secondary market for non-convertible securities may be illiquid.

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

(c) Credit Risk & Rating Downgrade Risk

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

(d) Changes in interest rates may affect the price of Debentures.

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

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

Accounting Considerations:

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

Material changes in requlations to which the Issuer is subject could impair the Issuer’s ability
to meet payment or other obligations.

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

RISKS IN RELATION TO THE SECURITY CREATED IN RELATION TO THE
DEBT SECURITIES. FURTHER, ANY RISKS IN RELATION TO MAINTENANCE
OF SECURITY COVER OR FULL RECOVERY OF THE SECURITY IN CASE OF
ENFORCEMENT

Security may be insufficient to redeem the Debentures

In the event that the Company is unable to meet its payment and other obligations towards
Investors under the terms of the Debentures, the Debenture Trustee may enforce the Security
as per the terms of security documents, and other related documents executed in relation to
the Debentures. The Debenture Holder(s)’ recovery in relation to the Debentures will be
subject to (i) the market value of such Security (ii) finding willing buyers for the Security at
a price sufficient to repay the Debenture Holder(s)’ amounts outstanding under the
Debentures. There is a risk that the value realised from the enforcement of the Security may
be insufficient to redeem the Debentures.

REFUSAL IN LISTING OF ANY SECURITY OF THE ISSUER DURING LAST
THREE YEARS BY ANY OF THE STOCK EXCHANGES IN INDIA OR ABROAD:

As of date, the Issuer has not been refused in listing of any security during the last 3 years by
any of the stock exchanges in India or abroad and therefore, this would not be applicable.

LIMITED OR SPORADIC TRADING OF NON-CONVERTIBLE SECURITIES OF
THE ISSUER ON STOCK EXCHANGES:

As of date, we are not aware of any limited or sporadic trading of the non-convertible
securities of the Issuer on stock exchanges and therefore, this would not be applicable.

IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR
BORROWINGS, ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL
COVENANTS SUCH AS CREATION OF SECURITY AS PER TERMS AGREED,
DEFAULT IN PAYMENT OF INTEREST, DEFAULT IN REDEMPTION OR
REPAYMENT, NON-CREATION OF DEBENTURE REDEMPTION RESERVE,
DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE
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As of date, the Issuer has not defaulted in compliance with any material covenants agreed to
by the Issuer and therefore, this would not be applicable.

RISKS RELATED TO THE BUSINESS OF THE ISSUER

As an NBFC-HFC, we face the risk of default and non-payment by borrowers and other
counterparties. Any such defaults and non-payments would result in write-offs and/or
provisions in our financial statements which may have a material adverse effect on our
profitability and asset quality.

Any lending activity is exposed to credit risk arising from the risk of default and non-payment
by borrowers. Our outstanding loan portfolio has grown at a CAGR of ~40% (Forty Percent)
from Rs. 902 Crore as of September 30, 2018 to Rs. 2516 Crore as of September 30, 2021.
The size of our loan portfolio is expected to continue to grow as a result of our expansion
strategy. Any negative trends or financial difficulties among our borrowers could increase
the level of NPAs in our portfolio and adversely affect our business and financial
performance. The borrowers may default on their repayment obligations due to various
reasons including insolvency, lack of liquidity, operational failure, and other reasons. We
also rely on internal collection team to recover outstanding dues in the event of a default and
collection team may not be successful in recovering outstanding dues. Further, any delay in
enforcing the collateral due to delays in enforcement proceedings before courts of an
appropriate forum, or otherwise could expose us to potential losses. Any such defaults and
non-payments would result in write-offs and/or provisions in our financial statements which
may materially and adversely affect our profitability and asset quality. In deciding whether
to extend credit to or enter into transactions with customers and counterparties, we rely
largely on information furnished by or on behalf of our customers, including financial
information, based on which we perform our credit assessment. We may also depend on
certain representations and undertakings as to the accuracy, correctness and completeness of
information, and the verification of the same by agencies to which such functions are
outsourced.

Any such information, if materially misleading, may increase the risk of default. Our
financial condition and results of operations could be adversely affected by relying on
information that may not be true or may be materially misleading.

As of September 30, 2021, a substantial portion of our loans advanced to customers had
tenors exceeding one year. The long tenor of these loans may expose us to risks arising out
of economic cycles.

Our business is particularly vulnerable to volatility in interest rates.

A substantial component of our income is the interest income that we receive from the loans
we disburse. Our interest income is affected by any volatility in interest rates in our lending
and borrowing operations. Interest rates are highly volatile due to many factors beyond our
control, including the monetary policies of the RBI, deregulation of the financial sector in
India, and domestic and international economic and political conditions. If there is an
increase in the interest rates that we pay on our borrowings, our profitability may be affected.
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. Fluctuations in
interest rates may also adversely affect our treasury operations. If there is a sudden or sharp
rise in interest rates, we could be adversely affected by the decline in the market value of our
securities portfolio.
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Our failure to pass on increased interest rates on our borrowings may cause our net interest
income to decline, which would decrease our return on assets and could adversely affect our
business, future financial performance and result of operations.

Also, when interest rates decline, we are subject to greater re-pricing and prepayment risks
as borrowers take advantage of the attractive interest rate environment. In periods of low
interest rates and high competition among lenders, borrowers may seek to reduce their
borrowing cost by asking lenders to re-price loans. If we are required to re-price loans, it
could adversely affect our profitability. If borrowers prepay loans, we will lose interest
income expected from the loans over the course of their tenure and the return on our capital
may be impaired if we are not able to deploy the received funds at similar interest rates. In
addition, all housing finance providers in India are prohibited from charging pre-payment
penalties on loans with variable interest rates granted to individual borrowers, which has led
to balance transfer refinancing between lenders. Lenders, such as us, therefore, usually
witness high turnover of loans assets and face increased origination costs. If we are unable to
recover the origination costs due to the short lifespan of the loans, our profitability could be
adversely affected.

Any increase in the levels of NPAs in our loan portfolio, for any reason whatsoever, would
adversely affect our business, results of operations and financial condition.

With the growth in our business, we expect an increase in our loan portfolio. Should the
overall credit quality of our loan portfolio deteriorate, the current level of our provisions may
not be adequate to cover further increases in the amount of our NPAs. As of September 30,
2021, our provisioning coverage as a percentage of our gross NPAs was ~ 31%. (Thirty one
Percent) and our net NPAs, as a percentage of our outstanding loans, was 1.85% (One
Decimal Point Eight Five Percent). The provisioning in respect of our outstanding loan
portfolio has been undertaken in accordance with the RBI HFC Master Directions and other
applicable laws. However, these provisioning requirements may require us to reserve lower
amounts than the provisioning requirements applicable to financial institutions and banks in
other countries. The provisioning requirements may also require the exercise of subjective
judgments of management. The level of our provisions may be inadequate to cover further
increases in the amount of our non-performing loans or decrease in the value of the
underlying collateral. If our provisioning requirements are insufficient to cover our existing
or future levels of non-performing loans or other loan losses that may occur, or if future
regulation requires us to increase our provisions, our ability to raise additional capital and
debt funds at favourable terms, if at all, as well as our results of operations, liquidity and
financial condition could be adversely affected.

If the quality of our loan portfolio deteriorates or we are unable to implement effective
monitoring and collection methods, our financial condition and results of operations may be
adversely affected. In addition, we anticipate that the size of our loan portfolio will grow as
a result of our expansion strategy in existing as well as new products, which will expose us
to an increased risk of defaults.

Any negative trends or financial difficulties particularly among our borrowers could increase
the level of NPAs in our portfolio and adversely affect our business and financial
performance. If a significant number of our customers are unable to meet their financial
obligations in a timely manner it may lead to an increase in our level of NPAs. If we are not
able to prevent increases in our level of NPAs, our business and our future financial
performance could be adversely affected.

In order to sustain our growth, we will need to maintain a minimum capital adequacy ratio.
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The RBI HFC Master Directions require a minimum capital adequacy ratio comprising of
Tier 1 and Tier 1l Capital. The RBI HFC Master Directions assign weightages to balance sheet
assets. We must maintain this minimum capital adequacy level to support our continuous
growth. Our ability to support and grow our business could be limited by a declining capital
adequacy ratio if we are unable to access or have difficulty raising capital. NHB may increase
the current capital adequacy ratio.

In particular, according to the RBI HFC Master Directions, at no point can our total Tier Il
Capital exceed 100% of the Tier I capital. This ratio is used to measure a NBFC-HFCs capital
strength and to promote the stability and efficiency of the housing finance system. Our capital
adequacy ratio, calculated in accordance with IND AS, was 64.61% (Sixty Four Decimal
Point Six One Percent) as of September 30, 2021.

As our asset book grows further, our CRAR may decline and this may require us to raise
fresh capital. If we fail to meet the requirements prescribed by the NHB and/or RBI, then the
NHB and/or RBI may take certain actions as prescribed under applicable law.

We are an NBFC-HFC and subject to various regulatory and legal requirements. Also,
future regulatory changes may have a material adverse effect on our business, results of
operations and financial condition.

Our business is highly-regulated. The operations of NBFC-HFCs are subject to various
regulations framed by the Reserve Bank of India, Ministry of Corporate Affairs and the NHB,
amongst others. We are also subject to the corporate, taxation, insolvency and bankruptcy
laws and other laws in effect which require continued monitoring and compliance. These
regulations, apart from regulating the manner in which a company carries out its business and
internal operation, prescribe various periodical compliances and filings including but not
limited to filing of forms and declarations with the relevant registrar of companies, and the
RBI. NBFC-HFCs are currently required to maintain a minimum CRAR consisting of Tier |
and Tier Il Capital as prescribed under the RBI HFC Master Directions as amended from
time to time.

Furthermore, we are also subject to changes in laws, regulations and accounting principles.
The introduction of additional government controls or newly implemented laws and
regulations, depending on the nature and extent thereof and our ability to make corresponding
adjustments, may affect our business, results of operations and financial condition and our
future growth plans.

We are subject to periodic inspections by the RBI and NHB. Non-compliance with the
RBI’s and NHB’s observations made during any such inspections could adversely affect
our reputation, business, financial condition, results of operations and cash flows.

The RBI and NHB conducts periodic inspections of our books of accounts and other records
inter alia for the purpose of verifying the correctness or completeness of any statement,
information or particulars furnished to the NHB and RBI or for obtaining any information
which we may have failed to furnish on being called upon to do so. Inspection by the NHB
and RBI is a regular exercise and is carried out periodically by the NHB and RBI for all
housing finance institutions under provisions of the National Housing Bank Act, 1987.

As an NBFC-HFC, we have significant exposure to the real estate sector and any negative
events affecting this sector could adversely affect our business and result of operations.

The primary security for the loans disbursed by us is the underlying property; the value of
this security is largely dependent on housing market conditions prevalent at that time. The
value of the collateral on the loans disbursed by us may decline due to adverse market
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conditions including an economic downturn or a downward movement in real estate prices.
In the event the real estate sector is adversely affected due to a decline of demand for real
estate properties, changes in regulations or other trends or events, which negatively impact
the real estate sector, the value of our collaterals may diminish which may affect our business
and results of operations.

Credit risk

Adverse customer selection could lead in rise in NPA levels and affect the profitability of the
Company. A strong credit risk management process helps in containing the portfolio quality
of the Company. Key elements of the credit risk management include a structured and
standardized credit approval process supported by a strong system, effective training
programs, legal and technical due diligence, monitoring and robust credit risk management
strategy at a senior management level.

Security risk

Lack of quality collateral or issues with the collateral might lead to collection issues to the
Company. We avail services of experienced local domain experts who vet the documents
prior to a formal decision on the loans. Inputs from these service providers have ensured that
the decision-making process remains robust.

Interest rate risk

Interest rate risk arises when there is a mismatch in the interest rate profile of assets and
liabilities adversely impacting the net interest income. Organization measures interest rate
risks by the ‘duration gap’ method. The duration gap is a risk measure that tracks the gap
between assets and liabilities sensitive to interest rate changes, to assess the impact of interest
rate changes on the cost of funds to the Issuer. Considering the volatility of interest rates in
the market, the Company strategy is to realize its borrowings between short term and long-
term debt as well as floating and fixed rate instruments. The Company currently lends majorly
on fixed basis. Its borrowing lines from banks are on floating rate basis. In case of rising
interest rate scenario, company is at risk from rising liability cost.

Market risk

An Asset Liability Management Committee (ALCO) consisting of senior management of the
Issuer under the directions of the Chairman reviews and approves all market risk policies and
recommends the tolerance limits on borrowings, the ALM position of the Company and also
fixes the framework of operations for ALCO. These limits are within the overall levels
stipulated by regulators.

Operational risk

The Company has instituted adequate internal control systems to monitor and contain
operational risk and is also periodically reviewed by the Risk Management Committee. Since
increasingly a large proportion of the Company’s operations are technologically driven, we
have ensured adequate back up of Company’s data and have put in place a fail over
infrastructure should the need arise.

Regulatory risk
The Company is governed under the guidelines and the directions issued by the RBI and the

NHB on requirements related to capital adequacy and provisioning and various other legal
and regulatory requirements from concerned authorities. Any change in the regulatory
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framework could have an impact on the Company. However, the current Central Government
policies support heavily lending to our core customer segment.

Downgrade of credit rating

Any downgrade of our credit rating could possibly lead to increase in our cost of borrowing
and impair our ability to renew maturing debt, which may have an adverse effect on our
business. The performance thus far, the level of capital cushion and the steady growth we
believe ensure that unless there is a sea change in the operating environment in the sector we
operate in, such eventuality is less.

The economic fallout from the spread of the COVID-19 virus may impact the Issuer’s
business prospects, financial condition, result of operations and credit risk

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

The COVID-19 virus pandemic is adversely affecting, and is expected to continue to
adversely affect, our operations, business, liquidity and cashflows, and we have experienced
and expect to continue to experience unpredictable reductions in demand for certain of our
products and services. Further, since a good fraction of our borrowers are Self Employed, the
disruption due to COVID-19 virus will also have an impact on their business as well as
repayment capacity of the loans taken from us.

However, the extent of negative financial impact cannot be reasonably estimated at this time
but a sustained economic slowdown may significantly affect our business, financial
condition, liquidity, cashflows and results of operations and the same will depend on future
developments, which are highly uncertain and cannot be predicted, including new
information which may emerge concerning the severity of the COVID-19 virus and the
actions to contain the COVID-19 virus or treat its impact, among others. Consequently, there
may be a negative effect on the Company’s ability to service the obligations in relation to the
Debentures.

ANY OTHER RISK FACTORS

Legality of Purchase

Potential investors in the Debentures will be responsible for the lawfulness of the acquisition
of the Debentures, whether under the laws of the jurisdiction of their incorporation or the
jurisdiction in which they operate or for compliance by that potential Investor with any law,
regulation or regulatory policy applicable to it.
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SECTION 4: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the year ended 31% March 2021 are set out in
Annexure V hereto.
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SECTION5: REGULATORY DISCLOSURES

The Placement Memorandum is prepared in accordance with the provisions of SEBI Debt Listing
Regulations and in this section, the Issuer has set out the details required as per Schedule | of the
SEBI Debt Listing Regulations.

51 Documents Submitted to the Exchanges
The following documents have been / shall be submitted to the BSE:

(@) this Placement Memorandum;

(b) Memorandum and Articles of Association of the Issuer;

(c) Copy of the necessary resolution(s) authorizing the borrowings, issuance of the Debentures
and list of authorized signatories for the allotment of securities;

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

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

0 Certified copy of the resolution passed by the shareholders of the Company at the Extra-
Ordinary General Meeting held on July 26, 2021, authorizing the borrowing of the Company
up to a limit of Rs. 6,000,00,00,000/- (Rupees Six Thousand Crores only) and the creation of
security by the Company in respect of such borrowings;

() Certified copy of the resolution passed by the Board of Directors of the Company dated
September 09, 2021 read with the resolution of the Asset Liability Management Committee
of the Board of Directors of the Company dated November 02, 2021 authorising the issuance
of the Debentures;

(h) An undertaking from the Issuer stating that the necessary documents for the creation of the
charge, where applicable, including the Trust Deed would be executed within the time frame
prescribed in the relevant regulations/acts/rules etc. and the same would be uploaded on the
website of the BSE, where such securities have been proposed to be listed

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

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

5.2 Documents Submitted to Debenture Trustee

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

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

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

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

(d) Latest audited / limited review half yearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balance sheet and cash flow statement) and
auditor qualifications, if any;

(e) An undertaking to the effect that the Issuer would, until the redemption of the debt securities,
submit the details mentioned in point (d) above to the Debenture Trustee within the timelines
as mentioned in the Simplified Listing Agreement issued by SEBI vide circular No.
SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009/ Uniform Listing Agreement as
prescribed in SEBI's circular no. CFD/CMD/6/2015 dated October 13, 2015 as amended from
time to time, for furnishing / publishing its half yearly/ annual results. Further, the Issuer
shall within 180 (One Hundred and Eighty) days from the end of the financial year, submit a
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copy of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be
obliged to share the details submitted under this clause with all ‘Qualified Institutional
Buyers’ (QIBs) and other existing debenture-holders within 2 (Two) working days of their
specific request.

Details of Promoters of the Issuer:

S.no | Details of Promoter Description
1. | Name of promoter Mr. Anil Mehta
2. Date of Birth February 21, 1961
3. | Age 60 years
4, Personal Addresses LCG 404A, Laburnum
Sushant Lok, Gurgaon — 122002
5. | Education Qualifications BA, MMS
6. | Experience in the business or | 32 years
employment
7. | positions/posts held in the | He has worked with large institutions including
past by the promoter HDFC Ltd, Bank of America, American Express,
ANZ Bank and Max New York Life Insurance Co.
in the Mortgage, Banking and Insurance space. He
has also led consumer credit and business functions
and helped build multiple new businesses.
8. | directorships held by the | NIL
promoter
9. | Other wventures of the | NIL
promoter
10. | Special achievements Worked with large institutions in the Mortgage,
Banking and Insurance space.
Have led consumer credit and business functions
and helped build multiple new businesses
11. | Business and  financial | Mr. Anil Mehta leads India Shelter Finance
activities of the promoter Corporation Limited as MD & CEO. Further, he
has over three decades of experience to his credit
and has led consumer credit and business functions
and helped build multiple new businesses. He has
worked with large institutions in the Mortgage,
Banking and Insurance space like HDFC Ltd, Bank
of America, American Express, ANZ Bank and
Max New York Life Insurance Co.
12. | Photograph
13. | Permanent Accountant | ACCPM1631M
Number

Details of specific entities in relation to the Issue:
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S.no

Particulars

Details

1.

Debenture Trustee to the Issue

Name: Catalyst Trusteeship Limited

@I

CATALYST

Logo:
Address: GDA House, Plot No. 85, Bhusari
Colony (Right), Kothrud, Pune-411038
Website: www.catalysttrustee.com Email
address: umesh.salvi@ctltrustee.com
Telephone Number: 022 4922 0555
Contact Person: Mr. Umesh Salvi, Business
Head

Credit Rating Agency for the
Issue

Name: ICRA Limited

[CRA

Logo:
Address: 1105, Kailash Building, 11th Floor,26,
Kasturba Gandhi Marg, New Delhi-110001
Website: www.icraindia.com

Email address: karthiks@icraindia.com
Telephone Number: 02261693300

Contact Person: Karthik Srinivasan

Registrar to the Issue

Name: Skyline Financial Services Private
Limited

S ; I W Towsr durce’(exe
yS

LOgO Financial ervices Pvt. Ltd
Address: D-153, 1st Floor, Okhla Industrial
Area, Phase |, New Delhi — 110020
Website: www.skylinerta.com

Email address: info@skylinerta.com
Telephone Number: 011-41044923
Contact Person: Mr. Dinesh

Statutory Auditors

Name: T R Chadha & Co. LLP

Address: B-30, Connaught Place, Kuthiala
Building, New Delhi — 110001

Website: https://www.trchadha.com/

Email

Telephone Number: 011-43259900 Contact
Person: Mr. Aashish Gupta

Legal Counsel (if any)

Legal Counsel to the Issue:
Name: Wadla Ghandy & Co.
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Address: 2nd Floor, NM Wadia Buildings, 123
MG Road, Fort, Mumbai 400 001
Website: NA

Email address:
shabnum.kajiji@wadiaghandy.com
Telephone Number: +91 (22) 2271 5600
Contact Person: Ms. Shabnum Kajiji
6. | Guarantor (if applicable) Name: N.A.

Logo: N.A.

Address: N.A.

Website: N.A.

Email address: N.A.

Telephone Number: N.A.

Contact Person: N.A.

7. | Arrangers, if any Name: N.A.

Logo: N.A.

Address: N.A.

Website: N.A.

Email address: N.A.

Telephone Number: N.A.

Contact Person: N.A.

About the Issuer: A brief summary of business / activities of the Issuer and its
subsidiaries with the details of branches or units if any and its line of business
containing at least the following information:

@) Overview of the business of the Issuer

India Shelter Finance Corporation Limited (“ISFCL” / “Company” / “Issuer”) is
the new name of the erstwhile Satyaprakash Housing Finance India Limited
(“SHFIL”) which was granted the Certificate of Registration by National Housing
Bank on September 14, 2010. The Company was incorporated in the name of
Satyaprakash Housing Finance India Limited on October 26, 1998 and later on July
8, 2010, changed its name to ‘India Shelter Finance Corporation Limited’.

The Company is a non-deposit taking Housing Finance Company carrying on the
business of housing finance by way of providing finance facilities in the form of term
loans to middle income households. The main objective of India Shelter Finance
Corporation Limited is to provide credit to middle income households to acquire new
housing or to extend and improve their current housing. The Company provides
home loans and loan against property ranging from %5 lakhs to X50 lakhs to low- and
middle-income borrowers for a period of up to 20 years. These loans can be used by
borrowers for purchase of apartments, construction of homes, home improvements
and home extensions.

The Company has its presence in 15 states with 132 touch points including regional
office and head office.

(b) Corporate Structure of the Issuer:

Name Designation Years of | Qualification & Background
Experience

Mr. Anil | Managing 32 years BA, MMS

Mehta Director &




Placement Memorandum Private & Confidential
Date: November 22, 2021 For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Chief HDFC Ltd, Bank of America,
Executive American Express, ANZ Bank and
Officer Max New York Life Insurance Co.
Mr. COO and | 20 years MBA
Rupinder | Executive GE Consumer Finance, HDFC
Singh Director Bank and Cholamandalam

Investment & Finance Company.

Mr. Chief 15 years CA, MBF
Ashish Financial Satin Creditcare Network Limited,
Gupta Officer (NHHFDL) promoted by WAVE

Group, HSBC, IFCI Factors
Limited (IFL), Price Waterhouse

Mr. Head of | 16 years CA, CAIIB, Master in Business
Sidharth Underwriting Finance
Vij HDFC Bank, Development Bank

of Singapore, CBOP, GE Money,
ICICI Bank and Australian Trade

Commission
Mr. Nilay | Head — Human | 22 years MBA (HR)
Dutt Resources Gujarat heavy chemicals, Aksh

Optifibre, Max New York Life,
New York life international, Max
Life Insurance, Standard Chartered

Mr. Varun | Head — | 14 years MCA, PMP
Guliani Information Publicis Groupe, Max New York
Technology Life Insurance Company Limited,

Religare Finvest Limited, Hero
Fincorp Limited

The graphic description/organogram of the corporate structure of the Issuer is as follows:

Organizational Structure HiSFC

Chief Operating Chief Financial Crdef information Company
Officer OfMioer Officer, Technalogy Secretwy &
Hesd Audit

Sales Crede Cediocsons

& 2VPs 1 Hoad 1 VP & Hoaet
HEMs 1 RCMs RCMS
25 ABMs 16 ACMs 7 ACMe
90 CM 104 CMy

111 EMs

Executives Exncutres

7060 LOs

(c) Project cost and means of financing, in case of funding of new projects

NIL
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5.6 Key Operational and Financial Parameters for the last 3 audited years on a
consolidated basis (wherever available) else on a standalone basis:
(Rs. in Lakhs)

Particulars March 31, March 31, 2020 March 31, 2019
2021
Balance Sheet
Net Fixed assets 1,510.86 1,784.71 662.89
Current assets 51,211.08 34,725.47 24,301.09
Non-current assets 1,93,542.23 1,43,388.95 1,08,511.45
Total assets 2,46,264.17 1,79,899.13 1,33,475.43
Non-Current Liabilities 1,14,314.57 90,557.64 43,639.21
(including  maturities  of
long-term borrowings and
short-term borrowings)
Financial (borrowings, trade
payables, and other financial
liabilities)
Provisions 274.84 340.80 286.09
Deferred tax liabilities (net)
Other non-current liabilities
Current Liabilities 34,814.46 2,902.72 7,682.02
(including  maturities  of
long-term borrowings)
Financial (borrowings, trade
payables, and other financial 2,551.56 1,040.81 1,631.96
liabilities)
Provisions
84.89 60.33 52.10

Current tax liabilities (net)
Other current liabilities

496.89 168.47 229.46
Equity (equity and other 93,726.96 84,828.37 79,954.58
equity)
Total equity and liabilities 2,46,264.17 1,79,899.13 1,33,475.43
Total revenue
From operations 31,670.61 22,908.06 16,596.02
Other income 609.22 82.98 0.06
Total Expenses 20,984.14 16,607.16 12,483.87
Total comprehensive income 8,717.62 4,690.99 3,045.47
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Profit / loss 11,295.69 6,383.88 4112.21
Other comprehensive -21.24 -0.15 6.58
income

Profit / loss after tax 8,738.86 4,691.14 3,038.89
Earnings per equity share: 20.39 10.99 7.89
(a) basic; and (b) diluted

Continuing operations 19.86 10.80 7.68
Discontinued operations

Total  Continuing  and

discontinued operations

Net cash generated from -32,699.20 -29,154.97 -70,287.63
operating activities

Net cash used in /generated -1,721.70 -15,025.52 1,917.63
from investing activities

Net cash used in financing 55,996.37 39,536.69 16,192.46
activities

Cash and cash equivalents 23,309.46 1,733.99 6,377.79
Balance as per statement of 21,575.47 -4,643.80 -52,177.54
cash flows

Net worth 93,726.96 84,828.37 79,954.58
Cash and Cash Equivalents 23,309.46 1,733.99 6,377.79
Current Investments - 9,385.88 7,976.89
Assets Under Management 2,19,852.74 1,51,978.89 17,803.45
Off Balance Sheet Assets 16,494.32 860.28 1,613.24
Total Debts to Total assets 0.61 0.52 0.38
Debt Service Coverage 0.52 0.69 1.17
Ratios

Interest Income 27,457.21 21,213.58 15,040.81
Interest Expense 10,534.81 7,534.87 4,434.59
Interest service coverage 2.12 1.87 1.95
ratio

Provisioning & Write-offs 1,984.73 1,173.32 326.34
Bad debts to Account

receivable ratio

Gross NPA (%) 1.78% 1.29% 1.37%
Net NPA (%) 1.23% 0.86% 1.07%
Tier | Capital Adequacy 70.81% 80.61% 90.16%
Ratio (%)

Tier Il Capital Adequacy 0.70% 0.51% 1.00%
Ratio (%)

Debt: Equity Ratio of the Company (as on September 30, 2021):

Before the Issue

1.92

After the Issue

1.97

Details of any other contingent liabilities of the Issuer based on the last audited financial

statements including amount and nature of liability:
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A. | Contingent liabilities March 31, 2021
i) Amount in Lakhs 117.79
ii) | Nature of liability In respect of following:

a. Income tax matters - 445.50

b) Commitments Loan financing - 11,022.64

¢) Overcollateralization for securitisation - 309.16
d) Capital commitments - 2.05

Note: The Company received income tax notice under section 143(3) of the Income Tax Act
,1961 (the Act) dated 25 December 2019 for tax demand amounting to Rs. 445.23 lakhs on
account of unexplained credit under Section 68 of the Act for assessment year 2017-18. In
response to such notice, the Company has filed an appeal before Commissioner of Income
Tax (Appeals). The Company has deposited Rs. 89.05 lakhs under protest. The legal
proceeding when ultimately concluded will not, in the opinion of the management, have a
material effect on the financial position of the Company. Above amount does not include the
contingencies, the likelihood of which is remote.

5.9 A brief history of Issuer since its incorporation giving details of its following activities:
@) Details of Share Capital as on last quarter end, i.e., September 30, 2021:
Share Capital Amount (in Rs.)
Authorised Share Capital
Equity share capital 81,00,00,000
Preference share capital -
TOTAL 81,00,00,000
Issued, Subscribed and Paid- up Share Capital
Equity share capital 43,61,59,050
Preference Shares -
TOTAL 43,61,59,050.00
(b) Changes in its capital structure as on last quarter end i.e., September 30, 2021 for the
last three years:
DEIR A ETETEE Particulars
(AGM/EGM)
No change in Authorized Share Capital in last three years.
(c) Equity Share Capital History of the Company, for the last three years:
Type Nature of
of Allotment Cumulative Remarks
Consi
derati
on
(Cash Equit
Issu , Equit y
Face e Consider | other y Share
Date of | No.of | Valu | pric ation than No. of | share | Premi
allotme | equity e e Amount | Cash, equity | Capit | um (in
nt shares | (Rs.) | (Rs.) (Rs.) etc) shares al Rs.)
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06.11.19 Preferential 570,00

98 57,000 10 10 570,000 | Cash Allotment | 57,000 0 -
31.03.19 | 193,00 Preferential | 250,00 | 2,500,

99 0 10 10 | 1,930,000 | Cash Allotment 0 000 -
20.10.19 Preferential | 255,50 | 2,555,

99 5,500 10 10 55,000 Cash Allotment 0 000 -
31.12.19 Preferential | 256,70 | 2,567,

99 1,200 10 10 12,000 Cash Allotment 0 000 -
05.11.20 | 1,572,9 15,729,13 Preferential | 1,829, | 18,296

09 13 10 10 0 Cash Allotment 613 ,130 -
22.02.20 | 280,87 Preferential | 2,110, | 21,104

10 3 10 10 | 2,808,730 | Cash Allotment 486 ,860 -
15.03.20 | 213,67 Preferential | 2,324, | 23,241 | 363,24

10 5 10 11.7 | 2,499,998 | Cash Allotment 161 ,610 8
14.05.20 | 450,00 Preferential | » 724 | 97,741 | 363,24

10 0 10 | 10 |4500,000| cash | Allotment | 6" | 610 | 8

No Conversion

cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
Fully
and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
28.02.20 | 1,385,1 63.1 equity 4,159, | 41,593 | 74,013
14 85 10 7 shares 346 ,460 ,534
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No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
Fully
and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
28.02.20 | 1,234,9 70.8 equity 5,394, | 53,943 | 149,16
14 68 10 5 shares 314 ,140 1,337

No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
Fully
and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
12.03.20 | 4,011,9 63.1 PS) in 9,406, | 94,062 | 362,47
15 64 10 7 to 278 ,780 7,463
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equity
shares

No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
Fully
and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
12.03.20 | 882,12 70.8 equity 10,288 | 102,88 | 416,15
15 0 10 5 shares ,398 3,980 | 4,465

No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
12.03.20 | 2,272,4 44.0 Fully 12,560 | 125,60 | 493,43
15 08 10 1 and ,806 8,060 | 9,061




Placement Memorandum Private & Confidential
Date: November 22, 2021 For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
equity
shares

No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
of
Fully
and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
12.03.20 | 864,06 57.8 equity 13,424 | 134,24 | 534,80
15 1 10 7 shares ,867 8,670 | 1,661

No Conversion
cash of FCCPS
consid | into equity
eratio shares
n
receiv
ed as
this
pertai
ns to
conve
rsion
12.03.20 | 143,59 63.1 of 13,568 | 135,68 | 542,43
15 2 10 7 Fully ,459 4590 | 6,447
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and
Comp
ulsoril
y
Conve
rtible
Prefer
ence
Shares
(FCC
PS) in
to
equity
shares
21.05.20 | 3,129,1 153. | 480,007,9 Cash 16,697 | 166,97 | 991,15
15 26 10 4 28 Rights Issue ,585 5,850 | 3,116
Rights Issue 2,337,
03.06.20 | 9,387,3 153. | 1,440,023 | Cash 26,084 | 260,84 | 303,12
15 78 10 4 ,785 ,963 9,630 1
Preferential 2,337,
01.08.20 115 Cash Allotment | 26,098 | 260,98 | 323,78
16 13,418 10 4 154,844 ,381 3,810 5
Preferential 2,337,
01.08.20 13.2 Cash Allotment | 26,115 | 261,15 | 380,51
16 17,350 10 7 230,235 ,731 7,310 9
Preferential 2,337,
01.08.20 14.1 Cash Allotment | 26,123 | 261,23 | 415,00
16 8,250 10 8 116,985 ,981 9,810 4
Preferential 2,337,
01.08.20 16.8 Cash Allotment | 26,138 | 261,38 | 517,60
16 15,000 10 4 252,600 ,981 9,810 4
Rights Issue 2,717,
12.08.20 | 2,503,9 161. | 404,860,1 | Cash 28,642 | 286,42 | 338,44
16 28 10 69 18 ,909 9,090 3
161. Rights Issue 2,878,
18.08.20 | 1,061,0 69 | 171,561,6 | Cash 29,703 | 297,03 | 289,57
16 53 10 60 ,962 9,620 2
161. Rights Issue 2,970,
20.08.20 | 607,20 69 | 98,178,49 30,311 | 303,11 | 396,04
16 2 10 1 Cash ,164 1,640 4
Preferential 4,864,
16.10.20 | 5,606,8 347. | 1,950,007 Allotment | 35,918 | 359,18 | 335,25
17 54 10 79 ,753 Cash ,018 0,180 6
Preferential 6,758,
24.10.20 | 5,606,8 347. | 1,950,007 Allotment | 41,524 | 415,24 | 274,46
18 54 10 79 ,753 Cash ,872 8,720 9
Preferential Equity
Allotment Shares
alloted
6,758, | pursuantto
08.01.20 | 342,91 11.5 41,867 | 418,67 | 802,55 | exercise of
19 5 10 4 3,957,239 | Cash , 187 7,870 8 ESOPs
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Preferential Equity
Allotment Shares
alloted
6,759, pursuant to
08.01.20 | 229,20 13.2 42,096 | 420,96 | 552,04 | exercise of
19 0 10 7 3,041,484 | Cash ,987 9,870 2 ESOPs
Preferential Equity
Allotment Shares
alloted
6,759, | pursuantto
08.01.20 14.1 42,104 | 421,04 | 583,39 | exercise of
19 7,500 10 8 106,350 | Cash ,487 4,870 2 ESOPs
Preferential
Allotment
6,765, | Sweat Equity
01.02.20 | 300,00 42,404 | 424,04 | 583,39 Shares
19 0 10 30 | 9,000,000 | Cash ,487 4,870 2 alloted
Preferential Equity
Allotment Shares
alloted
6,765, | pursuant to
06.04.20 | 156,66 11.5 42,561 | 425,61 | 824,66 | exercise of
19 8 10 4 1,807,949 | Cash ,155 1,550 1 ESOPs
Preferential Equity
Allotment Shares
alloted
6,765, pursuant to
06.04.20 13.2 42,579 | 425,79 | 885,97 | exercise of
19 18,750 10 7 248,813 | Cash ,905 9,050 3 ESOPs
Preferential Equity
Allotment Shares
alloted
6,766, pursuant to
06.04.20 16.8 42,624 | 426,24 | 193,77 | exercise of
19 45,000 10 4 757,800 | Cash ,905 9,050 3 ESOPs
Preferential Equity
Allotment Shares
alloted
6,768, | pursuantto
06.04.20 42,654 | 426,54 | 389,77 | exercise of
19 30,000 10 83.2 | 2,496,000 | Cash ,905 9,050 3 ESOPs
Preferential Equity
Allotment Shares
allotted
6,768, | pursuantto
06.01.20 | 1,37,75 13.2 42,792 | 427,92 | 840,21 | exercise of
20 0 10 7 18,27,945 | Cash ,655 6,550 5 ESOPs
Preferential Equity
Allotment Shares
allotted
6,768, pursuant to
06.01.20 14.1 42,830 | 428,30 | 996,96 | exercise of
20 37,500 10 8 5,31,750 | Cash ,155 1,550 6 ESOPs
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10.01.20
21

1,38,25
0

10

13.2

18,34,577
5

Cash

Preferential
Allotment

42,968
,405

42,968
,4050

6,769,
449,04
55

Equity
Shares
allotted
pursuant to
exercise of
ESOPs

10.01.20
21

10,000

10

141

1,41,800

Cash

Preferential
Allotment

42,978
;405

42,978
;4050

6,769,
490,84
5.5

Equity
Shares
allotted
pursuant to
exercise of
ESOP

29.04.20
21

37,500

10

20.3

7,62,500

Cash

Preferential
Allotment

4,30,1
5,905

43,01,
59,050

Equity
Shares
allotted
pursuant to
exercise of
ESOP

25.07.20
21

12,500

10

20.3

2,54,000

Cash

Preferential
Allotment

4,30,2
8,405

43,02,
84,050

Equity
Shares
allotted
pursuant to
exercise of
ESOP

25.07.20
21

1,25,00
0

10

83.2

1,04,00,0
00

Cash

Preferential
Allotment

4,315
3,405

43,15,
34,050

Equity
Shares
allotted
pursuant to
exercise of
ESOP

25.07.20
21

6,500

10

13.2

86,256

Cash

Preferential
Allotment

4,31,5
9,905

43,15,
99,050

Equity
Shares
allotted
pursuant to
exercise of
ESOP

08.08.20
21

2,87,50
0

10

83.2

2,39,20,0
00

Cash

Preferential
Allotment

4,34,4
7,405

43,44,
74,050

Equity

Shares

allotted
pursuant to
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exercise of
ESOP
Cash Preferential Equity
Allotment Shares
allotted
pursuant to
08.08.20 118. 4345 | 43,45, exercise of
21 12,000 | 10 48 | 14,21,760 9,405 | 94,050 ESOP
Cash Preferential Equity
Allotment Shares
allotted
pursuant to
08.08.20 159. 4,34,6 | 43,46, exercise of
21 6,000 10 01 9,54,060 5,405 | 54,050 ESOP
Cash Preferential Equity
Allotment Shares
allotted
pursuant to
08.08.20 179. 4,34,6 | 43,46, exercise of
21 500 10 92 89,960 5,905 | 59,050 ESOP
Cash Preferential Equity
Allotment Shares
allotted
pursuant to
23.08.20 | 1,50,00 83.2 | 1,24,80,0 4,36,1 | 43,61, exercise of
21 0 10 0 00 5,905 | 59,050 ESOP
5.10 Details of any Acquisition or Amalgamation with any entity in the last 1 (one) year:
Type of Event Date of | Date of Completion | Details
Announcement
- NIL - NIL - NIL - NIL
511 Details of any Reorganization or Reconstruction in the last 1 (one) year:
Type of Event Date of | Date of Completion | Details
Announcement
- NIL NIL- - NIL - NIL
5.12  Details of the shareholding of the Company as on the latest quarter end, i.e., September
30, 2021 as per the format specified under the listing regulations:-
@) Shareholding pattern of the Company as on last quarter end, i.e. September 30, 2021.:
Total
Share
holdin
gasa
Sr. Total No of | No. of shares | % of
No Equity in demat total
Name of Equity Shareholder Shares form no of
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equity
shares
1 | Anil Mehta 10,95,367 10,95,367 2.51%
2 | Ajay Verma 35,564 0] 0.08%
3 | Ankit Aggarwal 7,500 7,500 0.02%
4 | Brij Mohan 9,062 9,062 0.02%
5 | Gajanand Purohit 2,800 2,800 0.01%
6 | Money Khanna 2,800 2,800 0.01%
7 | Pradeep Shrivastava 4,200 4,200 0.01%
8 | Aastha Gupta 15,370 15,370 0.04%
9 | Shriram Dudhwal 4,000 4,000 0.01%
10 | Ajay Bhardwaj 4,000 4,000 0.01%
11 | Ajay Joshi 9,000 9,000 0.02%
0.003
12 | Devesh Sharma 1,333 1,333 %
0.002
13 | Hirendra chouhan 750 750 %
14 | Ankit Gupta 15,000 15,000 0.03%
0.002
15 | Kuldeep Singh Parmar 1,000 1,000 %
16 | Surendra Nagar 2,800 2,800 0.01%
17 | Manmohan Singh 23,500 23,500 0.05%
0.002
18 | Manohar Lal Kharol 750 750 %
19 | Pankaj Gupta 2,250 2,250 0.01%
0.003
20 | Arif Mohammed 1,500 1,500 %
21 | Mukti Chaplot 8,500 8,500 0.02%
22 | Ritika Soni 7,500 7,500 0.02%
Sequoia Capital India
23 | Investments Il1 14,48,776 14,48,776 3.32%
22.84
24 | Nexus Ventures Ill. Ltd 99,61,798 0 %
25 | Sequoia Capital India Growth Investments | 21,70,560 2036592 | 4.98%
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24.89
26 | WestBridge Crossover Fund, LLC 1,08,54,151 | 1,08,54,151 %
Milestone Trusteeship Private Limited acting as
trustee for Madison India Opportunities Trust
27 | Fund 23,79,954 23,79,954 5.46%
24.28
28 | Aravali Investment Holdings 1,05,92,073 1,05,92,073 %
29 | Nexus Opportunity Fund Il Ltd 29,10,037 29,10,037 6.67%
30 | Madison India Opportunities 1V 6,33,468 6,33,468 1.45%
31 | Ashish Gupta 10,000 10,000 0.02%
0.005
32 | Nilay 2,000 2,000 %
33 | Siddharth Bhargava 2,500 2,500 0.01%
34 | Starrock 13,62,537 13,62,537 3.12%
Milestone Trusteeship Services Private
35 | Limited, acting as trustee of MICP Trust 33,505 33,505 0.08%
Total 4,36,15,905 | 3,34,84,575 100%

(b) List of top 10 holders of equity shares of the Company as on the latest quarter end, i.e. September
30, 2021:
Sr. | Name of the Shareholder | Total Number Total
No. / Particulars of equity Shareholding as a
shares No. of shares in % of total no of
demat form equity shares

1 WestBridge Crossover
Fund, LLC 1,08,54,151 1,08,54,151 24.89%

2 Aravali Investment
Holdings 1,05,92,073 1,05,92,073 24.28%

3 Nexus Ventures I11. Ltd 99,61,798 - 22.84%

4 Nexus Opportunity Fund
IlLtd 29,10,037 29,10,037 6.67%
Milestone Trusteeship

5 Private Limited acting as
trustee for Madison India
Opportunities Trust Fund 23,79,954 23,79,954 5.46%

5 Sequoia Capital India
Growth Investments | 21,70,560 20,36,592 4.98%

7 Sequoia Capital India
Investments I11 14,48,776 14,48,776 3.32%

8 | starrock 1362537 | 13,62,537 3.12%

9 Anil Mehta 10,95,367 10,95,367 2.51%

Notes: Details of shares pledged or encumbered by the promoters (if any): NIL
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Madison India

10"} Opportunities 1V 6.33,468 6,33,468 1.45%

5.13 Following details regarding the directors of the Company*:
@) Details of the current directors of the Company:

This table sets out the details regarding the Company’s Board of Directors as on date of the
Placement Memorandum:

Nam Date of | Details of other | Whether
s e of | Desi appointm | directorship wilful
N.o the gnati | Age | Address | DIN | ent defaulter
" | Dire |[on (Yes/No)
ctors
1 Mr Mana | 60 LCG 021 | 08-03- - No
Anil | ging | year | 404a, 323 | 2010
Meht | Direc | s The 15
a tor & Laburnu
CEO m,
Sushant
Lok,
Gurgaon
, 122001
2 Mr. Exec |45 A-302, [091 | 12-05- - No
Rupi | utive [ year [ Unique | 533 | 2021
nder | Direc | s Apartme | 82
Sing | tor nts, Plot
h No. 38,
Dwarka
Sector
6, S.0.
South
West
Delhi-
110075
3 Ms. Indep | 62 E-3, 087 | 12-02- 1) Capital India | No
Rach | ende | year | Greenw | 593 | 2021 Finance
na nt S oods 32 Limited
Diks | Direc City,
hit tor Sector- 2) India SME
46, Asset
Gurugao Reconstructi
n- on Company
122003 Limited
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4 Dr. Nomi | 72 401, 016 1) Safari No
Shail | nee year | ELCerri | 338 | 03-11- Industries
eshJ | Direc | s to Ave, | 931 | 2021 (India)
Meht | tor Hillsbor Limited
a ough, 2) Manappura

Californ m Finance
ia Limited
3) Aptus Value
Housing
Finance
India
Limited
4) Vistaar
Financial
Services
Private
Limited

5 Mr. Nomi | 49 B-1403, | 022 | 21-07- 1) Crossborder | No
Anup | nee year | Vivarea, | 849 | 2012 Venture
Gupt | Direc | s Sane 44 Advisors
a tor Guruji LLP

Marg, 2) Nexus India
Jacob Capital
Circle, Advisors
Mahalax Private
mi Limited
Mumbai 3) Moveinsync
-400011 Technology
Solutions
Private
Limited

6 Mr. Nomi | 50 711, 000 | 03-06- 1) Safecrop No
Sumi | nee | year | Eucalyp | 407 | 2015 Investments
r Direc | s tus Ave, | 89 India LLP
Chad | tor Hillsbor 2) Aptus Value
ha ough, Housing

Californ Finance
ia 94010 India limited
USA 3) Star Health
and Allied
Insurance
Company
Limited
4) Vistaar
Financial
Services
Private
Limited
5) Kuhoo
Technology
Services
Private
Limited
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6) Mountain
Managers
Private
Limited
7) Bitonic
Technology
Labs, Inc
7 Mr. Nomi | 67 4, 000 | 3.11.2021 | 1. CSB Bank No
Sudh | nee year | Shivalik | 360 Limited
in Direc | s Florette | 853 2. Kuhoo
Bhag | tor Ambli, Technology
wand Ahmeda Services
as bad, Private
Chok 380058 Limited
sey
(DIN
:000
3608
5)

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

(b)

Details of change in directors since last three years:

Date of

Designati Date of Cessation Date of
Name gn DIN Appointm if " | resignation, Remarks
ent . if applicable
applicable
Mr. Re-appointed
Shailesh |!NdePeNde |47 6aaaq as
A nt 04-10-2018 - -
Jayantilal Director 3 Independent
Mehta Director
. - Re-appointed
MI(/'I Q’:: MCDEg‘ 02135231 21-05-2019 : as MD &
CEO
- Ceased to be
Independent
Mr. Independe Director,
Sanjaya nt 029%912 - 15-03-2020 | w.e.f closure
Gupta Director of business
as on March
15, 2020
- Ceased to be
Independe Independent
Ms. Anisha P 0694349 Director,
. nt - 17-02-2021
Motwani . 3 w.e.f closure
Director ;
of business
as on
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February 17,
2021
Appointed as
Ms. Independe -
Rachna F;\t 0875933 12-03-2021 i Additional
Dikshit Director 2 (Inde_pendent
) Director
Resigned as
ShM'rI' h | Nomi 0163389 Indep?:ndent
aresn - Fominee 03-11-2021 . Director and
Jayantilal | Director 3 X
Mehta appom_ted as
Nominee
Director
Bhagwan | Nominee | 0003608 Appointed as
agwan | Tominee 03-11-2021 . Nominee
das Director 53 Director
Choksey
Following details regarding the auditors of the Company:
Details of the auditor of the Company:
Name of the Address Auditor since Remarks
Auditor
T R Chadha | B-30, Connaught Place, FY 21-22
& Co. LLP, Kuthiala Building, New
Delhi — 110001
Details of change in auditors since last three years:
Name of | Address Date of Date of Date of Remarks
the Appointment | cessation, if | resignation,
Auditor applicable | if applicable
Deloitte | 7th Floor, 03-07- 22.08.2019 - Appointed
Haskins | Building 2017(This is Walker
& Sells | 10, Tower latest date of Chandiok &
B, DLF appointment Co LLPas
Cyber City of the said Statutory
Complex, auditors for 2 Auditor at the
DLF City years. They AGM held on
Phase 1l are serving as 22-08-2019 in
Gurgaon- statutory accordance
122002, Ha | auditors since with the
ryana FY-2009-10) provisions of
the
Companies
Act,2013
Walker | L-41, 22.08.2019 - 28-08-2021 Resigned
Chandio | Connaught pursuant to
k& Co | Circus, non-
LLP | New Delhi, eligibility as
Central para 8.3 of
Guidelines
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for
Appointment
of Statutory
Auditors
circular no.
RBI/2021-
22/25 dated
April 27,
2021

5.15 Details of the following liabilities of the Company, as at the latest quarter end i.e.
September 30, 2021:

(@) Details of Secured Loan Facilities:

Name of Lender Type of | Amount Principal Repayment | Security
Facility Sanctioned | Amount Date /
(in INR, [in | Outstanding | Schedule
Crores]) (in INR, [in
Crores])
AU SMALL
FINANCE BANK Term
LIMITED Loan 50.00 28.33 03-Jul-24 1.10
DCB BANK Term
LIMITED Loan 5.00 - 31-Jan-20 1.10
DCB BANK Term
LIMITED Loan 7.00 - 31-Mar-21 1.10
DCB BANK Term
LIMITED Loan 20.00 7.72 30-Jul-23 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 - 31-Mar-22 1.10
THE FEDERAL Term
BANK LIMITED Loan - - 28-Sep-22 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 10.83 30-May-23 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 13.75 28-Jun-24 1.10
HDFC BANK Term
LIMITED Loan 15.00 1.79 13-Feb-24 1.10
HDFC BANK Term
LIMITED Loan - 3.70 13-Feb-24 1.10
HDFC BANK Term
LIMITED Loan 50.00 16.67 29-Sep-23 1.10
INDUSIND BANK Term
LIMITED Loan 15.00 0.83 30-Sep-22 1.15
KOTAK BANK Term
LIMITED Loan 15.00 - 26-Jul-21 1.10
KOTAK BANK Term
LIMITED Loan 15.00 6.88 18-Jul-23 1.10
PUNJAB AND Term
SIND BANK Loan 10.00 4.72 30-Jun-25 1.11
RBL BANK Term
LIMITED Loan 8.00 - 30-Jun-19 1.25
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RBL BANK Term
LIMITED Loan 25.00 2.81 31-Dec-23 1.10
RBL BANK Term
LIMITED Loan - 2.34 30-Mar-24 1.10
RBL BANK Term
LIMITED Loan - 2.58 20-Apr-24 1.10
STATE BANK OF Term
INDIA Loan 50.00 22.77 26-Feb-25 1.10
BAJAJ FINANCE Term
LIMITED Loan 20.00 7.62 10-Jan-23 1.10
HDFC BANK Term
LIMITED Loan 25.00 12.50 31-Aug-23 1.10
Term
HDFC LIMITED Loan 50.00 38.84 31-Jul-26 1.10
HINDUJA
LEYLAND Term
FINANCE Loan 18.00 - 01-Oct-20 1.10
RBL BANK Term
LIMITED Loan 35.00 19.44 31-Oct-23 1.10
Term
BANDHAN BANK Loan 25.00 15.83 31-Oct-24 1.10
BANK OF Term
BARODA Loan 60.00 45.00 29-Feb-24 1.10
NABSAMRUDDHI
FINANCE Term
LIMITED Loan 20.00 - 31-Dec-24 1.10
EQUITAS SMALL Term
FINANCE BANK Loan 50.00 17.50 05-Jan-25 1.10
INDUSIND BANK Term
LIMITED Loan 40.00 2.81 31-Dec-23 1.10
EQUITAS SMALL Term
FINANCE BANK Loan - 17.50 05-Feb-25 1.10
HDFC BANK Term
LIMITED Loan 25.00 17.19 29-Jun-24 1.10
AXIS BANK Term
LIMITED Loan 15.00 10.91 31-Aug-23 1.10
BAJAJ FINANCE Term
LIMITED Loan 20.00 14.58 30-Aug-24 1.10
UJJIVAN SMALL Term
FINANCE BANK Loan 30.00 22.50 30-Sep-24 1.10
HDFC BANK Term
LIMITED Loan 25.00 21.43 29-Sep-27 1.10
Term
BANDHAN BANK Loan 55.00 49.11 01-Dec-27 1.10
THE FEDERAL Term
BANK LIMITED Loan 30.00 24.38 31-Dec-24 1.10
UTKARSH
SMALL FINANCE Term
BANK Loan 25.00 20.31 31-Dec-24 1.10
Term
YES BANK LTD Loan 35.00 31.32 29-Dec-25 1.10
AU SMALL
FINANCE BANK Term
LIMITED Loan 15.00 13.25 03-Jan-26 1.10
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Term
CSB BANK LTD Loan 25.00 22.50 23-Feb-26 1.10
ADITYA BIRLA
FINANCE Term
LIMITED Loan 30.00 28.50 01-Apr-26 1.10
THE FEDERAL Term
BANK LIMITED Loan 50.00 43.75 31-Mar-25 1.10
RBL BANK Term
LIMITED Loan 60.00 35.00 30-Mar-25 1.10
AU SMALL
FINANCE BANK Term
LIMITED Loan 50.00 28.33 03-Jul-24 1.10
DCB BANK Term
LIMITED Loan 5.00 - 31-Jan-20 1.10
DCB BANK Term
LIMITED Loan 7.00 - 31-Mar-21 1.10
DCB BANK Term
LIMITED Loan 20.00 7.72 30-Jul-23 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 - 31-Mar-22 1.10
THE FEDERAL Term
BANK LIMITED Loan - - 28-Sep-22 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 10.83 30-May-23 1.10
THE FEDERAL Term
BANK LIMITED Loan 25.00 13.75 28-Jun-24 1.10
HDFC BANK Term
LIMITED Loan 15.00 1.79 13-Feb-24 1.10
HDFC BANK Term
LIMITED Loan - 3.70 13-Feb-24 1.10
HDFC BANK Term
LIMITED Loan 50.00 16.67 29-Sep-23 1.10
INDUSIND BANK Term
LIMITED Loan 15.00 0.83 30-Sep-22 1.15
KOTAK BANK Term
LIMITED Loan 15.00 - 26-Jul-21 1.10
KOTAK BANK Term
LIMITED Loan 15.00 6.88 18-Jul-23 1.10
PUNJAB AND Term
SIND BANK Loan 10.00 4,72 30-Jun-25 1.11
RBL BANK Term
LIMITED Loan 8.00 - 30-Jun-19 1.25
RBL BANK Term
LIMITED Loan 25.00 2.81 31-Dec-23 1.10
RBL BANK Term
LIMITED Loan - 2.34 30-Mar-24 1.10
RBL BANK Term
LIMITED Loan - 2.58 20-Apr-24 1.10
STATE BANK OF Term
INDIA Loan 50.00 22.77 26-Feb-25 1.10
BAJAJ FINANCE Term
LIMITED Loan 20.00 7.62 10-Jan-23 1.10
HDFC BANK Term
LIMITED Loan 25.00 12.50 31-Aug-23 1.10
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Term
HDFC LIMITED Loan 50.00 38.84 31-Jul-26 1.10
HINDUJA
LEYLAND Term
FINANCE Loan 18.00 - 01-Oct-20 1.10
RBL BANK Term
LIMITED Loan 35.00 19.44 31-Oct-23 1.10
Term
BANDHAN BANK Loan 25.00 15.83 31-Oct-24 1.10
BANK OF Term
BARODA Loan 60.00 45.00 29-Feb-24 1.10
NABSAMRUDDHI
FINANCE Term
LIMITED Loan 20.00 - 31-Dec-24 1.10
EQUITAS SMALL Term
FINANCE BANK Loan 50.00 17.50 05-Jan-25 1.10
INDUSIND BANK Term
LIMITED Loan 40.00 2.81 31-Dec-23 1.10
EQUITAS SMALL Term
FINANCE BANK Loan - 17.50 05-Feb-25 1.10
HDFC BANK Term
LIMITED Loan 25.00 17.19 29-Jun-24 1.10
AXIS BANK Term
LIMITED Loan 15.00 10.91 31-Aug-23 1.10
BAJAJ FINANCE Term
LIMITED Loan 20.00 14.58 30-Aug-24 1.10
UJJIVAN SMALL Term
FINANCE BANK Loan 30.00 22.50 30-Sep-24 1.10
HDFC BANK Term
LIMITED Loan 25.00 21.43 29-Sep-27 1.10
Term
BANDHAN BANK Loan 55.00 49,11 01-Dec-27 1.10
THE FEDERAL Term
BANK LIMITED Loan 30.00 24.38 31-Dec-24 1.10
UTKARSH
SMALL FINANCE Term
BANK Loan 25.00 20.31 31-Dec-24 1.10
Term
YES BANK LTD Loan 35.00 31.32 29-Dec-25 1.10
AU SMALL
FINANCE BANK Term
LIMITED Loan 15.00 13.25 03-Jan-26 1.10
Term
CSB BANK LTD Loan 25.00 22.50 23-Feb-26 1.10
ADITYA BIRLA
FINANCE Term
LIMITED Loan 30.00 28.50 01-Apr-26 1.10
THE FEDERAL Term
BANK LIMITED Loan 50.00 43.75 31-Mar-25 1.10
RBL BANK Term
LIMITED Loan 60.00 35.00 30-Mar-25 1.10
HDFC BANK Term
LIMITED Loan 50.00 46.43 25-Mar-28 1.10
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UJJIVAN SMALL Term
FINANCE BANK Loan 20.00 18.00 31-Mar-26 1.10
SBM BANK Term
(INDIA) LTD Loan 20.00 20.00 31-Mar-26 1.10
KARNATAKA Term
BANK LIMITED Loan 30.00 28.00 31-Jan-24 1.10
TATA CAPITAL
FINANCIAL Term
SERVICES LTD Loan 40.00 22.40 05-Apr-25 1.10
BAJAJ FINANCE Term
LIMITED Loan 30.00 26.88 30-Apr-25 1.10
KOTAK BANK Term
LIMITED Loan 50.00 47.50 29-Jun-26 1.10
Term
HDFC LIMITED Loan 50.00 24.34 31-Mar-26 1.10
INDUSIND BANK Term
LIMITED Loan - 33.54 08-Jul-25 1.10
BANK OF Term
MAHARASHTRA Loan 35.00 33.83 21-Jul-26 1.11
Term
LICHFL Loan 200.00 50.00 01-Sep-31 1.10
RBL BANK Term
LIMITED Loan 10.00 15-Sep-25 1.10
Term
CSB BANK LTD Loan 25.00 25.00 29-Sep-26 1.10
Term
South Indian Bank Loan 25.00 15.00 22-Sep-28 1.10
THE FEDERAL Term
BANK LIMITED Loan 75.00 75.00 30-Oct-28 1.10
HDFC BANK Term
LIMITED Loan 75.00 75.00 30-Sep-26 1.10
(b) Details of Outstanding Unsecured Loan Facilities:
NIL
(c) Details of Outstanding Non-Convertible Securities:
Series of Tenor / Redemp Secured
Non- Period | Co tion .

. Date of Credit / Secur
Convertibl of up | Amount allotment Date / Rating | Unsecu ity
e Maturit | on Schedul

- red
Securities y e
A
NCD - 10. .
Jun'20 (15) 36 25 15 12-Jun-20 | 1Zun- | (Stable | g req | RECE!
Cr Months % 23 ) vables
ICRA
PP-
NCD - .
' 30| 8.6 27-Dec- | MLD Recei
g:urr; 21 (50 Months | 8% 50 | 22-Jun-21 23 | [ICRA Secured vables
JAAA(
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CE)
(Stable
)
NCD - A Recei
Aug'21 (Rs 60 (Stable Secured vables
30 Cr) Months | 8.7 31-Aug- 31-Aug- | )
5% 30.00 | 21 26 | ICRA
NCD - [ICRA Recei
Sep'21 (Rs JAAA( vables
35Cr) 120 CE) Secured
Months (Stable
9.2 15-Sep- | )
5% 35.00 | 15-Sep-21 31
List of top 10 holders of non-convertible securities in terms of value (in cumulative
basis)
0)
Sr. Name of holders of non-convertible Percentage. () ol t_oFaI
- Amount non-convertible securities
No. securities .
outstanding
1 AU SMALL FINANCE BANK
LIMITED 30,00,00,000 23.08%
2 NAVI GENERAL INSURANCE
LIMITED - POLICYHOLDERS
FUND 30,00,00,000 23.08%
3 BANK OF MAHARASHTRA 15,00,00,000 11.54%
4 KAIRUS DADACHANJI 7,00,00,000 5.38%
S MICROLAND LIMITED 5,00,00,000 3.85%
6 NETEJYATA BANSAL 5,00,00,000 3.85%
NAVI GENERAL INSURANCE
7 LIMITED - SHAREHOLDERS
FUND NOT REPRESENTING
SOLVENCY MARGIN 5,00,00,000 3.85%
8 | ROHIT KAPADIA 3,50,00,000 2.69%
9 RAMESH LAXMAN MENGAWADE | 4,00,00,000 3.08%
10 MEDICO ELECTRODES
INTERNATIONAL LTD 3,00,00,000 2.31%
1,07,50,00,000
Total

Details of outstanding Commercial Paper as

following format:

NIL

at the end of the last quarter in the
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Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares):

NIL

Details of any outstanding borrowing taken / debt securities issued for consideration
other than cash. This information shall be disclosed whether such borrowing / debt
securities have been taken / issued: (i) in whole or part, (ii) at a premium or discount,
or (iii) in pursuance of an option or not

NIL
Where the Issuer is a non-banking finance company or housing finance company, the

following disclosures on Asset Liability Management (ALM) shall be provided for the
latest audited financials:

A.

Details with regard to lending done out of the issue proceeds of earlier issuances of debt securities
(whether public issue or private placement) by NBFC

(@)

Lending Policy: Should contain overview of origination, risk management, monitoring and
collections:

Loan Processing Steps:

1. Most of our business gets generated by Loan officers working as full-time employee with the
organization. Loan Officer visits the customer and explain Loan Products to the customer.

2. Once customer agrees to take the loan, LO completes the loan application form digitally and upload the
documents in sales app.

3. Post completion of all the formalities LO submits the application form in Sales App and the case moved
to Operations resource bucket to approve the Login.

4. Operations resource validate the information and ensure that following documents should be provided
by the loan officer to approve the Login.

a) Virtue Consent Letter.

b) KYC document of all the Applicants.

c) Pan Card or Form 60 of all the applicants.

d) L&T Charge

e) Education details of all the applicants.

f) Occupation details (Address/business/employment/income)

g) Last 6 months bank statement.

h) Photocopy of property papers/Address.

i) any other document/information as required

5. Once login is approved, Credit, Legal & Technical work is initiated, and they approve the case as per
their policy.

6. Once Credit sanctions the case, Operations resource call all the applicants to the office to complete the
home loan agreement formalities.

7. During the execution of home loan agreement, Operations resource explains about the terms &
conditions of the loan, any other Special terms & conditions applied by any of the function (Legal, Technical
& Credit) and complete the formalities of Insurance.

8. Once customer agrees to sign the loan agreement, Operations resource to get the stamp duty from the
customer and the remaining processing fee.

9. Operations resource to get the home loan agreement aadhar based e-sign from the customer via
biometric or registered mobile link or in-case customer do not want to sign the document digitally there is
option available to sign the loan agreement manually.
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10. All documents (Property Documents, SPDC, Stamp duty, ACH form if bank is not at e-Nach & loan
agreement documents) and remaining processing fee will be collected from the customers and scanning &
uploading of the document in the sales force.

11. Documents will be arranged and attached in the file properly.

12. Operations resource to create the DM and forward to credit team to get the same approved.

13. Post Credit approval, DM is forwarded to CPU team for Disbursement and prior to disbursement CPU
team validates the provided document (as per their check list) and approves the DM.

14. Finance to release the payment as per the instruction given in the DM and NEFT or cheque print to be
done accordingly.

India Shelter’s credit policies are based on the following basic principles:

* Economic Service: Loans should be economically serviceable by India Shelter

0 Borrowers should reside within serviceable reach of an India Shelter branch.

0 Borrowers should transact with India Shelter through bank accounts.

* Risk Limit: The risk weighted impact of any individual loan on the entire portfolio should be within prudent
limits

* KYC: Borrowers should have documents to support KYC guidelines laid down by RBI and NHB.

* Credit Behavior: Borrowers should demonstrate good credit behavior.

0 Borrowers should have acceptable credit history as defined in this policy

0 Borrowers should not have tried to mislead India Shelter during the application process.

» Cash Flows: Amount of loan given should be based on the assessed/documented cash flows of the
household estimated prudently as laid down in this policy

* Property: Loans should be secured by equitable mortgage by deposit of title documents of property.

o Borrowers should have legal right to mortgage the property for the loan.

0 Realizable value of the property should be enough to secure the loan amount as per the India Shelter credit
policy.

* End Use: All loans should be used for the intended end use as indicated in the application.

* Social and Environmental Framework: Guidelines on SEDD framework issued by NHB and other agencies
authorized by NHB will be fully complied with. The same are attached herewith as Social and Economic
Management Policy

Guiding Principles for Collection

1. The customer would be contacted ordinarily at the place of his/her choice and in the absence of any
specified place, at the place of his/her residence and if unavailable at his/her residence, at the place of
business/occupation.

2. ldentity and authority of persons authorized to represent India Shelter for follow up and recovery of
dues would be made known to the borrowers at the first instance. India Shelter staff or any person authorized
to represent India Shelter in collection of dues or/and security repossession will identify himself/herself and
display the authority letter issued by India Shelter upon request.

3. India Shelter would respect privacy of its borrowers.

4. India Shelter is committed to ensure that all written and verbal communication with its borrowers will
be in simple business language and India Shelter will adopt civil manners for interaction with borrowers.

5. Normally India Shelter’s representatives will contact the borrower between 0700 hrs and 1900 hrs,
unless the special circumstance of his/her business or occupation requires India Shelter to contact at a
different time.

6. Borrowers request to avoid calls at a particular time or at a particular place would be honored as far as
possible.

7. India Shelter will document the efforts made for the recovery of dues and the copies of communication
sent to customers, if any, will be kept on record.

8. All assistance will be given to resolve disputes or differences regarding dues in a mutually acceptable
and in an orderly manner.

9. Inappropriate occasions such as bereavement in the family or such other calamitous occasions will be
avoided for making calls/visits to collect dues.

10. India Shelter’s right to general lien and its implications would be adequately indicated to the customer
at the time of availing loan itself.
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(b) Classification of Loans given to associate or entities related to Board, Senior management, promoters,
etc.:
Nil

(c) Classification of loans according to type of loans, denomination of loan outstanding by loan to value,
sectors, denomination of loans outstanding by ticket size, geographical classification of borrowers,
maturity profile etc.:

Please refer to paragraph (J) below of this table.
(d) Aggregated exposure to the top 20 borrowers with respect to the concentration of advances, exposures

to be disclosed in the manner as prescribed by RBI in its stipulations on Corporate Governance for
NBFCs or HFCs, from time to time;

CURR Effective
Loan ID DISBURSA ENT BRAN Installmqnt
- L_ TENUR | CH Amount in
HL/LAP DATE LTV | E NAME | Rupee POS
Loan
VLA1000 | Against
00024 Property 6-12-18 | 49 243 | Noida-1 | 3,72,510 2,91,30,537
Loan
VLA1000 | Against
00023 Property 30-11-18 | 66 198 | Alwar-1 | 1,62,237 1,31,13,349
LA45CLL | Loan
ONSO0000 | Against Ratlam-
05003265 | Property 13-3-19 | 32 244 | 1 1,74,886 1,30,03,625
LA38CLL | Loan
ONS0000 | Against
05003259 | Property 28-3-19 | 63 175 | Anand-1 | 1,64,110 1,09,98,793
Loan
CLA1000 | Against Nagpur-
04696 Property 26-11-18 | 31 186 | 3 1,48,947 1,03,08,149
LA44LAL | Loan
ONS0000 | Against Nagpur-
05001288 | Property 25-2-19 | 44 187 | 3 1,56,873 1,02,58,822
HL44VH
LONSO000
00500247 | Home Amravat
6 Loan 30-3-19 | 61 221 | i-1 1,33,175 99,75,169
CHL1000 | Home
05541 Loan 30-11-18 | 44 244 | Morbi-1 | 1,14,860 95,22,304
CHL1000 | Home Jhalawa
05660 Loan 30-11-18 | 49 180 | r-1 1,20,017 94,34,517
VH02000 | Home Nagpur-
00135 Loan 31-10-18 | 56 210 | 3 1,13,150 93,14,089
LA42LAL | Loan
ONSO0000 | Against
05002860 | Property 31-3-19 | 38 243 | Dhule-1 | 1,10,575 81,41,858
LA11CLL | Loan
ONSO0000 | Against
05001755 | Property 28-2-19 | 58 217 | Mathura | 1,05,958 76,34,845
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HL44VH

LONSO000

00501324 | Home Nagpur-

0 Loan 2-1-19 | 77 240 | 3 85,709 76,22,114
LA26CLL | Loan

ONSO0000 | Against Rudrapu

05009294 | Property 20-2-20 | 45 124 | r-1 1,35,021 75,10,685
HL11MIL

ONSO0000 | Home Faridaba

05025314 | Loan 30-11-20 | 53 180 | d-1 1,01,144 74,50,808
LAROLA

LONSO000 | Loan

00503203 | Against Roorkee

2 Property 30-6-21 | 25 120 | -1 1,25,635 74,48,388
HL35CH

LONSO000

00502786 | Home

0 Loan 29-1-21 | 61 180 | Rajkot-1 | 99,881 74,10,243
HL30CH

LONSO000

00500295 | Home

4 Loan 31-3-19 | 78 185 | Jaipur-1 | 97,977 73,50,746
HL56CH

LONSO000

00501196 | Home Indirana

4 Loan 3-8-20 | 49 180 | gar-1 1,04,970 73,42,688
CHL1000 | Home Dehradu

04620 Loan 19-9-18 | 54 249 | n-1 77,415 72,76,304

(e) Details of loans, overdue and classified as non-performing assets (NPA) in accordance with RBI
stipulations:

Please refer to paragraph (K) of this table.

B. Details of borrowings made by NBFC

(a) A portfolio summary with regard to industries/ sectors to which borrowings have been made;
Please refer to paragraph (J) in this table below including sub-paragraph (c) therein.

(b) NPA exposures of the Issuer for the last three financial years (both gross and net exposures) and
provisioning made for the same as per the last audited financial statements of the Issuer:

Please refer to paragraph (K) in this table.
(c) Quantum and percentage of secured vis-a-vis unsecured borrowings made; and

Please refer to sub-paragraph (a) of paragraph (J) in this table.

C. Details of change in shareholding

Any change in promoters’ holdings during the last financial year beyond the threshold, as prescribed by
RBI: Nil

D. Disclosure of Assets under management
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(a) Segment wise breakup: Please refer to sub-paragraph (c) of paragraph (J) in this table below.

(b) Type of Loans: Please refer to sub-paragraph (a) of paragraph (J) in this table below.

E. Details of borrowers

Geographical location wise: Please refer to sub-paragraph (e) of paragraph (J) in this table below.

F. Details of Gross NPA

Segment wise: Please refer to sub-paragraph (c) of paragraph (K) in this table below.

G. Details of Assets and Liabilities

Residual maturity profile wise into several bucket: Please refer to paragraph (L) in this table below.

H. Additional details of loans made by housing finance company:

Please refer to paragraph (J) in this table below.

1. Disclosure of latest ALM statements to stock exchange

Please refer to Annexure X of this Placement Memorandum.

J. Classification of loans according to

(a) Type of Loans: | Details of types of loans

Sl. No. | Types of loans Rs. Crore
1 Secured 2516.74
2 Unsecured -
Total assets under management (AUM)™M | 2516.74

*Information required at borrower level (and not by loan account as customer may have
multiple loan accounts); *lssuer is also required to disclose off balance sheet items;

Denomination  of | Details of LTV
loans outstanding

by loan-to-value: SI. No. | LTV (at the time of origination) Percentage of AUM
1 Up to 40% 29.74%
2 40-50% 21.29%
3 50-60% 20.49%
4 60-70% 13.15%
5 70-80% 14.76%
6 80-90% 0.57%
7 >90% 0.00%
8 Unsecured 0.00%
Total 100.00%
Sector Exposure Details of sectoral exposure
SI. No. | Segment-wise break-up of AUM Percentage of AUM
1 Retail
A Mortgages (home loans and loans against | 100%
property)
B Gold loans 0.00
C Vehicle finance 0.00
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D MFI 0.00
E MSME 0.00
F Capital market funding (loans against | 0.00
shares, margin funding)
G Others 0
2 Wholesale 0.00
A Infrastructure 0.00
B Real estate (including builder loans) 0.00
C Promoter funding 0.00
D Any other sector (as applicable) 0.00
E Others 0.00
Total 100
Denomination  of | Details of outstanding loans category wise
loans outstanding
by ticket size*: SI. No. | Ticket size (at the time of origination) | Percentage of AUM
1 Upto Rs. 2 lakh 1.02%
2 Rs. 2-5 lakh 17.56%
3 Rs. 5 - 10 lakh 37.97%
4 Rs. 10 - 25 lakh 34.74%
5 Rs. 25 - 50 lakh 7.34%
6 Rs. 50 lakh - 1 crore 1.12%
7 Rs. 1 -5 crore 0.26%
8 Rs. 5 - 25 crore 0.00
9 Rs. 25 - 100 crore 0.00
10 >Rs. 100 crore 0.00
Total 100.00%

* Information required at the borrower level (and not by loan account as a customer

may have multiple loan accounts);

Geographical
classification of

Top 5 states borrower wise

borrowers: SI. No. | Top 5 states Percentage of AUM
1 Rajasthan 32%
2 Maharashtra 19%
3 Madhya Pradesh 16%
4 Gujarat 8%
5 Uttar Pradesh 6%
Total 81%
K. Details of loans, overdue and classified as non-performing assets (NPA) in accordance with RBI
stipulations
Details as on September 30, 2021
Movement of Gross
NPA Movement of gross NPA* Rs. Crore
Opening gross NPA 36.19
- Additions during the year 46.45
- Reductions during the year 19.17
Closing balance of gross NPA 63.47

*Please indicate the gross NPA recognition policy (Day’s Past Due)

Movement of
provisions for NPA

Movement of provisions for NPA Rs. Crore
Opening balance 31.00

- Provisions made during the year 12.94

- Write-off/ write-back of excess provisions -
Closing balance 43.94
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Net NPAs to Net Advances (%) 1.85%
Movement of provisions for NPAs (excluding provisions on standard assets)
a) Opening balance 11.49
b) Provisions made during the year 8.94
c) Write-off/write-back of excess provisions -
d) Closing balance 20.43
Segment wise gross
NPA SI. No. | Segment-wise gross NPA Gross NPA (%)
1 Retail
A Mortgages (home loans and loans against | 2.68%
property)
B Gold loans 0.00%
C Vehicle finance 0.00%
D MFI 0.00%
E MSME 0.00%
F Capital market funding (loans against | 0.00%
shares, margin funding)
G Others 0.00%
2 Wholesale 0.00%
A Infrastructure 0.00%
B Real estate (including builder loans) 0.00%
C Promoter funding 0.00%
D Any other sector (as applicable) 0.00%
E Others 0.00%
Total 2.68%
L. Residual maturity profile of assets and liabilities (in line with the RBI format):
Residual maturity
profile of assets and | | Category | Up | >1 >2 >3 >6 >1 >3 > 5| Total
liabilities to mon | mont | mont | month | year | year | year
30/|ths—|hs —|hs —|s - 1|s-3|s-5]s
31 2 3 6 year year | year
day | mon | mont | mont S S
S ths hs hs
Deposit
Advances
244 | 245 | 245 | 73.6 610. | 575. | 825.| 2,305.
6 7 1 4 | 147.35 14 37 44 48
Investmen
ts - - - - - -
459 | 30.6 76.56
3 2
Borrowing
S 46.3 | 29.7| 454 | 123. 813. | 431.| 158.| 1,879.
4 4 9 16 | 231.74 67 58 06 77
FCA* - - - - - - - - -
FCL* - - - - - - - - -
*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities;
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Details of all default/s and/or delay in payments of interest and principal of any kind of
term loans, debt securities and other financial indebtedness including corporate
guarantee issued by the Issuer, in the past 3 years including the current financial year:
NIL

Details of Promoters of the Company:

Details of Promoter Holding in Company as on latest quarter end, i.e. September 30,
2021:

S. Name of Total No. No. of Total No of % of
N Shareholders of Equity shares Shareho | shares shares
0 shares held in Iding as | Pledged pledged
Demat % of with
form total no. respect to
of equity shares
shares owned
1. Anil Mehta 10,95,367 | 10,95,367 | 2.51% NIL NIL

A columnar representation of the audited financial statements (i.e. Profit & Loss
statement, Balance Sheet and Cash Flow statement) both on a standalone and
consolidated basis for a period of three completed years which shall not be more than
six months old from the date of the draft offer document or offer document or issue
opening date, as applicable

The above financial statements shall be accompanied with the Auditor’s Report along
with the requisite schedules, footnotes, summary etc.

As at Sep 30 As at As at
2021 31 March 2021 31 March 31 March 2019
2020
Assets

Q) Financial assets
@) Cash and cash 23,309.46 1,733.99 6,377.79

equivalents 4,815.03
(b) Bank balance other 18,058.31 16,513.80 1,632.59

than cash and cash

equivalents 41,478.31
(c) Loans 2,30,790.06 1,98,116.96 1,47,515.19 1,14,062.56
(d) Investments 7,655.83 - 9,385.88 7,976.89
(e) Other financial assets 2,409.24 2,808.55 209.50 318.05
2 Non-financial assets
@ Current tax assets (net) 3.55 344.55 422.93
(b) Deferred tax assets 933.65 1,006.14 855.90

(net) 1,245.90

(c) Property, plant and 1,403.13 1,621.19 555.14

equipment 1,543.25
(d) Other intangible assets 76.08 107.74 163.53 107.75
(e) Other non-financial 1,174.97 1,153.18 1,065.69

assets 1,247.50

(f Assets held for sale 308.26 347.85 252.18 100.14
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Total assets 2,91,569.46 2,46,264.17 1,79,899.13 1,33,475.43
Liabilities and equity
Liabilities
(1) Financial liabilities
@) Trade payables
(i) total outstanding - 12.12 2.58 -
dues of micro
enterprises and small
enterprises
(i) total outstanding 482.70 450.63 404.48 387.22
dues of creditors other
than micro enterprises
and small enterprises
(b) Debt securities 13,084.29 8,222.38 24,588.20 15,029.58
(c) Borrowings (other 1,76,182.79 1,40,906.65 68,872.16 36,291.66
than debt securities)
(d) Other financial 2,924.59 2,088.81 633.74 1,244.74
liabilities
2 Non-financial
liabilities
@) Provisions 414.81 359.73 401.13 338.19
(b) Other non-financial 496.89 168.47 229.46
liabilities 243.87
Total liabilities 1,93,333.04 1,52,537.21 95,070.76 53,520.85
©)) Equity
@) Equity share capital 4,361.59 4,297.84 4,283.02 4,240.45
(b) Other equity 93,874.83 89,429.12 80,545.35 75,714.13
Total equity 98,236.42 93,726.96 84,828.37 79,954.58
Total liabilities and 2,46,264.17 1,79,899.13 1,33,475.43
equity 2,91,569.46

Statement of profit and loss for the year ended 31 March 2021 and the quarter ended June 30,

2021:

(All amounts in Rs. lakhs, unless otherwise stated)

For the quarter For the year For the year ended For the year ended
ended June 30, ended 31 March 2020 31 March 2019
2021 31 March 2021 (Restated)
Revenue from operations
0] Interest income 21,213.58 15,040.81
17,495.54 | 27,457.21
(i) Fees and commission 999.26 957.34 417.45
income 495.26
(iii) Net gain on fair value 195.94 291.85 737.14 1,137.76
changes
(iv) Net gain on derecognition of -
financial instruments under 2,922.29
amortised cost category 18,116.03
Q) Total revenue from 22,908.06 16,596.02
operations 31,670.61
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() Other income 379.67 609.22 82.98 0.06
(1) Total income (1+11) 22,991.04 16,596.08
18,495.71 | 32,279.83
Expenses
Q) Finance costs 7,534.87 4,434.59
6,465.85 | 10,534.81
(i) Impairment on financial 1,173.32 326.34
instruments 1,246.16 | 1,984.73
(iii) Employee benefits expenses 5,037.61 4,478.75
4,362.32 | 6,168.58
(iv) Depreciation and 509.84 586.88 210.04
amortisation 315.66
(v) Other expenses 2,274.48 3,034.15
1,022.41 | 1,786.18
(V) Total expenses 16,607.16 12,483.87
13,412.40 | 20,984.14
V) Profit before tax (111-1V) 5,083.31 6,383.88 4,112.21
11,295.69
(Vi) Tax expense:
(1) Current tax 1,842.95 1,106.06
1,548.09 | 2,477.20
(2) Deferred tax 79.63 (32.74)
charge/(credit) -312.24 (150.21)
Total tax expense 1,692.74 1,073.32
1,235.85 | 2,556.83
(V1) Profit for the year (V-VI) 3,847.46 4,691.14 3,038.89
8,738.86
(VHn Other comprehensive 20.40%
income
(i) Items that will not be - (0.20) 9.29
reclassified to profit or loss (28.39)
(ii) Income tax relating to - 7.15 0.05 (2.71)
items that will not be
reclassified to profit or loss
Total other comprehensive (0.15) 6.58
income (21.24)
(IX) Total comprehensive 3,847.44 4,690.99 3,045.47
income for the 8,717.62
year(VII+VIII)
5.69%
X) Earnings per equity share
Basic (Rs.) 8.91 20.39 10.99 7.89
Diluted (Rs.) 8.82 19.86 10.80 7.68

Statement of cash flows for the year ended 31 March 2021 and for the quarter ended 30 Sep

2021:

(All amounts in Rs. lakhs, unless otherwise stated)
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Particulars For the For the For the For the
period year year ended | year ended
ended ended 31 March 31 March

30 31 March 2020 2019
September 2021 (Restated)
2021

Cash flows from operating activities
Profit before tax

5,083.29 11,295.69 | 6,383.88 4,112.21
Adjustments for:
Depreciation and amortisation

315.66 509.84 586.88 210.04
Effective interest rate adjustment on financial assets

220.36 533.26 739.08 232.82

Effective interest rate adjustment on debt securities and

borrowings (377.85) (9.59) (283.59) (338.97)

Share based payments to employees

157.33 161.21 159.41 44.26

Impairment on financial instruments

1,246.16 1,984.73 1,173.32 326.34
Impairment on assets held for sale
- 4.62 31.23 13.12

Net loss on derecognition of property, plant and

equipment 0.51 14.65 6.28 2.87

Net unrealised gain on fair value change of investments

(2.92) - (35.88) (124.77)

Net gain on derecognition of financial instruments

under amortised cost category - (2,922.29) | -

Gain on termination of leases

(2.26) (22.02) -
Interest expense on lease liabilities

44.81 77.33 126.13 -
Operating profit before working capital changes

6,685.09 11,627.43 | 8,886.74 4,477.91
Movements in working capital
Increase in loans

(34,187.92) | (53,068.15) | (35,346.09) | (74,444.88)
Decrease/(increase) in investments

(7,652.47) | 9,385.88 (1,373.12)
Decrease in other financial assets

416.02 306.52 108.56 108.88
Increase in other non-financial assets

(32.94) (137.21) (316.23) (762.30)
Increase in trade payables

19.94 55.69 19.84 202.19
Increase/(decrease) in other financial liabilities

835.78 1,455.06 (611.00) 369.13
Increase/(decrease) in other non-financial liabilities

(338.02) 328.41 (60.99) 116.61
(Decrease)/increase in provisions

86.67 (104.69) 42.99 114.81

Cash flows used in operating activities post working

capital changes (34,167.85) | (30,563.01) | (27,390.40) | (68,884.45)

Income tax paid (net)

(1,459.55) | (2,136.19) | (1,764.57) | (1,403.18)

Net cash flows used in operating activities (A)

(35,627.40) | (32,699.20) | (29,154.97) | (70,287.63)
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Cash flows from investing activities 0
Payments made for purchase of property, plant and
equipment and intangible assets (270.22) (177.95) (146.35) (418.16)
Proceeds from sale of property, plant and equipment

0.19 0.76 2.04 0.45
Investment in other bank balance (net)

(23,420.00) | (1,544.51) | (14,881.21) | 5,093.92
Net cash used in investing activities (B)

(23,690.03) | (1,721.70) | (15,025.52) | 1,917.63
Cash flows from financing activities
Proceeds from issue of equity share capital

503.68 19.99 24.24 19.99
Proceeds from debt securities

6,500.00 1,500.00 10,000.00
Proceeds from borrowings(other than debt securities)

61,377.85 | 97,840.02 | 44,346.23 27,315.12
Repayment of borrowings

(25,709.26) | (25,184.81) | (13,019.74) | (11,142.65)
Repayment of debt securities

(1,638.10) | (17,857.15) | (1,428.58)
Payment towards lease liabilities

(211.17) (321.68) (385.46) -
Net cash flows from financing activities (C)

40,823.00 | 55,996.37 | 39,536.69 16,192.46
Net increase/(decrease) in cash and cash equivalents -
(A+B+C) (18,494.43) | 21,575.47 | (4,643.80) 52,177.54
Cash and cash equivalents at the beginning of the year

23,309.46 | 1,733.99 6,377.79 3,541.58
Cash and cash equivalents at the end of the year -

4,815.03 23,309.46 | 1,733.99 48,635.96
Components of cash and cash equivalents
Cash on hand

70.96 53.61 10.60 57.61
Balances with banks (of the nature of cash and cash
equivalents) -
(a) Balance with banks in current accounts

4,744.07 4,051.21 1,723.39 6,320.18
(b) Deposits with original maturity of less than 3 months

- 19,204.64 | -
Total cash and cash equivalents

4,815.03 23,309.46 | 1,733.99 6,377.79

The Auditor’s Report along with the requisite schedules, footnotes, summary etc has been attached
under Annexure V to this Placement Memorandum.

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

The Issuer hereby declares that there has been no material event, development or change on
the financials/credit quality (e.g. any material regulatory proceedings against the
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Issuer/promoters, tax litigations resulting in material liabilities, corporate restructuring event
etc.) at the time of issue, which may affect the Issue or the Investor’s decision to invest/
continue to invest in the debt securities of the Issuer.

Any litigation or legal action pending or taken by a Government Department or a
statutory body during the last three years immediately preceding the year of the issue
of prospectus against the promoter of the Company;

Nil
Details of default and non-payment of statutory dues
Nil

The name(s) of the debentures trustee(s) shall be mentioned with statement to the effect
that debenture trustee(s) has given its consent for appointment along with copy of the
consent letter from the debenture trustee.

The Debenture Trustee of the proposed Debentures is Catalyst Trusteeship Limited. Catalyst
Trusteeship Limited has given its written consent for its appointment as debenture trustee to
the Issue and inclusion of its name in the form and context in which it appears in this
Placement Memorandum and in all the subsequent periodical communications sent to the
Debenture Holders. The consent letter from Debenture Trustee is provided in Annexure |11
of this Placement Memorandum.

Details of credit rating along with reference to the rating letter issued (not older than
one month on the date of opening of the issue) by the rating agencies in relation to the
issue.

The Rating Agency has assigned a rating of “ICRA A/ Stable” (pronounced as “ICRA Single
A”) with a "stable” outlook to the Debentures. Instruments with this rating are considered to
have moderate degree of safety regarding timely servicing of financial obligations. Such
instruments carry moderate credit risk. The rating letter from the Rating Agency, the rating
rationale from the Rating Agency and the detailed press release is provided in Annexure Il
of this Placement Memorandum.

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

Not applicable.

Disclosure of Cash flow with date of interest/dividend/ redemption payment as per day
count convention

(a) The day count convention for dates on which the payments in relation to the non-
convertible securities which need to be made: Actual / Actual. Please also refer to
the column on “Business Day Convention” under Section 5.37 (Issue Details) of this
Placement Memorandum;

(b) Procedure and time schedule for allotment and issue of securities: Please refer to the
column on “Issue Timing” under Section 5.37 (Issue Details) of this Placement
Memorandum; and
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(c) Cash flows emanating from the non-convertible securities shall be mentioned in the
Placement Memorandum, by way of an illustration: The cashflows emanating from
the Debentures, by way of an illustration, are set out under Annexure V1 (lllustration
of Bond Cashflows) of this Placement Memorandum.

Name(s) of the stock exchange(s) where the non-convertible securities are proposed to
be listed and the details of their in-principle approval for listing obtained from these
stock exchange(s):

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

The Issuer has obtained the in-principle approval for the listing of the Debentures from BSE
and the same is annexed in Annexure IX hereto. The Issuer shall also be creating the
recovery expense fund as per the applicable SEBI regulations with BSE.

Other details:

Creation of Debenture Redemption Reserve (“DRR”) — relevant legislations and
applicability:

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

Issue / instrument specific regulations - relevant details (Companies Act, Reserve Bank
of India guidelines etc.):

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

Default in payment: Please refer to the column on “Default Interest Rate” under Clause 5.37
(Issue Details) of this Placement Memorandum and Clause 7.5 (Consequences of Event of
Default) of SECTION 7: of the Placement Memorandum, setting out the consequences
pursuant to any default in payment of Debentures

Delay in listing: Please refer to the column on “Listing (name of stock Exchange(s) where it
will be listed and timeline for listing)”” under Clause 5.37 (Issue Details) of this Placement
Memorandum, setting out the consequences pursuant to any delay in listing of Debentures

Delay in allotment of securities: Any delay in allotment of securities from 2 (Two) Business
Days from the Deemed Date of Allotment shall be an “Event of Default” under the terms of
the Transaction Documents and the consequences set out under Clause 7.5 (Consequences of
Event of Default) of SECTION 7: of the Placement Memorandum shall trigger.

Issue details: Please refer to Clause 5.37 (Issue Details) of this Placement Memorandum

Application process:
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The application process for the Issue is as provided in SECTION 8: of this Placement
Memorandum.

Disclosure prescribed under PAS-4 of Companies (Prospectus and Allotment of
Securities), Rules, 2014 but not contained in this schedule, if any:

All disclosures under Form No. PAS-4 of Companies (Prospectus and Allotment of
Securities), Rules, 2014 have been set out in SECTION 10: of the Placement Memorandum.

Project details: gestation period of the project; extent of progress made in the project;
deadlines for completion of the project; the summary of the project appraisal report (if
any), schedule of implementation of the project:

Not applicable

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

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

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

S. No. Nature of Contract

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

Board Resolutions dated September 09, 2021 read with the resolution passed by
Asset Liability Management Committee of the Board of Directors dated
November 02, 2021 authorizing the issue of Debentures offered under the terms
of this Disclosure Document.

Shareholder Resolution dated July 26, 2021 authorizing the borrowing of the
3 Company up to a limit of Rs. 6,000,00,00,000/- (Rupees Six Thousand Crores
only) and the creation of security by the Company in respect of such borrowings

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

Credit rating letter from the Rating Agency dated November 2, 2021 and rating
rationale dated November 3,2021 along with detailed press release.

Letter from Catalyst Trusteeship Limited dated October 21, 2021, giving its
consent to act as Debenture Trustee.

8 Letter for Register and Transfer Agent.

9 Certified true copy of the certificate of incorporation of the Company.

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

Copy of application made to BSE for grant of in-principle approval for listing of

11 Debentures.

Details of Debt Securities Sought to be Issued

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




Placement Memorandum
Date: November 22, 2021

5.35

5.36

5.37

Private & Confidential
For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

For further details of the Debentures, please refer to the terms and conditions of the
debentures set out in Section 5.37 (Issue Details) of this Placement Memorandum.
Issue Size

The aggregate issue size for the Debentures is of Rs. 50,00,00,000/- (Rupees Fifty Crores
only).

Utilization of the Issue Proceeds

The proceeds shall be used for the purpose as set out in the column of “Details of the
utilization of the Proceeds” under Clause 5.37 (Issue Details) of this Placement
Memorandum.

The Issuer undertakes that the proceeds of this Issue shall be utilized for the deployment of
funds on its own balance sheet and not to facilitate resource requests of its group
entities/parent company /associates.

Issue Details

Security Name

9.29%ISFCL2025

(Name of the non-convertible
securities which includes
Coupon / dividend, Issuer
Name and maturity year)

Issuer

India Shelter Finance Corporation Limited

Type of Instrument

Non-Convertible Debentures

Nature of Instrument
(Secured or Unsecured)

Secured Rated Listed Redeemable Non-Convertible Debentures.

Seniority
subordinated)

(Senior or

Senior

Mode of Issue

Private placement

Eligible Investors

As provided in S.no 25 of Part A (Disclosures) above.

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

The Debentures are to be listed on the WDM of the BSE within a
maximum period of 4 (Four) working days of the date of closing of
the Issue.

In the event of the Issuer’s failure to do so, to the extent that any
Debenture Holders are Foreign Institutional Investors or sub-
accounts of Foreign Institutional Investors, or Foreign Portfolio
Investors or Qualified Foreign Investors, the Issuer shall immediately
redeem any and all Debentures which are held by such Foreign
Institutional Investor(s) or such sub-account(s) of Foreign
Institutional Investor(s) or Foreign Portfolio Investors or Qualified
Foreign Investors.

In accordance with the SEBI Debt Listing Regulations, in case of a




Placement Memorandum
Date: November 22, 2021

Private & Confidential
For Private Circulation Only

(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

delay by the Company in listing the Debentures beyond 4 (Four)
working days from the date of closing of the Issue, the Company shall
(i) make payment to the Debenture Holders of 1% (One Percent) p.a.
over the Coupon Rate from the expiry of 4 (Four) working days from
the date of closing of the Issue till the listing of such Debentures; and
(i) be permitted to utilise the issue proceeds of its subsequent two
privately placed issuances of securities only after having received
final listing approval from BSE in respect of the listing of Debentures.

Rating of the Instrument

"ICRA A/Stable” (pronounced as “ICRA Single A”) with “stable”
outlook

Issue Size

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

Minimum subscription

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

Option to retain
oversubscription (Amount)

N.A.

Obijects of the Issue / Purpose
for  which there is
requirement of funds

To raise secured debt to the extent up to Rs. 50,00,00,000/- (Rupees
Fifty Crores only).

The Issuer shall utilise 50 % (Fifty Percent) of the monies received
towards repayment or refinancing of existing debt of the Issuer, 50 %
(Fifty Percent) of the monies received to finance the growth of the
portfolio of the Issuer as is permitted for bank finance by the Reserve
Bank of India and to augment the long term growth of the Issuer (the
“Purpose”).

The Issuer undertakes that no part of the proceeds of the Debentures
shall be utilized by the Issuer directly or indirectly towards capital
markets (including equity and equity linked instruments or any other
capital market land activities), any payments towards dividends, any
speculative purposes, any activity in the exclusion list or investment
in the real estate sector.

The Issuer undertakes that the proceeds of the Debentures shall not
be utilised in any manner for onward lending to other non-banking
financial companies and/or financial institutions without the prior
written permission of the Debenture Holder(s) and shall be utilised in
accordance with Applicable Law.

Details of the utilization of
the Proceeds

The Issuer shall utilise 50% (Fifty Percent) of the monies received
towards repayment or refinancing of existing debt of the Issuer, 50 %
(Fifty Percent) of the monies received to finance the growth of the
portfolio of the Issuer as is permitted for bank finance by the Reserve
Bank of India and to augment the long term growth of the Issuer.

The Issuer undertakes that no part of the proceeds of the Debentures
shall be utilized by the Issuer directly or indirectly towards capital
markets (including equity, and equity linked instruments or any other
capital market land activities), any payments towards dividends, any
speculative purposes, any activity in the exclusion list or investment
in the real estate sector.
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The Issuer undertakes that the proceeds of the Debentures shall not
be utilised in any manner for onward lending to other non-banking
financial companies and/or financial institutions without the prior
written permission of the Debenture Holder(s) and shall be utilised in
accordance with Applicable Law.

Coupon Rate

Coupon payable on a semi-annually basis in respect of the Debentures
from the Deemed Date of Allotment on the Coupon Payment Date(s)
until the Maturity Date, which shall be 9.29% (Nine Decimal Point
Two Nine Percent) per annum.

The Coupon Rate shall be reset subject to the mechanism as set out
in the Transaction Documents including under paragraph 2.1.3
(Coupon Rate Reset) of Part B of the Debenture Trust Deed and as
specified below.

Step Up/ Step Down Coupon
Rate

(@) In the event that the credit rating assigned to the Company by the
Rating Agency and/or by any other credit rating agency is
downgraded from the current credit rating of ‘A’ (pronounced as
“Single A”) during the entire tenor of the Debentures, the Coupon
Rate payable on the principal amount of the Debentures shall,
without any act, deed or thing, automatically increase by 50
(Fifty) basis points for each notch of such downgrade in credit
rating assigned to the Company by the Rating Agency and/or by
any other credit rating agency, over and above the prevailing
Coupon Rate (collectively “Rating Downgrade”).

(b) In the event pursuant to a Rating Downgrade, there is any
upgrade in the credit rating assigned to the Company by the
Rating Agency and/or by any other credit rating agency until the
current credit rating of ‘A’ (pronounced as “Single A”), the
Coupon Rate payable on the principal amount of the Debentures
shall, without any act, deed or thing, automatically decrease by
50 (Fifty) basis points for each notch of such upgrade, above the
Rating Downgrade. Provided however that the Coupon Rate shall
not at any time until the Final Settlement Date, be lower than the
Coupon Rate prevailing as on the date of this Placement
Memorandum (collectively “Rating Upgrade”).

(c) It is hereby clarified that for the purpose of any increase or
decrease in the Coupon Rate upon the occurrence of any Rating
Upgrade or Rating Downgrade, respectively, in accordance with
the terms of this clause, if the Company is rated by more than 1
(One) credit rating agency duly licensed by SEBI, then the lowest
of the ratings shall be considered.

Early Redemption

(&) Upon the occurrence of any of the following events (each an
“Early Redemption Event”):

(i) breach of any covenants under Clause 7.3 (Financial
Covenants) of SECTION 7: of this Placement Memorandum;
or
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(ii) any breach of Rating Covenant (as defined under Clause 7.3
of SECTION 7: of this Placement Memorandum); or

(iii) any breach of Management Covenant (as defined under Clause
7.3 of SECTION 7: of this Placement Memorandum); or

(iv) in the event the Company prepays any Financial Indebtedness
of the Company availed by it from any third party (whether
voluntarily or mandatorily) including the redemption of any
debentures, prior to its stated maturity thereof and such
prepayment and/or redemption leads to a negative mismatch
on a cumulative basis in any of the buckets of the asset liability
management (ALM) statements of the Company up to 12
(Twelve) months of the prepayment of such Financial
Indebtedness, after incorporating all the liabilities of the
Company including any put options or reset options. It is
hereby clarified that the unutilised bank lines and cash credit
limits available to the Company shall be excluded while
testing the said negative mismatch.

the Debenture Holder(s) shall have the right, without being
obligated, to require the Company to redeem the Debentures (in
full or in part) prior to the Maturity Date in the manner set out in
this paragraph (a) (the “Early Redemption Option”). For the
avoidance of doubt, it is hereby clarified that the occurrence of
an Early Redemption Event shall be determined by the Debenture
Holder(s) solely in their discretion.

In the event that any Debenture Holder is desirous of exercising
the Early Redemption Option, the said Debenture Holder shall
issue a notice to the Company (with a copy marked to the
Debenture Trustee), in writing, requiring the Company to redeem
the relevant Debentures as set out in the notice thereto by making
payment of all outstanding Payments in relation to such
Debentures (including any unpaid principal, accrued but unpaid
Coupon, Default Interest (as applicable)) as on the date of the
exercise of the Early Redemption Option (“Early Redemption
Exercise Notice”).

Within and no later than 15 (Fifteen) calendar days of issuance
of the Early Redemption Exercise Notice by the Debenture
Holder(s) (the “Early Redemption Date”), the Company shall
compulsorily redeem the relevant Debentures identified in the
Early Redemption Exercise Notice by crediting to the beneficiary
account of the relevant Debenture Holder(s), the outstanding
Payments in relation to such Debentures (including any unpaid
principal, accrued but unpaid Coupon, Default Interest (as
applicable)) as on the date of the exercise of the Early
Redemption Option.

The Company shall be obligated to forthwith promptly inform, in
writing, the Debenture Holders and the Debenture Trustee, about
the occurrence of any such Early Redemption Event.

Notwithstanding anything contained under this paragraph, any
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exercise of the Early Redemption Option can only be pursuant to
the Applicable Laws including the applicable RBI regulations.

Voluntary Prepayment

(a) Notwithstanding anything contained under Clause 2.1.10(a) of
Part B of the Debenture Trust Deed, upon the mutual agreement
in writing between the Company and the Debenture Holder(s),
the Debentures can be redeemed by the Company prior to the
Maturity Date, by making payment of all outstanding Payments
in relation to the Debentures, on such date and on such terms, as
may be mutually agreed in writing between the Company and the
Debenture Holders, including the pricing terms and such other
terms as agreed in writing thereto between the Company and the
Debenture Holder(s).

(b) Notwithstanding anything contained under this Clause, any
Voluntary Prepayment can only be pursuant to the Applicable
Laws including the applicable RBI regulations.

Coupon Payment Frequency

On a semi-annually basis and as set out more particularly in Annexure
VI (llustration of Bond Cash Flows) of this Placement
Memorandum.

Coupon Payment Dates

Coupon shall be payable semi-annually on May 23 and November 23
of every calendar year until Maturity Date with the final Coupon

(cumulative / non- | Payment Date being the Maturity Date (subject to adjustments for

cumulative, in case of | Business Day Convention) with the first Coupon Payment Date

dividend) commencing from May 23, 2022 and as set out more particularly in
Annexure VI (lllustration of Bond Cash Flows) of this Placement
Memorandum.

Coupon Type (Fixed, Fixed Coupon rate.

floating or other structure)

Coupon Reset Date(s)

Not Applicable.

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

Please refer to the row on “Step Up / Step Down Coupon Rate” of this
Placement Memorandum.

Day Count Basis (Actual /
Actual)

Actual / Actual

Interest on Application
Money

The interest on Application Money received for the Debentures (if
any) shall be payable at the Coupon Rate of 9.29% (Nine Decimal
Point Two Nine Percent) per annum (subject to deduction of tax at
source under the provisions of the Income Tax Act, 1961, or any other
statutory modification or re-enactment thereof, as applicable) from
the date of realization of cheque (s)/ demand draft(s)/NEFT/ RTGS
up to 1 (one) day prior to the Deemed Date of Allotment for the
Debentures. The interest on Application Money shall be paid by the
Company to the relevant Investors within 7 (Seven) Business Days
from the Deemed Date of Allotment. Where pay-in date for the
Debentures and Deemed Date of Allotment for the Debentures are the
same, no interest on Application Money is to be paid.
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Default Interest Rate

(@) In case of failure by the Company in the performance of its
payment obligations under the Debentures on the relevant Due
Dates, the Company shall be liable to pay further default interest
which shall be calculated at 2% (Two Percent) per annum over
and above the Coupon Rate computed on the entire obligations,
outstanding on the Debentures, for the period commencing from
the date of the default and expiring on the date on which the
default ceases or has been remedied or waived. The default
interest under the terms of this paragraph may be waived by the
Majority Debenture Holder(s) in the event the failure by the
Company in the performance of its payment obligations is for the
following technical reasons as set out below and does not exceed
2 (Two) Business Days from the date of such failure to pay:

(i) The Due Date for such payment falls on a day which is not a
Business Day.

(i) Payment infrastructure i.e. RTGS transfers, experiencing any
downtime.

(b) Without prejudice to any other rights and remedies available to
the Debenture Trustee pursuant to the terms of Transaction
Documents, in case of default by the Company in the
performance of any other covenants, including Financial
Covenants as provided for in the Debenture Trust Deed, the
Company shall be liable to pay default interest which shall be
calculated at 2% (Two Percent) per annum over the Coupon Rate
computed on the entire obligations, outstanding on the
Debentures, for the period commencing from the date of the
default and expiring on the date on which the default ceases or
has been remedied or waived.

(The default interest payable in terms of this paragraph (Default
Interest Rate) is hereinafter referred to as the “Default Interest”).

Delay Penalty

In case of any delay in execution of the Debenture Trust Deed and/or
in case of any delay in execution of the Deed of Hypothecation within
the timelines prescribed under the Debenture Trust Deed, the
Company will refund the subscription monies with agreed rate of
interest or shall pay interest of 2% (Two percent) per annum over and
above the Coupon Rate till these conditions are complied with at the
option of the Debenture Holder.

Tenor

40 (Forty) months from the Deemed Date of Allotment

Redemption Date / Maturity
Date

March 23, 2025 being 40 (Forty) months from the Deemed Date of
Allotment, subject to the exercise of an Early Redemption Option or
such other date on which the final payment of the principal amount
of the Debentures becomes due and payable provided by the
Debenture Holders, whether at such stated maturity date, by
declaration of acceleration, or otherwise.

Principal Payment Date(s)

The principal amount of the Debentures shall be payable by the
Company on a semi-annual basis commencing from the date falling
at the expiry of 6 (Six) months from the Deemed Date of Allotment
until the Maturity Date (or earlier upon the exercise of the Early
Redemption Option or upon the occurrence of an Event of Default or
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any voluntary prepayment made under the terms of Clause 2.1.10(b)
of Part B of the Debenture Trust Deed or otherwise), subject to
adjustments on account of business day convention, in the manner set
out in Annexure VI (lllustration of cashflows) of this Placement
Memorandum (each date a “Principal Payment Date”).

Redemption Amount

The principal amount of the Debenture on the Principal Payment
Date(s) plus accrued Coupon along with the Default Interest (if any),
and other such costs, charges and expenses if any, payable on the Due
Date(s) under the Transaction Documents.

Redemption Premium/
Discount

Not Applicable.

Issue Price

Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture

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

Not Applicable.

Put Option Date

Not Applicable.

Put Option Price

Not Applicable.

Call Option Date

Not Applicable.

Call Option Price

Not Applicable.

Put  Notification  Time
(Timelines by which the
investor need to intimate
Issuer before exercising the

put)

Not Applicable.

Call  Notification  Time
(Timelines by which the
Issuer need to intimate
investor before exercising the
call)

Not Applicable.

Face Value

Rs.10,00,000/- (Rupees Ten Lakhs only) per Debenture

Minimum Application and in
multiples of thereafter

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

Issue Timing Issue Opening Date: November 22, 2021
Issue Closing Date: November 22, 2021
Date of earliest closing of the Issue, if any: N.A
Pay-in Date: November 23, 2021; and
Deemed Date of Allotment: November 23, 2021
Issuance mode of the | Demat only
Instrument
Trading mode of the | Demat only
Instrument
Settlement mode of the | The pay-in of subscription monies for the Debentures shall be made
Instrument by way of transfer of funds from the bank account(s) of the Eligible

Investors (whose bids have been accepted) as registered with the

Electronic Book Provider into the account of the ICCL, as specified

in this regard below:
Name of Bank
IFSC Code

HDFC BANK
HDFC0000060
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Account number ICCLEB

Name of beneficiary INDIAN CLEARING
CORPORATION LIMITED

Name of Bank ICICI Bank Ltd.

IFSC Code ICI1C0000106

Account number ICCLEB

Name of beneficiary INDIAN CLEARING
CORPORATION LTD

Name of Bank YES BANK

IFSC Code YESBOCMSNOC

Account number ICCLEB

Name of beneficiary INDIAN CLEARING
CORPORATION LTD

Cheque(s)/ electronic clearing services (ECS)/credit through RTGS
system/funds transfer to the specified bank account of the Debenture
Holder.

Depositories

NSDL and CDSL

Business Days

Any day of the week (excluding Saturdays, Sundays and any day
which is a public holiday for the purpose of Section 25 of the
Negotiable Instruments Act, 1881 (26 of 1881) on which banks are
open for business in Mumbai, India and “Business Days” shall be
construed accordingly.

Business Day Convention

If any of the Coupon Payment Date(s) falls on a day that is not a
Business Day, the payment shall be made by the Company on the
immediately succeeding Business Day.

If any of the Principal Payment Date(s) or the redemption date of the
Debentures falls on a day that is not a Business Day, such payment
shall be made by the Company on the immediately preceding
Business Day.

If the Maturity Date (also being the last Coupon Payment Date and
the last Principal Payment Date) or the Early Redemption Date as the
case may be, falls on a day that is not a Business Day, the payment of
Coupon and Redemption Amount falling on such day shall be made
on the immediately preceding Business Day.

It is hereby clarified that any Payments shall also be subject to the
day count convention as per the SEBI Debt Listing Regulations.

Disclosure of Interest /
Dividend / Redemption

Dates

Please refer to the column on “Coupon Payment Dates” and “Interest
Payment Dates” under this Clause 5.37 (Issue Details)

Record Date

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

All covenants of the issue

(including  side

letters,

As set out in Clause 7.3 of this Placement Memorandum and as set
out in detail under the Transaction Documents.
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accelerated payment clause,
etc.)

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

The Debentures and all interest, additional interest, liquidated
damages, indemnification payments, fees, costs, expenses and other
monies owing by, and all other present and future obligations and
liabilities shall be secured by a first and exclusive charge by the Issuer
in favour of the Debenture Trustee (for the benefit of the Debenture
Holders) being an exclusive first ranking charge by way of
hypothecation over specific identified Loans (as defined in the Deed
of Hypothecation) all rights, title, interest, benefit, claims and
demands of the Company, in, to, or in respect of, the Loans and
including without limitation the Receivables (as defined in the Deed
of Hypothecation), present and future (as set out more particularly in
the Deed of Hypothecation), representing amounts due from the
various borrowers of the Company (“Hypothecated Assets”) such
that the value of security shall be equal to 1.10 (One Decimal Point
One Zero) times the aggregate amount of principal amount
outstanding in respect of the Debentures (“Asset Cover”):

The Issuer undertakes:

(@)
(b)

to maintain the value of the Asset Cover at all times till the
obligations under the Issue are discharged.
to create the security over the Hypothecated Assets by
executing a duly stamped deed of hypothecation (“Deed of
Hypothecation™) at least 1 (One) day prior to filing of the
listing application with BSE for listing of the Debentures and
no later than the Deemed Date of Allotment;
To perfect the security created over the Hypothecated Assets
by filing the relevant Form CHG-9 with the Registrar of
Companies immediately and no later than 30 (Thirty) calendar
days from the date of execution of the Debenture Trust Deed.
Upon the execution of the Deed of Hypothecation, in the event
of any fall in the Asset Cover, additional Hypothecated Assets
shall be taken in the manner as provided for in the Deed of
Hypothecation.
The receivables constituting the Hypothecated Assets shall
meet the selection criteria as set out under the Deed of
Hypothecation.
The Debentures shall be considered to be secured only in the
event the Secured Property is registered with Sub-registrar and
Registrar of Companies or Central Registry of Securitisation
Asset Reconstruction and Security Interest of India (CERSAI)
or Depository etc., as applicable or is independently verifiable
by the Debenture Trustee.

(©)

(d)

(€)

()

Due diligence certificate
issued by the Debenture
Trustee

The due diligence certificate issued by the Debenture Trustee to BSE
in accordance with the SEBI circular dated November 03, 2020
(bearing reference no SEBI/HO/MIRSD/CRADT/CIR/P/2020/218)
is annexed hereto as Annexure V11 and the due diligence certificate
from the Debenture Trustee in the format as specified in Schedule 1V
of the Debt Listing Regulations s.

Terms and conditions of
debenture trustee agreement

Please refer to Annexure V111 of this Placement Memorandum.
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including fees charged by
debenture trustees(s), details
of security to be created and
process of due diligence
carried out by the debenture
trustee.

Transaction Documents

Shall be as set out in Clause 7.1 of this Placement Memorandum

Conditions Precedent to
Disbursement

Prior to the payment of subscription monies by the Debenture
Holder(s) proposing to subscribe to the Debentures on the Deemed
Date of Allotment:

(@)

(b)

(©)

(d)

(€)

The Company shall have submitted to the Debenture Trustee
and the Debenture Holders, a certified true copy of the
constitutional documents of the Company, the Certificate of
Incorporation and the certificate of registration issued by the
Reserve Bank of India to the Company as a hon-banking
financial company-housing finance company;

The Company shall have obtained all corporate approvals
from the Board of Directors (including any committee
authorised thereof) authorizing the issue of Debentures as
also execution of the necessary documents in that behalf and
a certified true copy of the resolution of the shareholders of
the Company under section 180(1)(a) and 180(1)(c) of the
Act and the execution, delivery and performance by the
Company of the Transaction Documents in accordance with
the Act, the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the Companies (Share Capital and
Debentures) Rules, 2014 and other rules prescribed and shall
have submitted the certified copies of each of the aforesaid
corporate approvals to the Debenture Trustee and the
Debenture Holders;

The Company shall have obtained the governmental and
issued the corporate authorizations (including board /
committee resolution permitting the issuance of the
Debentures and the listing of the Debentures), as applicable,
and shall have submitted the certified copies of each of the
aforesaid authorizations to the Debenture Trustee and the
Debenture Holders;

Execution by the Company of the Debenture Trustee
Agreement, the Deed of Hypothecation, the Hypothecation
Power of Attorney and the Debenture Trust Deed and issuing
the Placement Memorandum including the Private Placement
Offer cum Application Letter to the Applicants of the
Debentures, in a form and manner satisfactory to the
Debenture Trustee shall have taken place;

The Company shall have submitted to the Debenture Trustee
and the Debenture Holder(s), the rating letter, rating rationale
and detailed press release from the Rating Agency within a
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()

(9)

(h)

)

(k)

(0

(m)

(n)

minimum credit rating of “ICRA A” (pronounced as “ICRA
Single A”) with a “stable” outlook;

The Company shall have submitted to the Debenture Trustee
and the Debenture Holders, all required documents for the
purpose of satisfying its respective know your customer
requirements;

The Company shall have submitted to the Debenture Trustee,
its audited account statements for the most recent financial
year or audited financial half-year;

The Company shall have provided a certificate to the
Debenture Trustee (including board resolution permitting the
Company for listing of Debentures), confirming that issuance
and allotment of the Debentures would not cause any
borrowing, or similar limit binding on the Company to be
exceeded;

The Company shall have obtained the consent letter from the
Debenture Trustee;

The Company shall provide such other undertaking as may
be required by the Debenture Trustee and the Debenture
Holder(s);

The Company shall ensure that all necessary approvals have
been obtained for the Issue;

The Company shall have submitted due diligence certificate
issued by the Debenture Trustee to BSE in accordance with
the SEBI circular dated November 03, 2020 (bearing
reference no SEBI/HO/MIRSD/CRADT/CIR/P/2020/218) in
relation to the Hypothecated Assets;

The Company shall have submitted any other documents that
may be requested by the Debenture Trustee and/or the
Debenture Holders; and

Execution of any other documents and any other deed, act,
thing required to be undertaken by the Company, as
customary for a transaction of similar nature and size.

Conditions Subsequent to
Disbursement

The Company shall comply with the following conditions subsequent
within the timelines stipulated herein below:

(@)

On or prior to the utilisation of the subscription monies by the
Company in respect of the Debentures and in any case, within
15 (Fifteen) days from the Deemed Date of Allotment, the
Company shall file of a return of allotment on the issue of the
Debentures in Form PAS-3 specified pursuant to Rule 12 and
14 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, along with the requisite fee with the
Registrar of Companies;
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(b) Within 2 (Two) Business Days from the Deemed Date of
Allotment, the Company shall ensure credit of dematerialised
account(s) of the allottee(s) of the Debentures with the
number of Debentures allotted,;

(c) Within 4 (Four) working days from the date of closing of the
Issue, the Company shall list the Debentures on the BSE and
obtain the listing approval from the BSE in respect of listing
of Debentures;

(d) Within 30 (Thirty) calendar days from the date of execution
of the Debenture Trust Deed, the Company shall perfect the
Security over the Hypothecated Assets by filing Form CHG-
9 with the applicable Registrar of Companies;

(e) The Company shall ensure compliance with the relevant
regulations of SEBI and Act, as applicable to the Company,
in relation to the issuance of Debentures; and

0) Execution of any other documents and any other deed, act,
thing required to be undertaken by the Company, as
customary for a transaction of similar nature and size.

Events of Default (including
manner of voting /conditions
of joining Inter

Creditor Agreement)

As mentioned in Clause 7.4 and Annexure | of this Placement
Memorandum.

Creation of recovery expense
fund

a. Details and purpose of the recovery expense fund

The Issuer shall create a recovery expense fund in accordance with
the applicable SEBI regulations, including but not limited to the SEBI
circular dated October 22, 2020 (bearing reference number:
SEBI/HO/MIRSD/CRADT/CIR/P/2020/207).

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

As set out in detail under Clause 7.4 and Annexure | of this
Placement Memorandum.

Provisions related to Cross
Default Clause

As mentioned in Clause 7.4 and Annexure | of this Placement
Memorandum.

Role and Responsibilities of
Debenture Trustee

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

(b) The Debenture Trustee shall on a quarterly basis, carry out the
necessary diligence and monitor the Asset Cover in the manner
as may be specified by SEBI from time to time.

(c) The Debenture Trustee shall on a half-yearly basis, obtain a
certificate from the statutory auditor of the Company giving the
value of receivables / book debts comprising the Hypothecated
Assets including compliance with the covenants of the Placement
Memorandum in the manner as may be specified by SEBI from
time to time and certifying maintenance of hundred percent asset
/ security cover or a higher asset cover (in this case being the
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(d)

(€)

()

(9)

(h)

(i)

)

(k)

0]

(m)

(n)

Asset Cover) as per the terms of this Placement Memorandum
and/or the Debenture Trust Deed along with the financial results
of the Company in the manner and format as specified by SEBI.

The Debenture Trustee shall exercise independent due diligence
to ensure that the Security is free from any encumbrances.

The Debenture Trustee shall ensure the implementation of the
conditions regarding creation of security for the Debentures, if
any, including in relation to debenture redemption reserve and
recovery expense fund, as may be prescribed by SEBI from time
to time.

The Debenture Trustee shall hold and accept the Security for and
on behalf of the Debenture Holder(s).

The Debenture Trustee shall perform all such acts and duties as
are set out in the other Transaction Documents.

The Debenture Trustee shall monitor the Asset Cover on the basis
of the quarterly reports certified by the Chartered Accountant /
Statutory Auditor, submitted by the Company.

The Debenture Trustee shall enter into any agreements with the
Company or any other entity identified by the Company (and
consented to by the Debenture Trustee) for the creation,
perfection of the Security or any other agreements for and on
behalf of and for the benefit of the Debenture Holder(s).

The Debenture Trustee may, in relation to these presents, act on
the opinion or advice of or any information obtained from any
solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer,
qualified accountant or other expert whether obtained by the
Company or by the Debenture Trustee or otherwise. Any such
advice, opinion or information and any communication passing
between the Debenture Trustee and their representative or
attorney or a receiver appointed by them may be obtained or sent
by letter, telegram, cablegram, telex or telephonic message.

The Debenture Trustee shall act only on the instructions of the
Debenture Holder(s) and in accordance with the Debenture Trust
Deed and the other Transaction Documents.

The Debenture Trustee shall be at liberty to accept a certificate
signed by any one of the directors of the Company as to any act
or matter prima facie within the knowledge of the Company as
sufficient evidence thereof.

The Debenture Trustee may accept, without inspection, inquiry
or requisition, such title as the Company may have to the
Hypothecated Assets.

The Debenture Trustee shall be at liberty to keep these presents
and all deeds and other documents of title relating to the
Hypothecated Assets charged/to be charged to the Debenture
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(0)

(p)

(@)

(r)

(s)

(t)

(u)

(v)

Trustee at their registered office or elsewhere or if the Debenture
Trustee so decides with any banker or a company whose business
includes undertaking the safe custody of documents or with an
advocate or firm of solicitors and the Debenture Trustee may pay
all sums required to be paid on account of or in respect of any
such deposit.

Other than as expressly set out in the Transaction Documents, the
Debenture Trustee shall not be bound to take any steps to
ascertain whether any Event of Default has happened upon the
happening of which the rights in respect of the Debentures
becomes enforceable.

With a view to facilitating any dealing under any provisions of
these presents, the Debenture Trustee shall have full power to
consent (where such consent is required) to a specified
transaction or class of transactions unconditionally.

The Debenture Trustee shall have full power, in consultation with
the Debenture Holder(s), to determine all questions and doubts
arising in relation to any of the provisions of these presents and
every such determination bona fide made (whether or not the
same shall relate wholly or partially to the acts or proceedings of
the Debenture Trustee) shall be conclusive and binding upon all
persons interested under these presents.

The Debenture Trustee shall not be liable for any default,
omission or delay in performing or exercising any of the powers
or trusts expressed in these presents or contained or in enforcing
the covenants contained therein or in giving notice to any person
or persons of the execution thereof or for any loss or injury which
may be occasioned by reason thereof unless the Debenture
Trustee shall have been previously requested by notice in writing
to perform, exercise or do any of such steps as aforesaid by the
Majority Debenture Holders or by a Special Resolution duly
passed at a meeting of the Debenture Holder(s).

The Debenture Trustee does not make any representation and
warranty as to the adequacy of the Security for the Debentures.

The Debenture Trustee shall have the right to rely on notices,
communications, advertisement or any information on the
website of the Company with respect to issue of Debentures;

The Debenture Trustee shall perform all such duties and
undertake such obligations as stipulated under the SEBI
(Debenture Trustees) Regulations, 1993 (as amended from time
to time)

In case the Company fails to intimate the status of payment of the
Debentures within stipulated timelines, then Debenture Trustee
shall seek status of payment from Company and/ or conduct
independent assessment (from banks, investors, rating agencies,
etc.) to determine the same. Based on such assessment,
Debenture Trustee shall intimate BSE and Depositories the status
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(w)

)

of payment of Debentures within 9 (nine) working days of the
Maturity Date.

In case intimation of the status of payment of the Debentures is
not received by BSE and Depositories within the timelines
stipulated under sub-clause (u) above, transactions in the
Debentures shall continue to be restricted and such restrictions
shall continue until any further intimation is received from
Company/ Debenture Trustee regarding the status of payment of
the Debentures.

Debenture Trustee shall have access to the database to verify the
information regarding default history and other relevant
information in respect of the Company and in case of any
discrepancy, the Debenture Trustee shall notify the same to BSE
and update the correct information in the database, within the
timelines stipulated under the SEBI Debt Listing Regulations.

Risk factors pertaining to the
Issue

As mentioned in SECTION 3: of this Placement Memorandum.

warranties

Covenants As mentioned in Clause 7.3 and Annexure | of this Placement
Memorandum.
Representation and | As mentioned in Clause 7.2 and Annexure | of this Placement

Memorandum.

Ilustration of Bond Cash-
flows

Kindly refer to Annexure V1 of this Placement Memorandum.

Governing Law and

Jurisdiction

(@)

(b)

(©)

The Debentures and the Transaction Documents are
governed by and shall be construed in accordance with the
laws of India.

The Parties agrees that the courts and tribunals in Mumbai
shall have exclusive jurisdiction to settle any disputes which
may arise out of or in connection with the Transaction
Documents and that accordingly any suit, action or
proceedings (together referred to as “Proceedings”) arising
out of or in connection with the Transaction Documents may
be brought in such courts or the tribunals and the Company
irrevocably submits to and accepts for itself and in respect of
its property, generally and unconditionally, the jurisdiction of
those courts or tribunals.

The Company irrevocably waives any objection now or in
future, to the laying of the venue of any Proceedings in the
courts and tribunals at Mumbai and any claim that any such
Proceedings have been brought in an inconvenient forum and
further irrevocably agrees that a judgment in any Proceedings
brought in the courts and tribunals at Mumbai shall be
conclusive and binding upon them and may be enforced in
the courts of any other jurisdiction, (subject to the laws of
such jurisdiction) by a suit upon such judgment, a certified
copy of which shall be conclusive evidence of such
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judgment, or in any other manner provided by law.

(d) Nothing contained in this paragraph on “Governing Law and
Jurisdiction”, shall limit any right of the Debenture Trustee
to take Proceedings in any other court or tribunal of
competent jurisdiction, nor shall the taking of Proceedings in
one or more jurisdictions preclude the taking of Proceedings
in any other jurisdiction whether concurrently or not and the
Company irrevocably submits to and accept for itself and in
respect of each of its property, generally and unconditionally,
the jurisdiction of such court or tribunal, and the Company
irrevocably waives any objection it may have now or in the
future to the laying of the venue of any Proceedings and any
claim that any such Proceedings have been brought in an
inconvenient forum.

(e) The Company hereby consents generally in respect of any
Proceedings arising out of or in connection with the
Transaction Documents to the giving of any relief or the issue
of any process in connection with such Proceedings
including, without limitation, the making, enforcement or
execution against any property whatsoever (irrespective of its
use or intended use) of any order or judgment which may be
made or given in such Proceedings.

(f To the extent that the Company may in any jurisdiction claim
for itself or its assets immunity from suit, execution,
attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent that in any
such jurisdiction there may be attributed to itself or its assets
such immunity (whether or not claimed), the Company
hereby irrevocably agrees not to claim and hereby
irrevocably waives such immunity.

Note:

If there is any change in Coupon Rate pursuant to any event including lapse of certain time
period or downgrade in rating, then such new Coupon Rate and events which lead to such
change should be disclosed.

The list of documents which has been executed in connection with the issue and subscription
of debt securities shall be annexed.

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

The Issuer shall provide granular disclosures in this Placement Memorandum, with regards
to the “Object of the Issue” including the percentage of the issue proceeds earmarked for
each of the “object of the issue”.

While the debt securities are secured to the tune of 110% (One Hundred and Ten Percent) of
the principal amount or as per the terms of offer document/ Placement Memorandum, in
favour of Debenture Trustee, it is the duty of the Debenture Trustee to monitor that the
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security is maintained, however, the recovery of 110% (One Hundred and Ten Percent) of
the amount shall depend on the market scenario prevalent at the time of enforcement of the
security.

Creation of Security: The Issuer shall give an undertaking in the Placement
Memorandum that the assets on which charge is created are free from any
encumbrances and in cases where the assets are already charged to secure a debt, the
permission or consent to create a second or pari-passu charge on the assets of the issuer
has been obtained from the earlier creditor

The Issuer hereby undertakes that the assets on which the first ranking exclusive charge is
created by the Company in favour of the Debenture Trustee to secure the obligations of the
Company in relation to the Debentures under the terms of the Deed of Hypothecation, being
the Hypothecated Assets, are free from any encumbrances.
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities made on private placement, the following disclosures are required
to be made under the terms of the SEBI Debt Listing Regulations:

(@)
(b)
(©)
(d)
(€)
()

(9)

Name of the bank declaring the entity as a Wilful Defaulter: NIL

The year in which the entity is declared as a Wilful Defaulter: NIL
Outstanding amount when the entity is declared as a Wilful Defaulter: NIL
Name of the entity declared as a Wilful Defaulter: NIL

Steps taken, if any, for the removal from the list of wilful defaulters: NIL

Other disclosures, as deemed fit by the Issuer in order to enable investors to take
informed decisions: NIL

Any other disclosure as specified by SEBI: NIL
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SECTION 7:  TRANSACTION DOCUMENTS AND KEY TERMS

Transaction Documents

The following documents shall be executed in relation to the Issue (“Transaction Documents”):

(@)

(b)

(©)

(d)
7.2

7.2.1.

(@)

(b)

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

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

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

Such other documents as agreed between the Issuer and the Debenture Trustee.
REPRESENTATIONS AND WARRANTIES OF THE ISSUER

The Company hereby, represents and warrants with reference to the facts and circumstances
as on the date hereof:

Authority and Capacity

(i) The Company has been duly incorporated, organized and is validly existing, under
Applicable Law.

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

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

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

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

Validity and admissibility in evidence:

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

(i) to enable the Company to lawfully to enter into, exercise its rights and comply with
its obligations in the Transaction Documents to which it is a party;

(ii) to make the Transaction Documents to which the Company is a party admissible in
evidence in its jurisdiction of incorporation; and
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(iii) for the Company to carry on its business,
have been obtained or effected and are in full force and effect.
BINDING OBLIGATIONS:

The obligations expressed to be assumed by the Company under the Transaction Documents
are legal, valid, binding and enforceable obligations. This Transaction Documents executed
or to be executed constitute legal, valid and enforceable obligations of the Company.

NON-CONFLICT WITH OTHER OBLIGATIONS:

The entry into, and performance by the Company of, and the transactions contemplated by
the Transaction Documents does not constitute a default, acceleration or termination of any
other agreement to which the Company is a party or breach of any judgment, decree, order
or award and does not and will not conflict with, or cause a breach in relation to:

0] any Applicable Law; or
(i) the constitutional documents of the Company;

(iii)  any agreement or instrument entered into by the Company or binding upon it or any
of its assets; or

(iv)  any judgment, decree, order or award of any competent court, tribunal or arbitrator;
and

(V) constitute a default, acceleration or termination of any other document, instrument,
or deed that the Company is party to.

NO DEFAULT:

0] No Event of Default has currently occurred and is continuing as of the date hereof or
reasonably be expected to result from the execution or performance of any
Transaction Documents or the issuance of the Debentures.

(i) No other event or circumstance is outstanding which constitutes as on the date hereof
(or which would, with the lapse of time, the giving of notice, the making of any
determination under the relevant document or any combination of the foregoing,
constitute) a default or termination event (however described) under any other
agreement or instrument which is binding on the Company or any of its assets or
which may have a Material Adverse Effect.

RANKING:

0] Its payment obligations under the Debentures are the direct, unconditional and
irrevocable obligations of the Company.

(i) The Debentures shall rank pari passu inter se and the payment obligations of the
Company under the Transaction Documents shall be at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by Applicable Law applying to companies
generally.
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NO PROCEEDINGS PENDING:

No litigation, investigation, action, suit, claim, complaint, or other proceedings, arbitration
or administrative proceedings of or before any court, arbitral body or agency which have
been commenced and/ or pending, or has been threatened, against the Company, which may
have a Material Adverse Effect or may adversely affect the Debentures.

NO MISLEADING INFORMATION:

All information provided by the Company to the Debenture Trustee/Debenture Holders for
the purposes of this Issue is true and accurate in all material respects as at the date it was
provided or as at the date (if any) at which it is stated and is not misleading due to omission
of material fact or otherwise.

COMPLIANCE

0] The entry into and performance by it of, and the transactions contemplated by the
Transaction Documents complies with Applicable Law.

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

(iii)  The Company has made all payments in respect of its statutory dues, and other
amounts required to be paid by it under Applicable Law.

ASSETS:

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

FINANCIAL STATEMENTS:

0] The Company maintains and shall continue to maintain accurate and correct business
and financial records.

(i) Its financial statements (including those most recently supplied to the Debenture
Trustee as of March 31, 2021) are prepared in accordance with GAAP/ Ind AS as
applicable consistently applied save to the extent expressly disclosed in such
financial statements.

(iii)  Its financial statements as of March 31, 2021 supplied to the Debenture Trustee,
provides a true and fair view and represent its financial condition and operations
during the Financial Year save to the extent expressly disclosed in such financial
statements.

SOLVENCY:

0] The Company is able to, and has not admitted its inability to, pay its debts as they
mature and has not suspended making payment on any of its debts and it has not been
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deemed by a court to be unable to pay its debts for the purposes of Applicable Law,
nor will it become unable to pay its debts for the purposes of Applicable Law as a
consequence of entering into the Debenture Trust Deed or any other Transaction
Document.

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

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

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

(v) No moratorium has been declared in respect of any Financial Indebtedness of the
Company or any of its group companies (if any).

(vi) No reference, enquiry or proceedings in respect of preparation of a resolution plan
for the Company pursuant to “Resolution of the Stressed Assets- Revised
Framework” of the RBI has been made.

(vii)  Noapplication has been filed by any Person against the Company before the National
Company Law Tribunal seeking the commencement of a corporate insolvency
resolution process under the IBC.

MATERIAL ADVERSE EFFECT

No Material Adverse Effect has occurred, including without limitation, in relation to the
business, condition (financial or otherwise), operations, performance or prospects of the
Company on or after March 31, 2021. There are no facts or circumstances, conditions or
occurrences, which could collectively or otherwise be expected to result in Material Adverse
Effect.

NO IMMUNITY

Neither the Company, nor any of its assets are entitled to immunity from suit, execution,
attachment or other legal process in its jurisdiction of incorporation. This Issue (and the
documents to be executed in relation thereto) constitutes, and the exercise of its rights and
performance of and compliance with its obligations in relation thereto, will constitute, private
and commercial acts done and performed for private and commercial purposes.

SECURITY

Save and except the charge created to secure the Debentures, the Hypothecated Assets herein
before expressed to be granted, conveyed, assigned, transferred and assured unto the
Debenture Trustee is the sole and absolute property of the Company and is free from any
other mortgage, charge or encumbrance and is not subject to any lis pendens, attachment, or
other order or process issued by any Governmental Authority and that the Company has a
clear and marketable title to the Hypothecated Assets.

INFORMATION



Placement Memorandum Private & Confidential
Date: November 22, 2021 For Private Circulation Only

(@)

7.2.2.

7.2.3.

7.3

7.3.1.

(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

All information provided by the Company is true and accurate in all respects as on the date
it was provided or as on the date at which it was stated and is not misleading, whether by
reason of omission to state a material fact or otherwise.

ILLEGALITY

It is not unlawful or illegal for the Company to perform any of its obligations under the terms
of the Transaction Documents and/or any obligation or obligations of the Company under
any Transaction Document have not ceased to be valid, binding or enforceable.

Nature of Representations and Warranties

Each of the representations and warranties set out under Clause 7.2.1 shall be true and
accurate as on the date of the execution of the Debenture Trust Deed and unless otherwise
specifically provided, shall be deemed to be repeated by the Company on and as on each day
upto the Final Settlement Date as if made with respect to the facts and circumstances existing
on such dates, except where expressly stated to be made as of a particular date.

The Company further confirms that the Debenture Trustee, “ipso facto” does not have the
obligations of the Company or the borrower or a principal debtor or a guarantor as to the
monies paid/invested by the Debenture Holder(s) for the subscription of the Debentures.

COVENANTS OF THE ISSUER
AFFIRMATIVE AND REPORTING COVENANTS

The Company hereby covenants with the Debenture Trustee that the Company shall (except
as may otherwise be previously agreed in writing by the Debenture Trustee (acting upon the
instructions of the Majority Debenture Holders), undertakes to comply with the following
covenants:

(@  LISTING

The Company shall take all steps for making an application to the WDM segment of
the BSE and all steps necessary to get the Debentures listed within 4 (Four) working
days from the date of closing of the Issue. In case of delay in listing of the debt
securities beyond 4 (Four) working days from the date of closing of the Issue, the
Company will (i) pay penal interest of 1% (One percent) p.a. over the Coupon Rate
from the expiry of 4 (Four) working days from the date of closing of Issue till the
listing of such Debentures; and (ii) be permitted to utilise the issue proceeds of its
subsequent two privately placed issuances of securities only after receiving final
listing approval from BSE in respect of the Debentures.

(b) PRESERVE CORPORATE STATUS

The Company shall diligently preserve its corporate existence and status and its
license to conduct business as a non-banking financial company-housing finance
company and any other rights, licenses, authorizations and franchises necessary for
its obligations under the Debentures and the Transaction Documents and continue to
be a validly existing organization in good standing and at all times act and proceed
in relation to its affairs and business in compliance with Applicable Law.

(c)  COSTS AND EXPENSES
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The Company shall pay all fees, costs, charges and expenses in any way incurred by
the Debenture Holder and/or the Debenture Trustee or their officers, employees
advisors, experts, consultants or their agents towards protection of Debenture-
holders’ interests, including travelling, legal expenses (including but not limited to
expenses incurred from notary’s fees, obtaining legal opinions from legal counsels,
fees payable to legal counsel), conveyance and other allowances and such taxes,
duties, costs, charges and expenses in connection with or relating to the Debentures
subject to such expenses, costs or charges being reasonable in nature.

FURTHER ASSURANCES
The Company shall:

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

(i) obtain, comply with the terms of and do all that is necessary to maintain in
full force and effect all licenses or authorisations necessary to enable it
lawfully to enter into and perform its obligations under the Debenture Trust
Deed or to ensure the legality, validity, enforceability or admissibility in
evidence in India of the Debenture Trust Deed and the other Transaction
Documents;

(iii)  comply with any monitoring and/or servicing requests from Debenture
Holder(s);

(iv)  comply with any directions/ guidelines issued by any Governmental
Authority, in relation to the Issue;

(V) provide such other information relating to the Company (which is relevant
to the rights of the Debenture Holders and/ or the ability of the Company to
meet its obligations in respect of the Debentures) that is requested for
reasonably by the Debenture Trustee in writing at reasonable time intervals.
The Company shall be required to furnish all the relevant details to the
Debenture Trustee, within 15 (Fifteen) Business Days from the receipt of
such request.

KYC REQUIREMENTS

In the event any of the Debenture Holder(s) is obliged for any reason to comply with
"know your customer" or similar identification procedures in circumstances where
the necessary information is not already available to it, the Company shall, promptly
on the request of the Debenture Holder(s), supply (or procure the supply of) such
documentation and other evidence as is requested in order for the Debenture
Holder(s) to carry out, and be satisfied that it has complied with, all necessary "know
your customer™ or other similar checks under all Applicable Law.

FINANCIAL STATEMENTS

0] The Company shall submit to the Debenture Trustee (and to the Debenture
Holder(s), if so requested), the duly audited annual financial accounts and
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statements on a standalone and consolidated basis within 120 (One Hundred
and Twenty) calendar days from the closure of the preceding financial year.

(i) Submit to the Debenture Trustee (and to the Debenture Holder(s), if so
requested), its provisional/unaudited quarterly financial statements and other
details of the portfolio of the Company, within 45 (Forty Five) calendar days
from the close of each of its accounting quarters.

INTERNAL CONTROL

The Company shall maintain sufficient internal controls for the purpose of (i)
preventing fraud on monies lent by the Company; and (ii) preventing money from
being used for money laundering or for illegal purposes.

CORPORATE GOVERNANCE

The Company shall confirm to and comply with the corporate governance and fair
practices code as prescribed by the RBI.

The Company hereby undertakes and confirms that the Company shall be deemed to
have given its express consent to the Debenture Trustee to disclose the information
and data furnished by the Company to the Debenture Holder(s), information
regarding the credit facility/ies availed by the Company and conduct of accounts to
the Credit Information Bureau (India) Ltd. ("CIBIL"), or RBI or any other agencies
specified by RBI who are authorized to seek and publish information only in case of
Event of Default or if required by any regulatory authorities under Applicable Law.

Utilisation of proceeds of Debentures

(1) The Company shall utilise the monies received towards (A) repayment or
refinancing of existing debt of the Company, and (B) to finance the growth
of the portfolio of the Company as is permitted for finance by the Reserve
Bank of India and to augment the long-term growth of the Company
(collectively the “Purpose”).

(i) The Company undertakes that no part of the proceeds of the Debentures
received from the Applicants / Debenture Holder(s) shall be utilized by the
Company directly or indirectly towards capital markets (including equity
and equity linked instruments or any other capital market land activities),
any payments towards dividends, any speculative purposes, any activity in
the exclusion list or investment in the real estate sector.

(iii)  The Company undertakes that the proceeds of the Debentures shall not be
utilised in any manner for onward lending to other non-banking financial
companies and/or financial institutions, without the prior written permission
of the Debenture Holder(s) and shall be utilised in accordance with
Applicable Law.

(iv)  The Company shall within 45 (Forty-Five) calendar days from the end of
every quarter submit to BSE, a statement indicating the utilization of Issue
proceeds, which shall be continued to be given till such time the Issue
proceeds have been fully utilised or the purpose for which these proceeds of
Issue were raised has been achieved.
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Validity of Transaction Documents

The Company shall ensure that the Transaction Documents shall be validly executed
and delivered and will continue in full force and effect and will constitute valid,
enforceable and binding obligations of the Company.

Further documents and acts

The Company shall execute all such deeds, documents, instruments and assurances
and do all such acts and things the Debenture Trustee may reasonably require for
exercising the rights under the Debenture Trust Deed and the Debentures and for
perfecting the Debenture Trust Deed or for effectuating and completing the creation
and perfection of Security intended to be hereby created or for ensuring that the
Security is adequately insured and is in proper condition and shall from time to time
and at all times after the Security hereby constituted shall become enforceable,
execute and do all such deeds, documents, assurance, acts, and things as the
Debenture Trustee may require for facilitating realisation of the Hypothecated Assets
and in particular the Company shall execute all transfers, conveyances, assignments
and assurance of the Hypothecated Assets whether to the Debenture Trustee or to
their nominees and shall give all notices and directions which the Debenture Trustee
may think expedient.

Make the Relevant filings with the Registrar of Companies / SEBI

Pursuant to the Act and the relevant rules thereunder, the Company undertakes to
make the necessary filings of the documents mandated therein including the Form
PAS-3 for return of allotment with the Registrar of Companies and/or SEBI within
the timelines stipulated under the Act and the relevant rules thereunder.

Compliance with laws
The Company shall comply with:

Q) all laws, rules, regulations and guidelines (including the Act) as applicable
in respect to the Issue, and obtain such regulatory approvals as may be
required from time to time, including but not limited, in relation to the
following (i) the SEBI Debt Listing Regulations, as may be in force from
time to time during the currency of the Debentures; (ii) the provisions of the
listing agreement entered into by the Company with the stock exchange in
relation to the Debentures including the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended, modified or re-
enacted from time to time) (Listing Regulations), and (iii) the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the other notified
rules under the Act (as amended, modified or re-enacted from time to time;

(i) all Applicable Laws, the applicable provisions as mentioned in the Securities
and Exchange Board of India (Debenture Trustee) Regulations, 1993, (as
amended, modified or re-enacted from time to time), the SEBI Debt Listing
Regulations, the Act and/or any other notification, circular, press release
issued by the SEBI, from time to time (as amended, modified or re-enacted
from time to time), Issuance of Non-Convertible Debentures (Reserve Bank)
Directions, 2010, RBI Master Direction dated February 17, 2021 bearing
reference no. DOR.FIN.HFC.CC.N0.120/03.10.136/2020-21 on ‘Non-
Banking Financial Company — Housing Finance Company (Reserve Bank)
Directions, 2021’ as amended from time to time (the “RBI HFC Master
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Directions”), as applicable and and/or any other notification, circular, press
release issued by the SEBI/RBI, from time to time.

Submission of financial results to BSE

The Company shall, while submitting quarterly / annual financial results to the BSE
disclose inter alia the following line items along with the financial results and the
same shall be communicated to the Debenture Holder(s):

()
(i)
(iii)
(iv)
(V)
(vi)
(vii)
(viii)
(iX)
(x)
(xi)
(xii)
(xiii)
(xiv)
(xv)

debt- equity ratio of the Company;

debenture redemption reserve (if applicable);
net worth;

net profit after tax;

earnings per share;

current ratio;

long term debt to working capital;

bad debts to account receivable ratio;

current liability ratio;

total debts to total assets;

debtors turnover;

inventory turnover;

operating margin (%);

net profit margin (%); and

sector specific equivalent ratios, as applicable.

Financial Statements

(i)

(ii)

The Company shall submit to the Debenture Trustee and to the Debenture
Holder(s), its duly audited annual accounts, within 120 (One Hundred and
Twenty) days from the close of its accounting year.

The Company shall submit to the Debenture Trustee and to the Debenture
Holder(s), its provisional quarterly financials, within 45 (Forty-Five) days
from the close of each of its accounting quarters.

Notify the Debenture Trustee

The Company shall provide / cause to be provided information in respect of the
following promptly and no later than 15 (Fifteen) Business Days from the occurrence
of such event (unless otherwise specifically provided) to the Debenture Trustee or
their nominee(s) (and to the Debenture Holder(s), if so requested):

(i)

(i)

(iii)

(iv)

the Company shall inform the Debenture Trustee of any significant changes
in the composition of its Board of Directors.

the Company shall inform the Debenture Trustee promptly about any failure
to create Security and about all orders, directions, notices of court/tribunal
affecting the Hypothecated Assets.

the Company shall inform the Debenture Trustee promptly of any
amalgamation, merger or reconstruction scheme proposed by the Company.

the Company shall inform the Debenture Trustee of any major change in the
composition of its Board of Directors, which may amount to change in
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‘control’ as defined in SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (as amended from time to time).

(V) the Company agrees that it shall forward to the Debenture Trustee promptly,
which information can be forwarded in electronic form or fax:

A a copy of the Statutory Auditors’ and Directors’ Annual Report,
Balance Sheet and Profit & Loss Account and of all periodical and
special reports at the same time as they are issued;

B. a copy of all notices, resolutions and circulars relating to new issue
of debt securities at the same time as they are sent to shareholders/
holders of debt securities; and

C. a copy of all the notices, call letters, circulars, etc. of the meetings
of debt security holders at the same time as they are sent to the
holders of debt securities or advertised in the media.

(vi) the Company shall notify the Debenture Trustee in writing, of any proposed
change in the nature or scope or the business or operations of the Company
or the entering into any agreement or arrangement by any person that may
materially affect the assets and liabilities of the Company, at least 3 (Three)
Business Days prior to the date on which such action is proposed to be given
effect.

n Furnish Information to Debenture Trustee

Give to the Debenture Trustee or their nominee(s) (and to the Debenture Holder(s),
if so requested), information in respect of the following within a maximum of 15
(Fifteen) calendar days from the occurrence of such event:

(1) the Company shall submit to the Debenture Trustee, if so requested, a
statement that the assets of the Company which are available by way of
security is/are sufficient to discharge the claims of the Debenture Holders as
and when they become due.

(i) the Company shall submit such information as the Debenture Holders may
require as to all matters relating to the business, property and affairs of the
Company that materially impacts the interests of the Debenture Holders and
provide access to relevant books of accounts and records in relation to this
Issue and to enter into or upon and to view and inspect the state and condition
of all the Hypothecated Assets, together with all records, registers in relation
to the Hypothecated Assets as required by the Debenture Trustee.

(iii)  the Company shall, at the end of each calendar month, furnish to the
Debenture Trustee, an updated List of Receivables constituting the
Hypothecated Assets, sufficient to maintain the Asset Cover.

(iv) the Company shall furnish quarterly (unless specified otherwise, in which
case, reports shall be submitted according to the specified timeline) report to
the Debenture Trustee (and to the Debenture Holders), containing the
following particulars:

A Periodical status/performance reports from the Company within 7
(Seven) days of the relevant board meeting or within 45 (Forty Five)
days of the respective quarter, whichever is earlier;



Placement Memorandum

Date: November 22, 2021

Private & Confidential
For Private Circulation Only

(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

(v)

(vi)

(vii)

B. Updated list of the names and addresses of the Debenture Holder(s);

C. Details of the Coupon and principal payments to be made, but
unpaid and reasons for the non-payment thereof;

D. The number and nature of grievances received from the Debenture
Holder(s) and resolved by the Company, and those grievances not
yet solved to the satisfaction of the Debenture Holder(s);

E. A certificate from the Director/ Managing Director/ Chief Financial
Officer/ Head Treasury of the Company, the value of the book
debts/receivables underlying the Hypothecated Assets and stating
that the assets of the Company which are available by way of
security are sufficient to discharge the claims of the Debenture
Holders as and when they become due;

F. Certificate from an independent Chartered Accountant, certifying
the value of book debts/receivables underlying the Hypothecated
Assets;

G. Promptly and expeditiously attend to and redress the grievances, if

any, of the Debenture Holder(s). The Company further undertakes
that it shall promptly comply with the suggestions and directions
that may be given in this regard, from time to time, by the Debenture
Trustee and shall advise the Debenture Trustee periodically of its
compliance.

the Company hereby covenants and undertakes that it shall within 60 (Sixty)
calendar days from the end of each financial quarter, submit to the Debenture
Trustee, an asset / security cover certificate in respect of the Hypothecated
Assets in the applicable format prescribed under Annexure A of the SEBI
circular dated November 12, 2020 (bearing reference number: SEBI/ HO/
MIRSD/ CRADT/ CIR/ P/ 2020/23) to enable the Debenture Trustee to
submit the same to the relevant stock exchange(s) within the timelines
stipulated under Applicable Law.

the Company shall submit a certificate from its statutory auditory to the
Debenture Trustee on a half-yearly basis, giving the value of receivables /
book debts comprising the Hypothecated Assets including compliance with
the covenants of the Placement Memorandum in the manner as may be
specified by SEBI from time to time and certifying maintenance of hundred
percent asset / security cover or a higher asset cover (in this case being the
Asset Cover) as per the terms of the Placement Memorandum and/or the
Debenture Trust Deed along with the financial results of the Company in the
manner and format as specified by SEBI.

the Company undertakes to provide all information/ documents required to
be submitted to the Debenture Trustee, to enable it to carry out the due
diligence in terms of SEBI circular dated November 3, 2020 and bearing
number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/218 and necessary
reports / certificates to the stock exchanges / SEBI and make the necessary
disclosures on its website, in terms of the SEBI circular dated November 12,
2020 and bearing number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/230,
as amended, replaced or modified from time to time.
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(viii)  the Company shall provide to the Debenture Trustee such information as it
may require for any filings, statements, reports that the Debenture Trustee is
required to provide to any Governmental Authority under Applicable Law.

Asset Cover

The Company shall maintain the Asset Cover as required under the Deed of
Hypothecation at all times until the Final Settlement Date.

Transfer of unclaimed Redemption Amounts.

The Company shall comply with the provisions of the Act relating to transfer of
unclaimed redemption and coupon amounts of Debentures to Investor Education and
Protection Fund (“IEPF?), if applicable to it.

Security

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

Q) the Debentures shall be secured by way of a first ranking, exclusive and
continuing charge over the Hypothecated Assets by executing the Deed of
Hypothecation, which shall be executed at least 1 (One) day prior to filing
of the listing application with BSE Limited for listing of the Debentures and
no later than the Deemed Date of Allotment;

(i) the Company shall perfect the security created over the Hypothecated Assets
by filing Form CHG-9 with the Registrar of Companies in relation thereto
within 30 (Thirty) calendar days from the date of execution of the Debenture
Trust Deed;

(iii)  the Company shall keep the Hypothecated Assets adequately insured, in a
proper condition and shall pay all taxes, cesses, insurance premium with the
Hypothecated Assets within the time permissible under Applicable Laws.

(iv)  the Company covenants that it shall co-operate and shall provide all
necessary assistance and furnish such information or documents as may be
required by the Debenture Trustee and/or the Debenture Holders, to the
satisfaction of the Debenture Trustee to enable it to make necessary filings
in connection with the creation of security over the Hypothecated Assets
with the Central Registry of Securitisation Asset Reconstruction and
Security Interest of India.

Financial Terms and Conditions

The Company shall at all times during the term of these presents comply with each
of the Financial Terms and Conditions.

The Company shall carry out subsequent valuation of the Hypothecated Assets, at
the request of the Debenture Trustee if applicable;

The Company is aware that in terms of Regulation 14 of the SEBI (Debenture
Trustees) Regulations, 1993 as amended from time to time, the Trust Deed has to
contain the matters specified in Section 71 of the Act and Form No. SH.12 specified
under the Companies (Share Capital and Debentures) Rules, 2014. The Company
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hereby agrees to comply with all the clauses of Form No. SH.12 as specified under
the Companies (Share Capital and Debentures) Rules, 2014 to the extent applicable
to it as if they are actually and physically incorporated herein in the Debenture Trust
Deed,;

Within 15 (Fifteen) Business Days of receipt of a request from the Debenture Trustee,
the Company shall authenticate any information relating to the Debentures, to be
submitted by the Debenture Trustee with the Information Utility.

The Company shall submit to the Debenture Trustee, such information as may be
required by the Debenture Trustee from time to time.

The Company shall submit to the Debenture Holder(s), a certificate from the
statutory auditor of the Company certifying to the Debenture Holder(s) that all the
eligibility conditions set forth under the RBI HFC Master Directions for the issue of
Debentures have been met and complied with by the Company.

Within 45 (Forty Five) calendar days from the end of each quarter of every calendar
year, the Company shall issue in favour of the Debenture Trustee and the Debenture
Holder(s), a certificate issued by the chief financial officer of the Company or an
authorised officer of the Company certifying the compliance by the Company of each
of the financial covenants provided for in Clause 7.3.3 below, which certificate shall
be delivered to the Debenture Trustee and the Debenture Holder(s).

As soon as practical and in any case within 15 (Fifteen) calendar days upon the

occurrence of the following event(s), the Company shall inform the Debenture

Trustee and the Debenture Holder(s) in relation to the following:

0] change in the shareholding structure of the Company.

(i) change in the composition or list of the Board of Directors of the Company.

(iti)) ~ change in any senior management officials including the Chief Executive
Officer of the Company or any other person holding a similar position in the
Company.

(iv)  change in statutory auditor of the Company.

(V) after the Company obtains knowledge thereof, notice of the occurrence of
any fraud amounting to more than 1% (One Percent) of the gross loan
portfolio of the Company.

(vi)  any material changes in the accounting policy of the Company;

(vii)  inthe event the Company opens any new segment of business other than the
business carried out by the Company presently;

(viii) any material changes in the Memorandum of Association and Articles of
Association of the Company which are prejudicial to the rights or interests
of the Debenture Holder(s).

(ix) in the event a petition is filed for the winding up of the Company or any
winding up proceedings are initiated against the Company.
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) after the Company obtains knowledge thereof, inform and keep the
Debenture Trustee informed of the occurrence of any event which constitutes
in the opinion of the Company, a potential Event of Default or an Event of
Default specifying the nature of such event and any steps the Company is
taking and proposes to take to remedy the same.

(xi)  after the Company knew or received, notice of any dispute, litigation,
investigation or other proceeding affecting the Company or its property or
operations, which, if adversely determined, could result in a Material
Adverse Effect.

As soon as practicable and in any case within 60 (Sixty) calendar days from the end
of each quarter of every financial year, the Company shall furnish its static pool data.

As soon as practicable within 45 (Forty Five) calendar days from the end of each
quarter of every financial year, the Company shall furnish a report, containing the
following particulars:

0] the information on financials of the Company in the formats acceptable to
the Debenture Holder(s);

(i) the shareholding pattern of the Company;

(iii)  the Asset Liability Management (“ALM?”) statement of the Company for the
relevant quarter;

(iv)  the liquidity position of the Company at the end of such quarter, in a format
acceptable to the Debenture Holders;

(V) the restructuring data of the Company; and

(vi)  the portfolio cuts data of the Company.

As soon as practicable within 30 (Thirty) calendar days from the end of each quarter
of every financial year, the Company shall furnish a report, containing the quarterly
MIS data pack of the Company giving standard portfolio cuts with corresponding
asset quality indicators.

The Company shall promptly notify the Debenture Trustee in writing, if it becomes
aware of any fact, matter or circumstance which would cause any of the
representations and warranties under any of the Transaction Documents to become
untrue or inaccurate or misleading in any respect.

The Company shall promptly provide to the Debenture Trustee such further
information regarding the financial condition, business and operations of the
Company as the Debenture Trustee may reasonably request in relation to the
Payments due to be made on the Debentures.

The Company shall promptly provide to the Debenture Trustee, after the Company
knew or received, notice of any dispute, litigation, investigation or other proceeding
affecting the Company or its property or operations which, if adversely determined,
would result in a liability exceeding 5% (Five Percent) of the net worth of the
Company.

notify the Debenture Trustee of any revision or downgrade in the rating provided by
the Rating Agency in the Issue or any downgrade in the rating of the Company.

The Company shall keep the Debenture Holder(s) advised of any circumstances
adversely affecting the financial position of the Company including any action taken
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by any creditor and/or Governmental Authority against the Company.

The Company shall immediately and in any case no later than 1 (One) calendar day
after the Company obtains knowledge thereof, provide the Debenture Trustee and the
Debenture Holder(s) notice of the occurrence of any event or circumstance that could
reasonably be expected to result in a Material Adverse Effect.

The Company shall immediately and in any case no later than 1(One) calendar day
from the date on which such application is filed, provide the Debenture Trustee and
the Debenture Holder(s) notice of any application filed against the Company under
the IBC.

NEGATIVE COVENANTS

The Company hereby covenants with the Debenture Trustee that the Company shall not
(except as may otherwise be previously agreed in writing by the Debenture Trustee, and the
Debenture Holders), until the Final Settlement Date, do or undertake to do any of the
following:

(@)

(b)

(©)

(d)

(€)

PAYMENT OF DIVIDEND

The Company shall not declare or pay any dividend to its shareholders during any
financial year unless it has paid the amounts then due and payable on the Debentures
or has made provisions satisfactory to the Debenture Trustee for making such
payment and so long as no Event of Default has occurred and is then continuing or
subsisting.

NO ENCUMBRANCE OVER HYPOTHECATED ASSETS

The Company shall not, until the Final Settlement Date, create any further charge or
encumbrance over the Hypothecated Assets, except as created in favour of the
Debenture Trustee for the benefit of the Debenture Holders, under the terms of the
Deed of Hypothecation.

MERGER, RESTRUCTURING ETC.

The Company shall not engage in or undertake any corporate restructuring, by way
of merger, de-merger, slump sale, acquisition, restructuring or amalgamation,
consolidation.

ARRANGEMENT WITH CREDITORS/SHAREHOLDERS

The Company shall not enter into any transaction of merger, acquisition,
amalgamation, de-merger, consolidation, re-organization, scheme of arrangement or
compromise with its creditors or shareholders or effect any scheme of amalgamation
or reconstruction. Provided however that this restriction shall not apply in the event
that the compliance with this restriction would result in the Company defaulting in
relation to any of its payment obligations in relation to the Debentures.

PURCHASE, REDEMPTION OF SHARE CAPITAL AND BUYBACK
The Company shall not purchase, redeem or reduce any of its issued share capital or

buy back any equity shareholding held by any of the present or future shareholders
of the Company.
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7.3.3.

()

(9)

(h)

(i)

1)

AMENDMENT TO CONSTITUTIONAL DOCUMENTS

The Company shall not make any amendments or modifications to the Memorandum
of Association or to the Articles of Association of the Company in any manner,
which would have a Material Adverse Effect.

DISPOSAL OF ASSETS

The Company shall not sell, transfer, or otherwise dispose of non-financial assets /
business / division in any manner whatsoever, which has the effect of exiting the
business or restructuring of the existing business.

CHANGE OF BUSINESS

The Company shall not undertake any major new business outside of financial
services or any diversification or any change in its business outside of financial
Services.

WHOLESALE EXPOSURE

The Company shall not have wholesale exposure to any builder, developer or any
non-banking financial company beyond 5% (Five Percent) of the assets under
management of the Company.

INVESTMENTS IN GROUP COMPANY

The Company shall not give any loans or place any inter-corporate deposits or invest
in any manner in any of the Group Company. For the purposes of this sub-clause (j),
the term “Group Company” shall include: (i) entities wherein promoters of the
Company or single largest shareholder of the Company is also the shareholder of
such entities; and/or (ii) entities (excluding subsidiary companies of the Company,
if any) which have common directors with the Company.

FINANCIAL COVENANTS

The Company hereby undertakes and shall ensure that at all times until the Final Settlement

Date:
(@)
(b)

(©)

(d)

it maintains the gross Debt: Equity ratio of equal to or lesser than 4x.

it maintains a Tier | Capital Adequacy Ratio of at least 25% (Twenty Five Percent)
or as prescribed by the applicable regulations of the RBI from time to time,
whichever is higher.

the top 10 (Ten) borrowers of the Company shall not exceed 3% (Three Percent)
of its Equity. It is hereby clarified that employees to whom the Company has
granted loans shall be excluded while determining the top 10 (Ten) borrowers of
the Company for the purposes of this Clause 7.3.3(c).

it maintains the Non-Performing Loans at below 4% (Four Percent).
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(e) it maintains at least minimum Liquidity which is sufficient to meet the sum of
gross repayment obligations plus operating expenses of the immediately
succeeding 3 (Three) months.

(f) it shall not have any mismatches on a cumulative basis in any of the buckets up
to the next one year in the Standard RBI Structural ALM. In order to calculate the
same on the inflow side, only the contractual collection of the Company shall be
considered and on the outflow side, all the put options or open-ended interest reset
options exercisable in any form shall be considered as maturity.

For the purpose of this Clause Error! Reference source not found. (Financial Covenants),
the following terms shall have the meaning ascribed to them as provided below:

“Debt” shall mean the aggregate of:

(a) Consolidated long term debt outstanding including current maturities, whether
secured or unsecured, plus

(b) Consolidated short-term debt outstanding, whether secured or unsecured, plus

(c) Outstanding amounts under borrowings availed by the Company through issuance
of redeemable preference shares of the Company and issuance of non-convertible
debentures of the Company, plus

(d) All contingent liabilities of the Company including corporate guarantees, accrued
interest, subordinated debt availed by the Company.

“Equity” shall mean the sum of issued and paid up equity share capital plus all reserves
(excluding revaluation reserves and deferred tax assets) compulsorily convertible debentures
and any other forms of compulsorily convertible instruments.

“Non-Performing Loans " is calculated as loans overdue for more than 90 (Ninety) days plus
restructured loans (except loans restructured prior to September 2021) plus security receipts
of assets sold down to asset reconstruction companies plus loans written off during last 12
(Twelve) months from the Testing Date divided by the on-balance sheet loan book.

“Liquidity” shall include all unencumbered deposits and investments which can be liquidated
on immediate basis.

“Standard RBI Structural ALM” shall mean the “statement of structural liquidity in format
ALM- Annexure [” provided under the applicable RBI guidelines.

“Tier I Capital Adequacy Ratio” shall have the meaning assigned to such term under the RBI
HFC Master Directions.

The Debenture Trustee shall monitor the compliance with the above covenants set out in
Clause Error! Reference source not found. (Financial Covenants), as on the last date of every
financial quarter, i.e. on March 31, June 30, September 30 or on December 31 (“Testing
Date™) until the Final Settlement Date, on the consolidated audited financials of the
Company.

The Company shall, within 45 (Forty Five) calendar days of the expiry of each financial
quarter, issue in favour of the Debenture Trustee and the Debenture Holder(s), a certificate
issued by the chief financial officer of the Company or an authorised officer of the Company
certifying the compliance by the Company of each of the financial covenants provided for in
this Clause 7.3.3, which certificate shall be delivered to the Debenture Trustee and the
Debenture Holder(s).
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RATING COVENANT

The Company hereby undertakes that until the Final Settlement Date (each of the covenants
referred to in paragraphs (a) and (b) below, is hereinafter referred to as the “Rating
Covenant”):

(@)  the long-term credit rating of the Company shall not be downgraded and/or assigned
to below “A” (pronounced as “Single A”) by the Rating Agency and/or by any other
credit rating agency and remarks such as “Issuer Not Cooperating” shall not be
provided / affixed to the existing credit rating of the Company.

(b)  the credit rating assigned to the Company and/or the credit rating assigned to the
Debentures by the Rating Agency and/or by any other credit rating agency by the
Rating Agency shall not be suspended for any reasons whatsoever.

MANAGEMENT COVENANT

The Company hereby undertakes that until the Final Settlement Date (each of the covenants
referred to in paragraphs (a) and (b) below, is hereinafter referred to as the “Management
Covenant”):

(@)  the Company shall ensure that the Promoter shall continue to hold the position of
“Managing Director”, “Chief Executive Officer” of the Company or shall continue
to be in the Board of Directors of the Company; and

(b)  the Company shall ensure that the Westbridge Group (including all entities managed
by Westbridge Private Equity) shall hold and continue to hold at least 35% (Thirty
Five Percent) of the total shareholding of the Company on a fully diluted basis.

EVENTS OF DEFAULT

If one or more of the events specified herein (hereinafter each an “Event of Default” and
collectively, “Events of Default”) happen(s), the Debenture Trustee may, in their discretion,
and shall, upon request in writing of the Majority Debenture Holder(s) by a notice in writing
to the Company take all such action, expressly or impliedly permitted under the Transaction
Documents or in law.

(a)  NON-PAYMENT

The failure to pay any amount payable in relation to the Debentures, including
without limitation failure to make payment of the principal amount of the Debentures
and/or the Coupon and/or any other amounts due in respect of the Debentures
including the Payments in respect of the Debentures on the Due Date(s) at the place
at which and in the currency in which it is expressed to be payable unless its failure
to pay is caused by technical error and payment is made within 3 (Three) Business
Days of its Due Date.

(b) CESSATION OF BUSINESS
(i) The Company suspends, ceases or threatens to suspend or cease to carry on its
business or any substantial part thereof or gives notice or threatens to give, in writing,

of its intention to do so.

(i) The cessation of business by or the dissolution, winding-up, insolvency or
liquidation of the Company or the passing of any order of a court ordering,
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restraining or otherwise preventing the Company from conducting all or any material
part of its business.

BREACH OF TERMS

Except for the event contained in Clause 1.13.1 (Non-Payment) of Part A of the
Debenture Trust Deed, the Company breaches any of its terms and covenants
provided under the Debenture Trust Deed and/or the Transaction Documents
including but not limited to Clause 2.5.3 (Negative Covenants) of Part B of the
Debenture Trust Deed and Clause 1.12.2 (Negative Covenants) of Part A of the
Debenture Trust Deed, Clause 2.5.1 (Affirmative Covenants) of Part B the Debenture
Trust Deed and Clause 1.12.1 (Affirmative and Reporting Covenants) of Part A of
the Debenture Trust Deed, or any obligations of the Company or provisions under
the Transaction Documents.

Notwithstanding anything contained under Clause 7.5.1(c)(i) above, if the Company
breaches any of the reporting covenants provided under Clause 1.12.1 (Affirmative
and Reporting Covenants) of Part A of the Debenture Trust Deed and/or Clause
2.5.2 (Reporting Covenants) of Part B of the Debenture Trust Deed unless breach
of such reporting covenant is capable of being remedied or cured and the Company
fails to cure the said breach within 7 (Seven) calendar days from the date of
occurrence of the said breach.

SECURITY

When the Company creates or attempts to create any charge on the Hypothecated
Assets or any part thereof without the prior approval of the Debenture Trustee /
Debenture Holders or the Asset Cover is not maintained by the Company.

If the Hypothecated Assets or any part thereof is sold, leased, transferred, assigned,
charged, encumbered or alienated without the approval of the Debenture Trustee. It
is hereby clarified that the prior approval of the Debenture Trustee shall not be
required for the replacement of assets (in full or in part) comprising the Hypothecated
Assets with other similar assets.

if, in the reasonable opinion of the Debenture Trustee, the Security is in jeopardy.
EARLY REDEMPTION OPTION

The Company fails to redeem the Debentures and pay the outstanding Payments in
relation to the Debentures on the Early Redemption Date, upon the exercise of an
Early Redemption Option under Clause 2.1.10(a) of Part B of the Debenture Trust
Deed.

MISREPRESENTATION

Any or all of the representations and warranties or information provided by the
Company as set out in any Transaction Document and/or any information provided
by the Company shall prove to be and/or shall be deemed to be untrue, incomplete,
incorrect or misleading in any respect.

INSOLVENCY OR INABILITY TO PAY DEBTS

M The Company admits in writing its inability to pay its debts as they mature
or, suspends making payments on any of its debts, by reason of actual
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financial difficulties, commences negotiations with one or more of its
creditors with a view to rescheduling any of its Financial Indebtedness.

(i) Any group company of the Company is unable to, is presumed or deemed
by law to be unable to or admits its inability to, pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actual or
anticipated financial difficulties, commences negotiations with one or more
of its creditors with a view to rescheduling any of its Financial Indebtedness.

()  CROSS DEFAULT

(M If the Company or any subsidiary company (present or future), in regards to
any Financial Indebtedness availed by it: (A) defaults in any payment of any
Financial Indebtedness beyond the period of grace if any, provided in the
instrument or agreement under which such Financial Indebtedness was
created; or (B) defaults in the observance or performance of any agreement
or condition relating to any Financial Indebtedness or under any security
document executed in relation to such Financial Indebtedness, the effect of
which default or other event or condition is to cause or to permit the holder
or holders of such Financial Indebtedness to cause (with the giving of notice
or passage of time or both would permit or cause) any such Financial
Indebtedness to become due prior to its stated maturity; or (C) any Financial
Indebtedness of the Company is declared to be or otherwise becomes due
and payable, or required to be prepaid other than by a regularly scheduled
required prepayment prior to the stated maturity thereof.

(i) If the Company is declared to be in default by any creditor or trustee in
writing in relation to servicing obligations undertaken by it with respect to
direct assignment transactions and/or securitisation transactions wherein the
Company is the originator of loans assigned / securitised and such default is
not resolved within 10 (Ten) calendar days from such default.

(1) TRANSACTION DOCUMENTS

0] Any of the Transaction Documents, in whole in whole or in part, becomes
invalid or ceases to be a legally valid, binding and enforceable obligation of
the Company.

(i) It is or becomes unlawful for the Company to perform any of its obligations

under the Transaction Documents including any obligations in relation to the
payment of outstanding Payments in respect of the Debentures and/or the
Security or if the Transaction Documents or any part thereof and/or any
obligation or obligations of the Company under any Transaction Document,
for any reason whatsoever, are not and/or ceases to be valid, binding or
enforceable or in full force and effect or is terminated prior to the Final
Settlement Date.

(iii)  The Company repudiates any of the Transaction Documents, or evidences an
intention to repudiate any of the Transaction Documents (in whole or in part).

()] MATERIAL ADVERSE EFFECT
0] The occurrence of any event or condition or any series of events or conditions

which, in the opinion of the Debenture Trustee, acting solely on the
instructions of the Majority Debenture Holder(s) constitutes or may
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(i)

constitute a Material Adverse Effect affecting the ability of the Company to
comply with their respective obligations under the Transaction Documents.

If any litigation, insolvency, arbitration, investigative or administrative
proceeding is current, pending or threatened by way of a written notice,
against the Company which in the opinion of the Debenture Trustee (acting
solely on the instructions of the Majority Debenture Holders) has or, if
adversely determined, could have or is reasonably likely to have, a Material
Adverse Effect.

LIQUIDATION OR DISSOLUTION OF THE COMPANY / APPOINTMENT
OF RECEIVER OR LIQUIDATOR

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

(i)

(i)

(iii)

(iv)
v)

(vi)

(vii)

(viii)

(ix)

)

the suspension of payments, a moratorium or any other relaxation or waiver
is declared in respect of any indebtedness, debt restructuring, winding-up,
bankruptcy, insolvency, dissolution, administration, provisional supervision
or reorganisation (by way of voluntary arrangement, scheme of arrangement
or otherwise) of the Company;

a composition, compromise, assignment or arrangement with any creditor of
the Company;

the appointment of a liquidator, resolution professional, supervisor, receiver,
administrative receiver, administrator, compulsory manager, provisional
supervisor, trustee or other similar officer in respect of the Company or any
of its assets;

enforcement of any security over any assets of the Company; or

proceedings have been taken or commenced for recovery of any dues from
any obligor of the Company; or

any reference, enquiry or proceedings in respect of preparation of a
resolution plan for the Company pursuant to the “Reserve Bank of India

(Prudential Framework for Resolution of Stressed Assets) Directions, 2019”
dated June 07, 2019; or

the Company files a petition for suspension of payments or other relief
available to debtors in respect of or affecting all or any part of its debt; or

any application in relation to an insolvency resolution process under the IBC
is filed by any creditor of the Company; or

admission of an insolvency resolution process in respect of the Company
under the IBC; or

any other event occurs or proceeding is instituted that under any Applicable
Law would have an effect analogous to any of the events listed in clauses (i)
(i), (iii), (iv), (v), (vi), (vii),(viii) and (ix) above.

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

(i) the Company’s organizational, or any license or franchise is revoked or
suspended by any Governmental Authority or authority.

(iii)  One or more legal proceedings or proceedings by any Governmental
Authority, have been instituted against the Company, which has resulted in
a Material Adverse Effect, in the opinion of the Debenture Trustee.

SUSPENSION OR REVOCATION

The operating licenses of the Company upon being revoked, suspended, or
surrendered including the certificate of registration of the Company as a non-banking
financial company-housing finance company being revoked, suspended, or
surrendered by the RBI.

DELISTING

Subsequent to the listing of the Debentures, if the listing of the Debentures ceases or
is suspended at any point in time, prior to the Maturity Date.

MERGER, REARRANGEMENT ETC.

The Company has taken or suffered to be taken any action for re-organisation of its
capital or any rearrangement, merger, demerger, amalgamation, scheme of
arrangement or slump sale transaction, without the prior written consent of
Debenture Trustee in terms hereof.

FRAUD, EMBEZZLEMENT

Any material act of fraud, embezzlement, misstatement, misappropriation, or
siphoning off of the funds or revenues of the Company or the Promoter or any other
act having a similar effect being committed by the management of the Company or
the Promoter.

WINDING UP

In the event a petition is filed for the winding up of the Company under the Act.

FAILURE TO CREDIT

In the event the Company fails to credit the Debentures to the dematerialized account
of the Debenture Holders with the Depositories within 2 (Two) Business Days from
the Deemed Date of Allotment.

INSOLVENT UNDERTAKING

In the event the Company is declared an insolvent undertaking under IBC or if a
reference has been made to the relevant bench of the National Company Law
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Tribunal, by a creditor under the IBC and the Company has not resolved the
complaint or is nationalized or is under the management of the Central Government
or the Company takes advantage of any law for the relief of insolvent debtors.

FAILURE TO FILE FORM CHG-9

If the Company fails to perfect the Security so created over the Hypothecated Assets
by filing Form CHG-9 with the relevant Registrar of Companies, within and no later
than 30 (Thirty) calendar days from the date of execution of the Debenture Trust
Deed.

ASSET COVER

If, in the opinion of the Debenture Trustee, the value of the Hypothecated Assets is
insufficient to maintain the Asset Cover and/or the top-up of the Receivables is not
completed within the timelines stipulated under the Deed of Hypothecation.

CREDITORS’ PROCESS

Any expropriation, attachment, sequestration, distress or execution affects any asset
or assets of the Company including any execution that affects any assets of the
Company which in the opinion of the Debenture Trustee has a Material Adverse
Effect.

LIABILITIES EXCEEDING ASSETS

The liabilities (taking into account contingent and prospective liabilities) of the
Company exceed the value of its respective assets.

FORCE MAJEURE

The occurrence of any event or condition or any series of events or conditions which,
constitutes or may constitute a Force Majeure Event.

WILFUL DEFAULT

Any promoter(s) or directors of the Company or any of the Key Managerial
Personnel (as defined under the Act) being declared as a ‘wilful defaulter’ under the
applicable RBI regulations and/or by any competent authority.

NON-COMPLIANCE WITH JUDICIAL ORDERS

The Company fails to comply with or fulfil any judicial order passed against it by
any court of competent jurisdiction and/or fails to make such payments as may be
directed under the provisions of any judgement or judicial order passed against it by
any court of competent jurisdiction.

LITIGATION

If any litigation, insolvency, arbitration, investigative or administrative proceeding
is current, pending or threatened in writing against the Company, which restrains the
Company in any manner from entering into, the exercise its rights under, or
compliance by the Company with any of its obligations under, the Transaction
Documents or with any of its obligations in relation to the repayment of the
Redemption Amounts.
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7.5

7.5.1.

(bb)

CHANGE OF CONTROL

In the event the Company takes any action without the prior written consent of the
Debenture Trustee (acting on the instructions of the Majority Debenture Holders)
which would result in change of Control of the Company. For the purposes of this
sub-clause the term “Control” shall have the meaning assigned to such term under
the Act.

CONSEQUENCES OF EVENTS OF DEFAULT

On and at any time after the occurrence of an Event of Default, unless such Event of Default
at the request of the Company is expressly waived by the Debenture Trustee acting on the
instructions of the Majority Debenture Holder(s), the Debenture Trustee (acting upon the
instructions of the Majority Debenture Holders) shall:

(a)

(b)

(©)

(d)

(€)

()

(9)

(h)

declare that all or part of the Secured Obligations be immediately due and payable,
whereupon they shall become immediately due and payable and accelerate the
redemption of the Debentures together with any Payments in respect of the
Debentures;

enforce the charge over the Hypothecated Assets in accordance with the terms of the
Deed of Hypothecation in such manner as the Debenture Trustee and/or the Majority
Debenture Holder(s) may deem fit;

exercise all the rights and remedies available to the Debenture Holder(s) in such
manner as Debenture Holder(s) may deem fit without intervention of any court and
without having to obtain the consent of the Company;

on and from the occurrence of an Event of Default, any Receivables forming a part
of the Hypothecated Assets shall be held by the Company for the benefit and trust of
the Debenture Holder(s) and shall not be utilised for any purpose other than paying
all or part of the Secured Obligations due and payable to the Debenture Holder(s);

without prejudice to any other right, the Debenture Trustee and /or Debenture
Holder(s) may have under the Debenture Trust Deed, under IBC or any other
Applicable Law, the Debenture Holder(s) and/or the Debenture Trustee shall in its
sole discretion exercise all the rights, powers and remedies vested in it for the
protection, perfection and enforcement of its rights in respect of the Security herein;

appoint a nominee Director or an observer on the Board of Directors of the Company
in accordance with Applicable Law; and/or

review the management set-up or organization of the Company and to require the
Company to undertaking restructuring of the Company, if the Debenture Holders
deem such restructuring to be necessary, including the formation of one or more
committees with such powers and functions as may be deemed to be suitable by the
Debenture Holders, if in the opinion of the Debenture Holders, the business of the
Company is being conducted in a manner opposed to public policy or in a manner
prejudicial to the interest of Debenture Holders; and/or

subject to Applicable Laws, require the Company to assign the Hypothecated Assets
to a trust and appoint a servicer to such trust for undertaking collections. The
Company hereby undertakes and confirms that, subject to Applicable Laws, it shall
provide all the required support for assigning the Hypothecated Assets to the trust
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including but not limited to entering into the assignment agreement and other
transaction documents in relation thereto. The Company hereby undertakes and
confirms that it shall provide all the support required to the servicer appointed for
such trust; and/or

(1 exercise any other right that the Debenture Trustee and/or Debenture Holder(s) may
have under the Transaction Documents or under Applicable law including in relation
to the enforcement of security / entering into the inter-creditor agreement by the
Debenture Trustee (acting on the instructions of the Majority Debenture Holders)
with the creditors of the Company pursuant to the SEBI Circular dated October 13,
2020 (bearing reference number: SEBI/HO/MIRSD/CRADT/CIR/P/2020/203), as
amended, modified or replaced from time to time and in relation to Recovery
Expense Fund pursuant to the circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 issued by SEBI
and the SEBI circular dated December 28, 2018 (bearing reference no.
SEBI/HO/IMD/DF2/CIR/P/2018/160), each as amended or modified from time to
time, each as amended, modified or replaced from time to time. It is hereby clarified
that the Debenture Trustee shall not enter into the inter-creditor agreement on behalf
of any Debenture Holder in the event that entering into the inter-creditor agreement
by the Debenture Trustee (on behalf of the Debenture Holder) would result in a
breach of Applicable Law (including a breach of any communication by way of
letters from any Governmental Authority).

Notwithstanding any cancellation or termination pursuant to Clause 7.5.1, all the provisions
of the Transaction Documents for the benefit or protection of the Debenture Holders and their
interests shall continue to be in full force and effect as specifically provided in the
Transaction Documents. The Debenture Trustee shall, on being informed by the Company
of the happening of any of the Event(s) of Default set out in Clause 7.4 or upon the happening
of any of such Event(s) of Default coming to its notice, forthwith give written notice to the
Debenture Holder(s) of the same.

The Company shall, within 3 (Three) Business Days of demand by the Debenture Trustee,
pay to the Debenture Trustee the amount of all costs and expenses (including legal fees)
incurred by the Debenture Trustee or any Debenture Holder in connection with: (i) the
enforcement of, or the preservation of any rights under the Debenture Trust Deed or any
Transaction Document; or (ii) any action or proceeding instituted or carried on by or against
the Debenture Trustee or Debenture Holder in connection with any Transaction Document
or the transactions contemplated therein. All expenses over and above those met from the
Recovery Expense Fund incurred by the Debenture Trustee / Debenture Holders upon the
occurrence of an Event of Default in connection with the collection of amounts due under
the Debenture Trust Deed, shall be payable by the Company.

*Please note that the Capitalised terms used in this section, but not defined herein, shall have the
meaning as assigned to such term in the Debenture Trust Deed.
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SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

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

8.1 Mode of Transfer/Transmission of Debentures

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

8.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised form and no action is required on the part of the
Debenture Holder(s) for redemption purposes and the redemption proceeds will be paid by
cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of beneficiaries
maintained by the R&T Agent. The names would be as per the R&T Agent’s records on the Record
Date fixed for the purpose of redemption. All such Debentures will be simultaneously redeemed
through appropriate debit corporate action.

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

8.3 Debenture Trustee for the Debenture Holder(s)

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

8.4 Sharing of Information

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

8.5 Debenture Holder not a Shareholder

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

8.6 Modification of Debentures

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

Any other change or modification to the terms of the Debentures shall require approval by the
Majority Debenture Holders.

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

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

8.7 Right to accept or reject Applications

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

8.8 Notices

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

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

Notice(s) shall be deemed to be effective (a) in the case of registered mail, 3 (three) Business Days
after posting; (b) 1 (One) Business Day after delivery by recognized overnight courier service, if sent
for next Business Day delivery(c) in the case of facsimile at the time when dispatched with a report
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confirming proper transmission or (d) in the case of personal delivery, at the time of delivery or (e)
or in case of e-mail at the time of the sending thereof (provided no delivery failure notification is
received by the sender within 24 hours of sending such email).

8.9 Issue Procedure

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

The subscription to the Debentures shall be made by the Eligible Investors through the electronic
book mechanism as prescribed by SEBI under the EBP Guidelines by placing bids on the EBP
Platform during the Issue period. In case the Eligible Investors are not registered on the EBP Platform,
they will have to register themselves as investor on the said platform (as a one time exercise) and also
complete the mandatory KYC verification process. The Eligible Investors should also refer to the
operational guidelines of the EBP in this respect. The disclosures required pursuant to the EBP
Guidelines are set out hereinbelow:

Details of size of the Issue including green
shoe
option, if any

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

Bid opening and closing date

Bid opening date: November 22, 2021; and
Bid closing date: November 22, 2021

Minimum Bid lot

10 (Ten) Debentures

Manner of bidding in the Issue

Closed Bidding

Manner of allotment in the Issue

The allotment will be done on Uniform Yield basis

in accordance with EBP Guidelines.

Pay-in of funds through ICCL.

T+1,

where T refers to the date of bid opening date /
issue opening date

Manner of settlement in the Issue
Settlement cycle

Process flow of settlement:

Eligible Investors whose bids have been accepted by the Issuer and to whom a signed copy of this
Placement Memorandum along with the Private Placement Offer Letter have been issued by the
Issuer and who have submitted/shall submit the application form (“Successful Bidders”), shall make
pay-in of subscription monies in respect of the Debentures towards the allocation made to them, into
the bank account of the ICCL, the details of which are as set out below, on or before 10:30 a.m. on
the Deemed Date of Allotment:

Name of Bank HDFC BANK

IFSC Code HDFC0000060

Account number ICCLEB

Name of beneficiary INDIAN CLEARING CORPORATION
LIMITED
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Name of Bank ICICI Bank Ltd.

IFSC Code ICIC0000106

Account number ICCLEB

Name of beneficiary INDIAN CLEARING CORPORATION LTD
Name of Bank YES BANK

IFSC Code YESBOCMSNOC

Account number ICCLEB

Name of beneficiary INDIAN CLEARING CORPORATION LTD

The pay-in by the Successful Bidders will be made only from the bank account(s), which have been
provided / updated by them in the EBP system. Any amount received from third party accounts or
from accounts not specified in the EBP system will be refunded and no allotment will be made against
such payments. Upon the transfer of funds into the aforesaid account of ICCL and the Issuer
confirming its decision to proceed with the allotment of the Debentures in favour of the Successful
Bidders to the ICCL, the R&T Agent and the EBP and initiating the requisite corporate action for
allotment of Debentures and credit of the demat letter of allotment into the relevant demat account of
the Successful Bidders through the R&T Agent, the R&T Agent shall provide corporate action file
along with all requisite documents to the Depositories by 12:00 hours and also intimate the EBP of
the aforesaid actions. Upon the Depositories confirming the allotment of the Debentures and the credit
of the Debentures into the demat account of the Successful Bidders to EBP, the subscription monies
in respect of the Debentures from the aforesaid account of ICCL shall be released into the Issuer’s
bank account, the details of which are as set out below:

Beneficiary Name India Shelter Finance Corporation Limited
Bank Account No. 57500000077270

SWIFT Code -

IFSC Code HDFC0000003

Bank Name HDFC bank limited

Branch Address Kasturba Gandhi Marg, New Delhi - 110001

It must be noted that all funds pay-in obligations need to be fulfilled in totality. Partial fund receipt
against any given obligation will be treated as a default and debarment penalties will be applicable
as specified by the EBP Guidelines.

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

8.10  Application Procedure

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

8.11  Fictitious Applications

All fictitious applications will be rejected.

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

8.13  Payment Instructions

The pay-in of subscription monies in respect of the Debentures by the Successful Bidder shall be
made in accordance with the procedure set out in Section 8.9 above.

8.14  Eligible Investors

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

(@ Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds

(d) Corporates

(e) Banks

(f)  Foreign Institutional Investors (FIIs)

(9) Qualified Foreign Investors (QFIs)

(h)  Foreign Portfolio Investors (FPIs)

(i)  Insurance Companies

(i)  Any other person (not being an individual or a group of individuals) eligible to invest in the
Debentures.

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

Without prejudice to the aforesaid, where the selection of the eligible investors is required to be done
pursuant to bidding mechanism on the Electronic Platform called the “EBP Platform” under the EBP
Guidelines or any other successive arrangement/platform mandated by SEBI, only those Persons Out
of the aforesaid categories of investors, who are registered on the EBP Platform and are eligible to
make bids for Debentures of the Company and to whom allocation is to be made by the Company
pursuant to selection under the electronic book mechanism for issuance of securities on private
placement basis in terms of the EBP Guidelines and the Electronic Book Providers shall be considered
as “identified persons” for the purposes of Section 42(2) of the Companies Act, 2013 (as amended
from time to time), to whom the Company shall make private placement of the Debentures and only
such “identified persons” shall receive a direct communication from the Company with offer to
subscribe to the Debentures and only such “identified persons” shall be entitled to subscribe to the
Debentures.

Additionally, those arrangers/brokers/intermediaries etc. (as per the defined limits under the EBP
Guidelines) specifically mapped by the Company on the EBP Platform are also eligible to
bid/apply/invest for this Issue.

All Eligible Investors are required to check and comply with Applicable Law(s) including the relevant
rules / regulations / guidelines applicable to them for investing in this Issue of Debentures 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.
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Hosting of the Placement Memorandum on the website of the BSE should not be construed as an
offer or an invitation to offer to subscribe to the Debentures and the same has been hosted only as it
is stipulated under the SEBI Debt Listing Regulations read with the EBP Guidelines. Eligible
Investors should check their eligibility before making any investment.

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

8.15  Procedure for Applying for Dematerialised Facility

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

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

(c) Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary
account(s) with the DP.

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

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

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

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

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

8.16  Depository Arrangements

The Issuer shall make necessary arrangement with CDSL and NSDL for issue and holding of
Debenture in dematerialised form.
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8.17  List of Beneficiaries

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

8.18  Application under Power Of Attorney

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

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

8.19  Procedure for application by Mutual Funds and Multiple Applications

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

The Application Forms duly filled shall clearly indicate the name of the concerned scheme for which
application is being made and must be accompanied by certified true copies of:

(@) SEBI registration certificate
(b)  Resolution authorizing investment and containing operating instructions
(c) Specimen signature of authorized signatories

8.20  Documents to be provided by Investors
Investors need to submit the following documents, as applicable:

@) Memorandum and Articles of Association or other constitutional documents
(b) Resolution authorising investment

(c) Certified true copy of the Power of Attorney to custodian

(d) Specimen signatures of the authorised signatories

(e) SEBI registration certificate (for Mutual Funds)

) Copy of PAN card

(9) Application Form (including EFT/RTGS details)

8.21  Applications to be accompanied with Bank Account Details

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

8.22  Succession

In the event of winding up of a Debenture Holder (being a company), the Issuer will recognise the
legal representative as having title to the Debenture(s). The Issuer shall not be bound to recognize
such legal representative as having title to the Debenture(s), unless they obtains legal representation,
from a court in India having jurisdiction over the matter.

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such legal
representation, in order to recognise any person as being entitled to the Debenture(s) standing in the
name of the concerned Debenture Holder on the production of sufficient documentary proof and an
indemnity.

8.23  Mode of Payment

All payments must be made through EFT/RTGS in accordance with the EBP Guidelines as set out in
the Application Form.

8.24  Effect of Holidays

If any of the Coupon Payment Date(s) falls on a day that is not a Business Day, the payment shall be
made by the Company on the immediately succeeding Business Day.

If any of the Principal Payment Date(s) or the redemption date of the Debentures falls on a day that
is not a Business Day, such payment shall be made by the Company on the immediately preceding
Business Day.

If the Maturity Date (also being the last Coupon Payment Date and the last Principal Payment Date)
or the Early Redemption Date as the case may be, falls on a day that is not a Business Day, the
payment of Coupon and Redemption Amount falling on such day shall be made on the immediately
preceding Business Day.

It is hereby clarified that any Payments shall also be subject to the day count convention as per the
SEBI Debt Listing Regulations.

8.25 Tax Deduction at Source

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

If any payments under this Issue is subject to any tax deduction other than such amounts as are
required as per current regulations existing as on the date of the Debenture Trust Deed, including if
the Company shall be required legally to make any payment for Tax from the sums payable under
the Debenture Trust Deed, (““Tax Deduction”), the Company shall make such Tax Deduction, as may
be necessary and shall simultaneously pay to the Debenture Holders such additional amounts as may
be necessary in order that the net amounts received by the Debenture Holders after the Tax Deduction
shall equal the respective amounts which would have been receivable by the Debenture Holders in
the absence of such Tax Deduction.
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8.26  Letters of Allotment

The letter of allotment, indicating allotment of the Debentures, will be credited in dematerialised
form within 2 (Two) Business Days from the Deemed Date of Allotment. The aforesaid letter of
allotment shall be replaced with the actual credit of Debentures, in dematerialised form, within a
maximum of 2 (Two) Business Days from the Deemed Date of Allotment or such period as is
permissible under Applicable Law.

8.27 Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the specified Deemed Date of
Allotment. The Deemed Date of Allotment for the Issue is November 23, 2021 by which date the
Investors would be intimated of allotment.

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

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

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

8.30 Interest on Application Money

The interest on Application Money received for the Debentures (if any) shall be payable at the
Coupon Rate of 9.29% (Nine Decimal Point Two Nine Percent) per annum (subject to deduction of
tax at source under the provisions of the Income Tax Act, 1961, or any other statutory modification
or re-enactment thereof, as applicable) from the date of realization of cheque (s)/ demand
draft(s)/NEFT/ RTGS up to 1 (one) day prior to the Deemed Date of Allotment for the Debentures.
The interest on Application Money shall be paid by the Company to the relevant Investors within 7
(Seven) Business Days from the Deemed Date of Allotment. Where pay-in date for the Debentures
and Deemed Date of Allotment for the Debentures are the same, no interest on Application Money is
to be paid.

8.31 PAN Number

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

8.32  Payment on Redemption

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

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

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

Disclaimer: Please note that only those persons to whom this Placement Memorandum has been
specifically addressed are eligible to apply. However, an application, even if complete in all
respects, is liable to be rejected without assigning any reason for the same. The list of documents
provided above is only indicative, and an investor is required to provide all those documents /
authorizations / information, which are likely to be required by the Issuer. The Issuer may, but
is not bound to, revert to any investor for any additional documents / information, and can
accept or reject an application as it deems fit. Provisions in respect of investment by investors
falling in the categories mentioned above are merely indicative and the Issuer does not warrant
that they are permitted to invest as per extant laws, regulations, etc. Each of the above
categories of investors is required to check and comply with extant rules/regulations/
guidelines, etc. governing or regulating their investments as applicable to them and the Issuer
is not, in any way, directly or indirectly, responsible for any statutory or regulatory breaches
by any investor, neither is the Issuer required to check or confirm the same.
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SECTION 9: UNDERTAKING

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

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

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License
Number, Bank Account Number(s) and Passport Number of the promoters of the Issuer and
Permanent Account Number of the directors of the Issuer have been submitted to the stock
exchange(s) on which the non-convertible securities are proposed to be listed, at the time of filing of
the draft Placement Memorandum.

Investors are advised to read the risk factors carefully before taking an investment decision in this
Issue. For taking an investment decision, investors must rely on their own examination of the Issuer
and the offer including the risks involved. The securities have not been recommended or approved
by any regulatory authority in India, including the Securities and Exchange Board of India (SEBI)
nor does SEBI guarantee the accuracy or adequacy of this document. Specific attention of investors
is invited to the statement of ‘Risk factors’ given on page number 16 under SECTION 3: ‘General
Risks’.

The Issuer has no side letter with any debt securities holder except the one(s) disclosed in the
Placement Memorandum. Any covenants later added shall be disclosed on the relevant stock
exchange’s website where the Debentures are listed.

For India Shelter Finance Corporation Limited
ANIL
MEHTA

Authorised Signatory

Name: Mr. Anil Mehta
Title: Managing Director & CEO
Date: November 22, 2021
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SECTION 10: FORM NO. PAS-4 - PRIVATE PLACEMENT OFFER CUM APPLICATION
LETTER

Addressed to:
Serial No: PAS-4/4/2021-22

November 22, 2021
FORM NO PAS-4 PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

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

Issue of 500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-convertible Debentures of
face value of Rs. 10,00,000/- (Rupees Ten Lakhs only) each, aggregating up to Rs. 50,00,00,000/-
(Rupees Fifty Crores only) on a private placement basis (the “Issue”).

1.1 General Information:

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

Issuer / Company: India Shelter Finance Corporation Limited (the “Company” or
“Issuer™)

Registered Office: 6th Floor, Plot No. 15, Sector 44, Institutional Area, Gurugram —
122002

Corporate Office: 6th Floor, Plot No. 15, Sector 44, Institutional Area, Gurugram —
122002

Telephone No.: +0124-4131800

Website: www.indiashelter.in

Fax: --

Contact Person: Mr. Ashish Gupta

Email: ashish.gupta@indiashelter.in

(b) Date of Incorporation of the Company:
October 26, 1998

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

India Shelter Finance Corporation Limited (“ISFCL” / “Company” / “Issuer”) is the new
name of the erstwhile Satyaprakash Housing Finance India Limited (“SHFIL”) which was
granted the Certificate of Registration by National Housing Bank on September 14, 2010.
The Company was incorporated in the name of Satyaprakash Housing Finance India Limited
on October 26, 1998 and later on July 8, 2010, changed its name to ‘India Shelter Finance
Corporation Limited’.

The Company is a non-deposit taking Housing Finance Company carrying on the business
of housing finance by way of providing finance facilities in the form of term loans to middle
income households. The main objective of India Shelter Finance Corporation Limited is to
provide credit to middle income households to acquire new housing or to extend and improve
their current housing. The Company provides home loans up to a maximum of X 75 lakhs to
low- and middle-income borrowers for a period of up to 20 years. These loans can be used
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by borrowers for purchase of apartments, construction of homes, home improvements and
home extensions.

As of the date of this Offer Letter, the Company has no subsidiaries.

Details of branches with address as on the date of this Offer Letter is as follows:

As of the date of this Offer Letter, the Company has its presence in 15 states with 132
touch points. The details are as below:

S. No. | BRANCH ADDRESS

1 AGRA Shop No.6, Upper Ground Floor, C.R. Mall, Church Road,
Ram Nagar Colony, Agra 282002

2 AHMEDABAD Unit No0.305-306, Raindrops , 3rd floor, Opposite CG
Center, C.G Road, Ahmedabad 380006, Gujarat

3 AHMEDNAGAR | Office No. 220, Sai Midas Touch, Commercial Complex,
Second Floor, Nagar - Manmad Road Savedi, Ahmednagar
— 414003

4 AJMER Marwad House, 2nd Floor, Jaipur Road, Suchana Kendra
Chouraha , Ajmer — 305001

5 AKOLA Office No. 20, 3rd Floor, Yamuna Tarang Complex,
National Highway No. 6, Vidya Nagar, Akola - 444001,
Maharashtra

6 ALWAR Aahana Tower, First Floor, Near Jai Complex, Road No-2,
Alwar- 301001

7 AMRAVATI Shop No. 7 & 8, Ground Floor, Vimaco Tower, Opposite
Usmaniya Masjid, Bus Stand Road, Amravati — 446001

8 ANAND S-8,9, 2nd Floor, RadhaArcade, Nr. Indira Gandi Stature,
lambhvel road, Anand - 388 001

9 ANKLESHWAR | B-29, 1st Floor, Signature Galleria, Near Mahavir Turning
Point, Bharuch-Ankleswar Main Road, Ankleswar —
393001.

10 AURANGABAD | 1st Floor, Raghuvir Complex, Opposite District Court,
Aurangabad — 431001

11 BALOTRA Shop No F-107, Mahesh Tower, 1st Floor, Khed Road,
Balotra- Rajasthan- 344022

12 BANGALORE KVD Towers, 2nd and 4th floor, 7/3 Old Madras Road,

(REGIONAL Indiranagar, Opposite- 100 Ft Road, Bangalore- 560038
OFFICE)

13 BANSWARA RM House, Near Pratap Circle, M Link Road, Banswara,
Rajasthan, 327001

14 BARAMATI Avadhoot Plaza, Office No-7, First Floor, Near SBI
Bhigwan Road, Dist- Pune, Baramati- 413102

15 BARAN First Floor, Near Char Murti Chouraha, Kota Road, Baran,
325205

16 BAREILY 143, 2nd floor Main Road facing (Above ICICI Bank),
Civil Lines, Bareilly- 243001

17 BARMER Office No 102 , 1st floor, Omega Tower, Ray colony opp.
CMHO office dist Barmer, Rajasthan pin 344001

18 BEAWAR Shop No. 204, 205, 206, Gandhar Complex, Near Krishna
Hotel, Bhagat Chouraha, Beawar — 305901

19 BHILWARA Shree Sudarshan, Ext-116, First Floor, Near Gayatri
Ashram, Ajmer Road, Bhilwara, Rajasthan- 311001

20 BHOPAL Plot No. 69, 3rd Floor, MP Nagar, Zone-1, Bhopal - 462011
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21 BHUBANESHW | A/5, 3rd Floor, Laxmi Sagar, Cuttack Road, Bhubaneswar
AR

22 BIJAI NAGAR 1st Floor , Ashirwad Plaza, In line of Pragya School,
Beawar Road, Bijai-Nagar — 305624

23 BIKANER Shop No. 3 & 4, Ground Floor, Yadav Complex, Near
Rastra Unnati School No. 04, Rani Bazar, Bikaner - 334001

24 BILASPUR Krishna Complex, Sonchhatra Compound, Near Ravindra
Nath Tagore Square, Old High Court, Station Road,
Bilaspur, Chattisgarh- 495004

25 BULDHANA Shop no 7/8, First Floor, Itape Complex, Chikhli Road,
Near SBI Bank, Buldhana- Maharashtra- 443001

26 BUNDI Ground Floor, Plot No - 1, Kartik Colony, Silor Road,
Bundi - 323001, Rajasthan

27 CHANDRAPUR | Office No-102, Shree Laxmi Chambers, Opp CDCC Bank,
Chandrapur, Maharashtra- 442401

28 CHENNAI Balamurali Theatre Complex - 91, First Floor, Poonamalle
High Road, Nerkundram, Chennai- 600107, Tamil Nadu.

29 CHHINDWARA | R.K. Tower, 1st floor, Near LIC Office, Vishnu Nagar,
Parasia Road, Chhindwara, Madhya Pradesh — 480001

30 CHITTORGARH | Plot No 5, C-5, Ist Floor, Meera Nagar, Chittorgarh —
312001

31 CHOMU B 110-111, Mayank Plaza, Magadh Nagar, Chomu- 303702

32 CHURU Ward no 23, Ground Floor, Rajotiya Complex, Station
Road, Near Dharm Stoop (in-front of Regal Hotel), Churu,
Rajasthan 331001

33 COIMBATORE Door No:- 78, 79, 80, Second floor, Vivekananda Road,
Ramnagar, Coimbatore - 641009, Tamil Nadu

34 DAVANGERE 3367/3A, 1st Floor, Nandi Sankirana, Above Apollo
Pharmacy, Shamanur Road, Opp. HP Petrol Pump,, MCC
B Block,, Davanagere — 577004

35 DEHRADUN Shop No. 2, First Floor, Swaraj Plaza, Rajpur Road,
Opposite Hotel Madhuban, Dehradun — 248001

36 DELHI WZ-112, Second Floor, Meenakshi Garden, Tilak Nagar,
Near Subhash Nagar Metro station, New Delhi-110018

37 DEVANAHALLI | 2nd Floor, Opposite Mini Vidhana Soudha Chowdeshwari
Complex, BB Road, Devanahalli, Bangalore Rural —
562110

38 DEWAS Shri Ram Complex, 123-A, Ground Floor, Kalani Bagh,
A.B. Road, Dewas — 455001

39 DHAR 201, 2nd floor, 7 Magajpura Road, Near St.Theresa's
School , Dhar, Madhya Pradesh — 454001

40 DHULE 1st Floor, CKB Arcade, Near Deopur Bus Stand, Agra
Road, Dhule 424002

41 DUNGARPUR 8/60, Nikunaj Plaza, First floor, New Sabji Mandi Road,
Shivaji Nagar Extension, Dungarpur, Rajasthan- 314001

42 DURG 207,208 Khichariya Complex, Nehru Nagar, Bhilai -
490001, Durg

43 ERODE Karpagam complex, No-22, 2nd Floor, 7th Street,
Akilmedu, Opp Erode Paints, Erode-1, Tamilnadu, Pin-
638001

44 FARIDABAD BP-49, First Floor, Neelam Bata Road, NIT Faridabad-
121001
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45 GHAZIABAD Shop No- 15, Ground floor, Plot No 18 B, Astoria
Boulevard, Raj Nagar, Dist Centre, C Block, Ghaziabad,
Uttar Pradesh — 201002
46 GONDIA Satellite tower, Ground floor, Door No-2, Gondia - 441601
47 GUNA Pawaiya Complex, 2nd Floor, above Vijaya Bank, Guna,
MP-473001
48 GWALIOR Plot no 40, Ground Floor, Ganpati Plaza, City Center,
Gwalior 474011
49 HANUMANGAR | Balaji complex, 1st Floor, Opp Bus stand, Chandigarh
H Hospital road, Hanumangarh Junction, Rajasthan-335512
50 HIMMATNAGA | Shantam- 9, Shop No. 204, 2nd Floor, Near Navjivan
R Hotel, Opp:- PNB Bank, Motipura circle, Motipura,
Himmatngar, District- sabarkantha, Gujarat-pin-383001
51 HISAR Plot no- 57 to 60, 2nd Floor, Kamla Nagar (Above ICICI
Bank), Red Square Market, Hisar- Haryana, Pin- 125001
52 HOSAKOTE Sy No- 250/1, old Madras Road, (NH-4), above AXIS Bank
Hoskote town, Dist- Bangalore, state- Karnataka 562114
53 HOSHANGABA | ITI Road, Near Ware House, Hoshangabad, MP- 461001
D
54 HOSUR GKV towers , No : 28/29, 1st floor, opp - sub collector
office , Denkanikottai main road, Hosur -635109
55 HUBLI Kalburgi Emerald, 3rd Floor, Deshpande Nagar, (Near
Kalyanpurkar Nursing Home), Hubli, Karnataka - 580031
56 HYDERABAD 7-1-618/ATC/110, First Floor, Aditya Trade Center,
Ameerpet, Hyderabad, Telangana- 500016
57 INDORE -1 204, 2nd Floor, Shagun Arcade, Plot No. 8, PU-4, SCH No.
54, Vijay Nagar, A.B. Raod, Indore — 450021
58 INDORE -2 Vikram Tower, Plot No- 23/24, Ramratan Patel Nagar ,CC
Power Chouraha, Mhow Neemuch Road, Pithampur, Dist-
Dhar, MP- 434375
59 JABALPUR Plot No-781, First Floor, Khanuja Tower ,Opp Bhawartal
Garden Napier Town Jabalpur - 482001 MP
60 JAIPUR Shop No. 67B & 68, First and Second Floor, P. no. 277
(East), Tagore Nagar, Next to DCM, Ajmer Road, Jaipur-
302021
61 JALGAON Plot No-22, GANGAI Building, Unit No-1, First Floor,
Shikshak Wadi, Ring Road, Near J.D.C.C Bank, Jalgaon,
Maharastra- 425001
62 JALORE Plot No. 6, Kasturaba Colony, Block No. 3, Bagora Road,
Jalore-343001
63 JAMNAGAR 3rd-B 3rd Floor, Swastik Avenue, City Su Vey No.
1/G/135, Upon Bank Of Baroda, Near State Bank Of India,
Lal Bungalow Road, Jamnagar — 351001
64 JHALAWAR Khasra No. 2016, Nirbhay Singh Circle, Near HDFC Bank,
Jhalawar, Rajasthan — 326001
65 JHUNJHUNU Ground Floor, Gill Bhawan, Road No-3, Opp:- Skyline
Hospital, Jhunjhunu-333001
66 JODHPUR Plot No. A-94,95, 1st Floor , Aakhiliya Vikash Yojana,
Shiv Gauri Plaza Jodhpur — 342001
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67 JUNAGARH Office No — 111 , 112, First Floor, Marry Gold-2 , Opp.
Bahauddin Collage, Collage Road, Junagadh, Gujarat —
362001

68 KANPUR 621/38, W2 Juhi Kala, 1st Floor, Neelam Complex, Kanpur
- 208027, Near Sachan Guest House

69 KARAD Bhosale Pride, 252/4, First Floor, Pune Bangalore Road,
Near Petrol Pump, Malkapur, Karad, Maharashtra -
415539.

70 KASHIPUR First Floor, Opp Gurudwara, Near Punjab National Bank,
Chaiti Farm, Bazpur Road, Kashipur, Uttarakhand- 244713

71 KHANDWA 1st Floor, Vrindavan Tower, Above Nayan Medical store,
Near Abhishek Talkies & GDC College, Indore Road
Padawa, Khandwa- MP-450001

72 KHARGONE Plot No. 3,Ravindra Nagar, Near By Jawahar Marg, in front
of National insurance, Khargone — 451001

73 KISHANGARH Above Canara Bank, 3rd Floor,Opp.Dak Banglow, Near
Bus Stand,Ajmer road,Madanganj, Kishangarh, Dist Ajmer
-305801

74 KOLHAPUR Office No-106, First Floor, Revolution E-Ward, Kolhapur
Station Road, Kolhapur, Maharashtra- 416001

75 KOTA-1 1st Floor, 10-D, Panjawani Complex, Opposite
Multipurpose  School,  Gumanpura, Kota-324007,
Rajasthan

76 KRISHNAGIRI G.G Complex -No: 6, 3/242, 1st Floor, Gandhi Nagar,
Krishnagiri- 635001

77 LUCKNOW B-3/10, Deekay Tower, Vibhuti Khand, Gomti Nagar,
Lucknow — 226010

78 MADURAI 39, 2nd floor, Pandian Nagar West, Kalavasal, By pass
road, Madurai, Tamilnadu- 625016

79 MANDSAUR 30, Parkha Colony, Station road, Mandsaur — 458001

80 MATHURA Krishna Nagar, Near Jal Nigam, Mathura, Uttar Pradesh —
281001

81 MEERUT 167/1, Ground Floor, Krishna Tower, Mangal Pandey
Nagar, Doctor Vivake Jain, Meerut, Uttar Pradesh- 250002

82 MERTACITY Shree Ram Tower, Ground Floor, Baba Ram Dev Temple,
Opposite Jodhpur Road, Merta City, District - Nagaur,
Rajasthan — 341510

83 MORADABAD Hall No-1, First Floor, Parsvnath Plaza-11, Plot No-2,
Neelgiri Commercial Center, Mansarover Scheme, Delhi-
Moradabad Road, Moradabad- UP- 244001

84 MORBI Opp. Bharat Petroleum, Above Maharaja Tiles Show
Room, Sanala Road, Morbi 363641

85 MY SORE No0.664/A/1A, Kamakshi Hospital Road, Saraswathipuram,
Mysore- 570009, Karnataka.

86 NAGAUR Swati Palace, First Floor, Ward No. 1, Near Govt. Hospital,
Phalodi bus Stand , Nagaur — 341001

87 NAGPUR -3 P. No0.210, Tiranga Chowk Cement Road Nandanvan
Above Union Bank of India, Nagpur 440009
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88 NASIK Shanti Tower -B, Office Number -201, Stilt First Floor ,
Near SBI Bank, Mumbai Naka, Nashik — 422001,
Maharashtra

89 NEEMRANA Unit/ Shop no. 72, 73, First Floor, Tower-C, Neemrana
Central, Plot no. CC--12, Industrial Area phase-I,
Neemrana, District Alwar, Rajasthan -301705

90 NEEMUCH Sindhi Colony Road, First Floor, Neemuch Chawni, Near
Shani Mandir, Neemuch, Madhya Pradesh - 458441.

91 NELAMANGAL |904, GV Complex, BH Road, Subhash Nagar,

A Nelamangala, Bengaluru- 562123

92 NOIDA UGF-06 Ocean Plaza P-5 Sector- 18 Noida, Near Metro
Station, Gautam Buddha Nagar(U.P) 201301

93 PALI Khasara No.- 1539, Chak No. 2, Brham Vihar, Gautam
Vihar, Main Sojat Road, Pali — 306401

94 PANIPAT Shop NO. S9, First Floor, Lajpat Nagar, GT Road, Next to
PNB Bank, Panipat- 132103

95 PRATAPGARH Navratna tower, first floor, Krishi mandi road, Ambedkar
chouraha, Pratapgarh, Rajasthan- 312605

96 PUNE-2 Suyog Business Center (Kadam Complex), Office No 02,
Iind floor, 2028, Sadashiv Peth, Tilak Road, Pune —
411030, Maharashtra

97 RAIPUR Skypark, Infront of Bhantia Nursing Home, Ravi Nagar,
Raipur, Chhattisgarh — 492001

98 RAJKOT Parimal prime, 3rd floor, 15A Sardarnagar, Sarveshwar
Chowk, Dr Yagnik Road, Rajkot 360001

99 RATLAM 68/2 Free Ganj Ratlam (M.P.) - 457001

100 ROORKEE 173, Nehru Nagar, First Floor, B.S.M. Chowk, Roorkee —
247667

101 RUDRAPUR 59, D1/D2, Civil line, Second Floor, Above Bata
Showroom, Rudrapur- 263153

102 SAGAR 1st Floor, Vardhman Bhawan, opposite Thakur Restaurant,
Near Paradise Hotel , Jyoti Nagar, Jabalpur Road,
Makronia, Sagar, Madhya Pradesh- 470004

103 SALEM Darshan Towers, 2nd Floor, No 19, Kamarajar Colony,
Near by to Ashok Opticals, Four Roads, Salem - 636007

104 SANGLI Shop No. DG-9, Swadeshi Heights, Vijay Nagar Chowk,
Sangli-Miraj Road, Sangli — 416416

105 SATNA K.M Height, 3rd floor, Rewa road, near bus stand, Satna,
(M.P) 485001

106 SAWAI Alanpur Link Road, Opposite Bank of India, Sawai

MADHOPUR Madhopur, Rajasthan — 322021

107 SHIMOGA Khata No:- 949, 1st Floor, 1. J Complex, Shankarmutt
Double Road, Opposite Rahul Hyundai Showroom,
Shimoga-577201

108 SIKAR Second Floor, Ocean Plaza, P.N0.319A, Office No.4, Plot
No0.319-A, Khasra No.124/4, Devipura, Opposite Industrial
Avrea, Jaipur Road, Sikar 332001, Rajasthan

109 SIROHI Shop No. G2 & G3, Krishna Complex, Near Sanjivani
Hospital, Sirohi, Rajasthan — 307001
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110 SOLAPUR CTS No. 2013, First Floor, Mantrichandak lcone, Saat
Rasta Rest House Campus, Solapur 1 — 413001
111 SONIPAT 1st Floor, SCF 12 Main Market, Sector 14, Sonipat —
131001
112 SRI GANGA | 1, G-Block, MMC Bhatia, Sri Ganganagar, Rajasthan-
NAGAR 335001
113 SURAT Shop No U-10/11, Sar corporate centre, shashtri nagar
corner, Udhna main road, Surat- 395002
114 SURENDER Shop No- 1,2 and 22, 1st Floor, Noble chambers, Near
NAGAR Mega mall-2, Surender Nagar Main road- 363002
115 TIRUPATI Chaitanya Nilayam, Door no. 19-8-90/A5, Near Palani
Theater, R. C. Road, Tirupati. PIN . 517501
116 TONK Plot No-36, Ground Floor, Riddhi Siddhi Niwas, Captain
colony, Jaipur Road, Kamdhenu Circle, Tonk, Rajasthan-
304001
117 TUMKUR Vigneshwara Arcade, 1st floor, 14th Cross, SIT Main
Road, Near Bata Showroom, Tumkur-572102
118 UDAIPUR 2-C, Madhuban,Opposite, Behind Madhav Complex,
Chetak Circle ,Head Post Office, Udaipur — 313001
119 UJJAIN 8, Ghatkarpar Marg, Near BJP office
Above Mayank Traders, Ujjain - 456010 (MP)
120 VADODARA FF/109/B, Atlantis B/S Central Square, Sara Bhai Main
Road, Ganda Circle, Vadodara — 390023
121 VAPI Shop Address : SB 13, Solitaire Business Centre, Opp
Jalaram Complex and DCB Bank. Char Rasta Road. Vapi-
396191, Gujarat
122 VARANASI D-58/12, A-2, Front side, First Floor, Gandhi Nagar, Sigra,
Varanasi-221010.
123 VIDISHA House No-6, Ground Floor, Arihant Vihar Colony, Phase-
1, Ward No-4, Vidisha-MP- 464001
124 WARDHA 2nd Floor, Above Bank of Maharashtra, Kakani Complex,
Plot No. 146, Gandhinagar, Wardha,Maharashtra - 442001
125 WASHIM Patani commercial complex, Wing D, Shop No-29 -30,
Patani Square, Risod state highway, Washim- 444505
126 YAVATMAL Tanvi Arcade, Shop No-19, 20, Darda Nagar, Opp Police
Station, Darwha Road, Yavatmal, Maharashtra- 445001
127 ZIRAKPUR 1st Floor, SCO 15, Ambala Road, Zirakpur — 140603
128 GURGAON Lower Ground Floor, Plot No. 15, Institutional Area, Sector
(CPU) 44, Gurgaon - 122002, Haryana
129 GURGAON Unit 2, Lower Ground Floor, Plot No. 15, Sector 44,
(UNIT-2) Gurugram, 122002
130 GURGAON (HO) | 6th Floor, Plot No. 15, Institutional Area, Sector 44,
Gurgaon - 122002, Haryana
131 1st floor, Tulsi plaza, TVS chourah , Kankroli dist.
RAJSAMAND Rajsamand, Rajasthan 313324
132 VELLORE No. 20/ B, First Floor, 1st East Main Road, Gandhi

Nagar, Vellore-632006, Tamil Nadu.

Brief particulars of the management of the Company:
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Management Details

Name Designation | Description

Mr. Anil Managing BA, MMS

Mehta Director & HDFC Ltd, Bank of America, American Express, ANZ Bank
Chief and Max New York Life Insurance Co.
Executive
Officer

Mr. COO and MBA

Rupinder | Executive GE Consumer Finance, HDFC Bank and Cholamandalam

Singh Director Investment & Finance Company.

Mr. Ashish | Chief CA, MBF

Gupta Financial Satin Creditcare Network Limited, (NHHFDL) promoted by
Officer WAVE Group, HSBC, IFCI Factors Limited (IFL), Price

Waterhouse

Mr. Head of CA, CAIIB, Master in Business Finance

Sidharth Underwriting | HDFC Bank, Development Bank of Singapore, CBOP, GE

Vij Money, ICICI Bank and Australian Trade Commission

Mr. Nilay | Head — MBA (HR)

Dutt Human Guijarat heavy chemicals, Aksh Optifibre, Max New York
Resources Life, New York life international, Max Life Insurance,

Standard Chartered

Mr. Varun | Head — MCA, PMP

Guliani Information | Publicis Groupe, Max New York Life Insurance Company
Technology | Limited, Religare Finvest Limited, Hero Fincorp Limited

Name, addresses, DIN and occupations of the directors:

S. | Name of the Directors | Address DIN Occupation
No
1. | Mr. Anil Mehta LCG 404a, The Laburnum, | 0213231 | Professional
Sushant Lok, Gurgaon, 5
122001
2 Mr. Rupinder Singh A-302, Unique Apartments, | 0915338 | Professional

Plot No. 38, Dwarka Sector | 2
6, S.0. South West Delhi-

110075

3 Ms. Rachna Dikshit E-3, Greenwoods City, 0875933 | Professional
Sector-46, Gurugram- 2
122003

4, Dr. Shailesh J Mehta 401, ELCerrito Ave, 0163389 | Professional
Hillsborough, California- 3
94010

5. | Mr. Anup Gupta B-1202, 12th Floor, Raheja | 0228494 | Professional

Atlantis, G K Marg, Lower 4
Parel, Mumbai-400013

6 Mr. Sumir Chadha 711, Eucalyptus Ave, 0004078 | Professional
Hillsborough, California 9
94010 USA
7 Mr. Sudhin Bhagwandas | 4, Shivalik Florette Ambli, 0003608 | Professional
Choksey Ahmedabad, 380058 53

MANAGEMENT PERCEPTION OF RISK FACTORS:
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Please refer to SECTION 3: of this Placement Memorandum.

1.3

RISKS RELATED TO THE BUSINESS OF THE ISSUER

Please refer to SECTION 3: of this Placement Memorandum.

14

Details of defaults, if any, including the amounts involved, duration of default, and

present status, in repayment of:

(M Statutory Dues: NIL

Debentures and interest thereon: NIL

Deposits and interest thereon: NIL

Loan from any bank or financial institution and interest thereon: NIL

(i)
(iii)
(iv)

1.5

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

officer of the Company, if any, for the Issue:

Name:
Designation:
Address:
Phone No.:
Email:

Ms. Mukti Chaplot

Company Secretary and Head of Internal Audit

6™ Floor, Plot No. 15, Institutional Area, Sector 44, Gurugram — 122002
+0124-4131813

mukti.chaplot@indiashelter.in

1.6
rules made thereunder:

NIL

1.7 Particulars of the Offer:

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

Financial position of the
Company for the last 3 (three)
financial years

Please refer to CHAPTER A bhelow.

Date of passing of Board
Resolution

Board Resolutions dated September 09, 2021 read with the resolution
dated November 2, 2021 of the Asset Liability Management Committee
of the Board of Directors of the Company. A copy of the said resolutions
is attached hereto as CHAPTER D.

Date of passing of resolution in
[annual / extra-ordinary general
meeting], authorizing the offer
of securities

Shareholders resolution under Section 180(1)(a) and Section 180(1)(c) of
the Companies Act, 2013 dated July 26, 2021. A certified true copy of the
said resolution is attached hereto as CHAPTER E.

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

500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-
convertible Debentures of face value of 10,00,000/- (Rupees Ten Lakhs
only) each, aggregating up to Rs. 50,00,00,000/- (Rupees Fifty Crores
only) on a private placement basis (the “Issue”).

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

The Debentures are being offered at face value of Rs. 10,00,000/- (Rupees
Ten Lakhs only) per Debenture

Name and address of the valuer
who performed valuation of the
security offered, and basis on
which the price has been arrived

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

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

[Relevant Date means a date at
least 30 days prior to the date on
which the general meeting of the
Company is scheduled to be
held]

Not applicable.

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

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

(a)
(b)
(©)

Mutual Funds

NBFCs

Provident Funds and Pension Funds

(d) Corporates

(e) Banks

(f) Foreign Institutional Investors (FlIs)

(9) Qualified Foreign Investors (QFIs)

(h) Foreign Portfolio Investors (FPIs)

(i) Insurance Companies

(1)) Any other person (not being an individual or a group of
individuals) eligible to invest in the Debentures.

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

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

Intention of promoters,
directors or key managerial
personnel to subscribe to the
offer (applicable in case they
intend to subscribe to the offer)
[Not required in case of issue of
non-convertible debentures]

Not applicable.

The proposed time within which
the allotment shall be completed

Issue Opening Date: November 22, 2021

Issue Closing Date: November 22, 2021

Pay-in Date: November 23, 2021

Deemed Date of Allotment: November 23, 2021

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

Not applicable.
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that may be held by them [Not
applicable in case of issue of
non-convertible debentures]

The change in control, if any, in
the company that would occur
consequent to the private
placement

No change in control would occur consequent to this private placement.

The number of persons to whom
allotment on preferential basis /
private placement / rights issue
has already been made during
the year, in terms of securities as
well as price

Date of
Allotm
ent

Particul
ars of
Securiti
es

Face
Value of
each
Security
(inRs.)

No. of
Securi
ties

Total
Amount
(Rs.)

Preferen
tial
basis/pri
vate
placeme
nt/
rights
issue

29.04.2
021

Equity
Shares

10

37,500

7,62,000

Pursuant
to
exercise
of
ESOP’s

25-07-
2021

Equity
Shares

10

12,500

2,54,000

Pursuant
to
exercise
of
ESOP’s

25-07-
2021

Equity
Shares

10

1,25,0
00

1,04,00,0
00

Pursuant
to
exercise
of
ESOP’s

25-07-
2021

Equity
Shares

10

6,500

86,256

Pursuant
to
exercise
of
ESOP’s

08.08.2
021

Equity
Shares

10

2,87,5
00

2,39,20,0
00

Pursuant
to
exercise
of
ESOP’s

08.08.2
021

Equity
Shares

10

12,000

14,21,76
0

Pursuant
to
exercise
of
ESOP’s

08.08.2
021

Equity
Shares

10

6,000

9,54,060

Pursuant
to
exercise
of
ESOP’s

08.08.2
021

Equity
Shares

10

500

89,960

Pursuant
to
exercise
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of
ESOP’s
9 23.08.2 | Equity 10 1,50,0 | 1,24,80,0 | Pursuant
021 Shares 00 00 to
exercise
of
ESOP’s
S. | Date of | Particul Face No. of Total Preferen
No | Allotm | arsof | Valueof | Securi | Amount tial
ent Securiti each ties (Rs.) basis/pri
es Security vate
(inRs.) placeme
nt/
rights
issue
1 INE922 | 100,000 | 5000 | 50,00,00, | Private
22-Jun- | KO7062 000 Placeme
21 nt
2 INE922 | 10,00,00 300 | 30,00,00, | Private
31- K07070 0 000 Placeme
Aug-21 nt
3 INE922 | 10,00,00 350 | 35,00,00, | Private
15- K07088 0 000 Placeme
Sep-21 nt

The justification for the
allotment proposed to be made
for consideration other than
cash together with valuation
report of the registered valuer

Not applicable.

Amount, which the Company
intends to raise by way of
proposed offer of securities

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

Terms of raising of securities:

40 (Forty) months from the Deemed Date of Allotment.

shall mean the coupon payable on a semi-annual basis
in respect of the Debentures from the Deemed Date of
Allotment on the Coupon Payment Date(s) until the
Maturity Date, which shall be 9.29% (Nine Decimal
Point Two Nine Percent) per annum.

The Coupon Rate shall be subject to reset upon the
occurrence of events as set out in the Debenture Trust
Deed and the Placement Memorandum.

cheque(s)/ demand draft/ electronic clearing services
(ECS)/credit through RTGS system/funds transfer.

Duration, if
applicable:
Rate of
Interest  or
Coupon:
Mode of
Payment
Mode of
Repayment

cheque(s)/ electronic clearing services (ECS)/credit
through RTGS system/funds transfer
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Proposed time schedule for
which the Issue/Offer Letter is
valid

November 22, 2021 — November 22, 2021

Purpose and objects of the
Issue/Offer

To raise secured debt to the extent up to Rs. 50,00,00,000/- (Rupees Fifty
Crores only).

The Issuer shall utilise 50% % (Fifty Percent) of the monies received
towards repayment or refinancing of existing debt of the Issuer, 50%
(Fifty Percent) of the monies received to finance the growth of the
portfolio of the Issuer as is permitted for bank finance by the Reserve
Bank of India and to augment the long term growth of the Issuer (the
“Purpose”).

The Issuer undertakes that no part of the proceeds of the Debentures shall
be utilized by the Issuer directly or indirectly towards capital markets
(including equity and equity linked instruments or any other capital
market land activities), any payments towards dividends, any speculative
purposes, any activity in the exclusion list or investment in the real estate
sector.

The Issuer undertakes that the proceeds of the Debentures shall not be
utilised in any manner for onward lending to other non-banking financial
companies and/or financial institutions without the prior written
permission of the Debenture Holder(s) and shall be utilised in accordance
with Applicable Law.

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

N.A.

Principal terms of assets
charged as security, if applicable

The Debentures and all interest, additional interest, liquidated damages,
indemnification payments, fees, costs, expenses and other monies owing
by, and all other present and future obligations and liabilities shall be
secured by a first and exclusive charge by the Issuer in favour of the
Debenture Trustee (for the benefit of the Debenture Holders) being an
exclusive first ranking charge by way of hypothecation over specific
identified Loans (as defined in the Deed of Hypothecation) all rights, title,
interest, benefit, claims and demands of the Company, in, to, or in respect
of, the Loans and including without limitation the Receivables (as defined
in the Deed of Hypothecation), present and future (as set out more
particularly in the Deed of Hypothecation), representing amounts due
from the various borrowers of the Company (“Hypothecated Assets”)
such that the value of security shall be equal to 1.10 (One Decimal Point
One Zero) times the aggregate amount of principal amount outstanding in
respect of the Debentures (“Asset Cover”):
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(a)
(b)

(©)

(d)

(e)

The Issuer undertakes:

to maintain the value of the Asset Cover at all times till the
obligations under the Issue are discharged.

to create the security over the Hypothecated Assets by executing a
duly stamped deed of hypothecation (“Deed of Hypothecation™)
at least 1 (One) day prior to filing of the listing application with
BSE for listing of the Debentures and no later than the Deemed
Date of Allotment;

To perfect the security created over the Hypothecated Assets by
filing the relevant Form CHG-9 with the Registrar of Companies
immediately and no later than 30 (Thirty) calendar days from the
date of execution of the Debenture Trust Deed.

Upon the execution of the Deed of Hypothecation, in the event of
any fall in the Asset Cover, additional Hypothecated Assets shall
be taken in the manner as provided for in the Deed of
Hypothecation.

The receivables constituting the Hypothecated Assets shall meet
the selection criteria as set out under the Deed of Hypothecation.

The Debentures shall be considered to be secured only in the event the
Secured Property is registered with Sub-registrar and Registrar of
Companies or Central Registry of Securitisation Asset Reconstruction
and Security Interest of India (CERSAI) or Depository etc., as applicable
or is independently verifiable by the Debenture Trustee.

The details of significant and | NIL

material orders passed by the
Regulators, Courts and
Tribunals impacting the going
concern status of the Company
and its future operations

The pre-issue and post-issue shareholding pattern of the Company in the following format:

Category

Pre-lIssue Post Issue

No. of Shares | % of Share | No. of %o of Share
held Holding Shares held | Holding

Promoter's Holding

Individual

10,95,367 2.51% 10,95,367 2.51%

A
I Indian
a
b

Body Corporate

Sub-Total

10,95,367 2.51% 10,95,367 2.51%

Il | Foreign Promoters

Sub-Total (A)

10,95,367 2.51% 10,95,367 2.51%

B | Non-Promoter's Holding

I Institutional Investors

Il | Non-Institution:

a. | Private Corporate Bodies

Domestic

Foreign

Directors and Relatives

Indian Public

1,73,679 0.40% 1,73,679 0.40%
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d. | Foreign National 3,99,33,400 91.56% | 3,99,33,400 91.56%
e | Others(Trust) 24,13,459 5.53% 24,13.459 5.53%
Sub-Total (B) 4,25,20,538 97.49% | 4,25,20,538 97.49%
Grand Total 4,36,15,905 100.00% | 4,36,15,905 100.00%

18 Mode of payment for subscription (Cheque/ Demand Draft/ other banking channels):

Other banking channels — Electronic Remittance (RTGS)
Name: India Shelter Finance Corporation Limited
Bank: HDFC bank limited

Address: 209-214, Kailash Building, 26, Kasturba Gandhi Marg, New Delhi-110 001, Delhi.

Branch: Kasturba Gandhi Marg branch
Account Number: 57500000077270
IFSC Code: HDFC0000003

Swift Code: HDFCINBBDEL

1.9 Disclosure with regard to interest of directors, litigation, etc:

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

persons

Details of any litigation or | NIL
legal action pending or
taken by any Ministry or
Department of the
Government or a statutory
authority against any
promoter of the Company
during the last 3 (three)
years immediately
preceding the year of the
issue of this Offer Letter
and any direction issued by
such Ministry or
Department or statutory
authority upon conclusion
of such litigation or legal
action shall be disclosed

Remuneration of directors | | Name of the Director | FY 2021- | FY FY FY
(during the current year 22 2020- 2019- 2018-
and last 3 (three) financial (Till 2021 2020 2019
years) (INR in lakhs) September
30, 2021)

Mr. Anil Mehta 334.53 433.16 | 307.00 | 248.23

Mr. Rupinder Singh 228.60 - - -

Mr. Sumir Chadha - - - -
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Mr. Anup Kumar | - - - -
Gupta
Mr. G.V. Ravishankar | - - - -
Mr. Sanjaya Gupta | - - 9.75 13.50
(Sitting Fees)
Ms. Anisha Motwani | - 16.50 17.25 15.75
(Sitting Fees)
Mr. Shailesh J Mehta | 5.25 11.25 10.50 9.75
(Sitting Fees)
Ms. Rachna Dikshit | 5.25 0.75 - -
Sitting Fees)
Related party transactions | | Transaction Related 31- 31- 31-
entered during the last 3 Party March- | March- March-
(three) financial years 2021 2020 2019
immediately preceding the Mr.  Anil
yl_ee"’t‘[e?f 'Sfr?;uo;i;g's Ov\f,‘:fr': Remuneration * '(\I’\'/‘fgg 43316 | 307 248.23
regard to loans made or, KMP)
guarantees  given  or Mr. Ashish
securities provided Gupta
(INR in lakhs) *(KMP
Remuneration * | V:& 99.42 | 35.60* .
closure of
business on
August 13,
2019)
Mr.  Sunil
Jain (KMP,
ceased to be
Remuneration KMP wef ) 69.79 75.82
closure of
business as
on August
13, 2019.)
Ms.  Mukti
Remuneration * | Chaplot 29.37 16.77 12.05
(KMP)
Sitting Fees Independent | 56 55 | 37,50 39.00
Directors
. Relative of
Rent paid MD & KMP 3.56 3.56 3.39
KMP &
Issue of equity Pgrsons
with 12.25 9.75 591.84
shares -
significant
influence
KMP &
Proceeds from | Persons
securities with 4.03 3.19 18,090.03
premium significant
influence
*This does not include perquisite value on exercise of ESOP's and
ESOP’s granted during the year.
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Note: Mr. Anil Mehta, CEO & MD has given personal guarantees to
Banks/FI’s w.r.t to financial assistance provided to the Company.

Summary of reservations
or qualifications or
adverse remarks of
auditors in the last 5 (five)
financial years
immediately preceding the
year of issue of this Offer
Letter and of their impact
on the financial statements
and financial position of
the Company and the
corrective steps taken and
proposed to be taken by
the Company for each of
the said reservations or
qualifications or adverse
remark

NIL

Details of any inquiry,
inspections or
investigations initiated or
conducted under the
Companies Act or any
previous company law in
the last 3 (three) years
immediately preceding the
year of circulation of the
Offer Letter in the case of
the Company and all of its
subsidiaries. Also if there
were any were any

prosecutions filed
(whether pending or not)
fines imposed,

compounding of offences
in the last 3 (three) years
immediately preceding the
year of this Offer Letter
and if so, section-wise
details thereof for the
Company and all of its
subsidiaries

NIL

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

Please refer to CHAPTER C attached hereto.

1.10  Financial Position of the Company:
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The capital structure of the company in the following manner in a tabular form:

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

Share Capital Rs.

Authorised

Equity Share Capital 81,00,00,000

Preference Share Capital

TOTAL 81,00,00,000
Issued, Subscribed and Fully Paid- up 43,61,59,050

Preference Share Capital

TOTAL 43,61,59,050

Size of the Present Offer

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

Paid-up Capital:
a. After the offer:
b. After the conversion of

Convertible Instruments (if
applicable)

INR 43,61,59,050/- (Rupees Forty-Three Crores Sixty One Lakh Fifty
Nine Thousand and Fifty only)

Not Applicable

Share Premium Account:
a. Before the offer:

b. After the offer:

Rs. 6,85,74,81,621

Rs. 6,85,74,81,621

of the consideration in each case:

Details of the existing share capital of the Issuer including details of allotments made by the Company
in the last one year prior to the date of this Offer Letter for consideration other than cash and details

Numbe_r AES i Form of | Cumulative
S. Rﬁte of of Equity [ Face Value of a_llotme_nt considera | Capital (Number
otment | Shares Shares (mclu_dlng T of Shares)
Allotted premium)
No.
1 06.11.1998 57,000 10 10 Cash 57,000
2 31.03.1999 | 1,93,000 10 10 Cash 2,50,000
3 20.10.1999 5,500 10 10 Cash 2,55,500
4 31.12.1999 1,200 10 10 Cash 2,56,700
5 05.11.2009 | 15,72,913 10 10 Cash 18,29,613
6 22.02.2010 | 2,80,873 10 10 Cash 21,10,486
7 15.03.2010 | 2,13,675 10 11.7 Cash 23,24,161
8 14.05.2010 | 4,50,000 10 10 Cash 27,74,161
9 28.02.2014 | 13,85,185 10 63.17 Cash 41,59,346
10 28.02.2014 | 12,34,968 10 70.85 Cash 53,94,314
11 12.03.2015 | 40,11,964 10 63.17 Cash 94,06,278
12 12.03.2015 | 8,82,120 10 70.85 Cash 1,02,88,398
13 12.03.2015 | 22,72,408 10 44.01 Cash 1,25,60,806
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14 12.03.2015 | 8,64,061 10 57.87 Cash 1,34,24,867
15 12.03.2015 | 1,43,592 10 63.17 Cash 1,35,68,459
16 21.05.2015 | 31,29,126 10 153.4 Cash 1,66,97,585
17 03.06.2015 | 93,87,378 10 153 .40 Cash 2,60,84,963
18 01.08.2016 13,418 10 11.54 Cash 2,60,98,381
19 01.08.2016 17,350 10 13.27 Cash 2,61,15,731
20 01.08.2016 8,250 10 14.18 Cash 2,61,23,981
21 01.08.2016 15,000 10 16.84 Cash 2,61,38,981
22 12.08.2016 | 25,03,928 10 161.69 Cash 2,86,42,909
23 18.08.2016 | 10,61,053 10 161.69 Cash 2,97,03,962
24 20.08.2016 | 6,07,202 10 161.69 Cash 3,03,11,164
25 16.10.2017 | 56,06,854 10 347.79 Cash 3,59,18,018
26 24.10.2018 | 56,06,854 10 347.79 Cash 4,15,24,872
27 08.01.2019 | 3,42,915 10 11.54 Cash 4,18,67,787
28 08.01.2019 | 2,29,200 10 13.27 Cash 4,20,96,987
29 08.01.2019 7,500 10 14.18 Cash 4,21,04,487
30 01.02.2019 | 3,00,000 10 30 Cash 4,24,04,487
31 06.04.2019 | 1,56,668 10 11.54 Cash 4,25,61,155
32 06.04.2019 18,750 10 13.27 Cash 4,25,79,905
33 06.04.2019 45,000 10 16.84 Cash 4,26,24,905
34 06.04.2019 30,000 10 83.2 Cash 4,26,54,905
35 06.01.2020 | 1,37,750 10 13.27 Cash 4,27,92,655
36 06.01.2020 37,500 10 14.18 Cash 4,28,30,155
37 10.01.2021 | 1,38,250 10 13.27 Cash 4,29,68,405
38 10.01.2021 10,000 10 14.18 Cash 4,29,78,405
39 29.04.2021 37500 10 20.32 Cash 4,30,15,905
40 25.07.2021 12,500 10 20.32 Cash 4,30,28,405
41 25.07.2021 | 1,25,000 10 83.2 Cash 4,31,53,405
42 25.07.2021 6,500 10 13.27 Cash 4,31,59,905
43 08.08.2021 | 2,87,500 10 83.2 Cash 4,34,47,405
44 08.08.2021 12,000 10 118.48 Cash 4,34,59,405
45 08.08.2021 6,000 10 159.01 Cash 4,34,65,405
46 08.08.2021 500 10 179.92 Cash 4,34,65,905
47 23.08.2021 | 1,50,000 10 83.2 Cash 4,36,15,905

Total existing share capital 4,36,15,905

Details of allotments made by the

Company in the last one year | NIL

prior to the date of this Offer

Letter for consideration other

than cash and details of the

consideration in each case.
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Profits of the Company, before

paid/interest paid)

and ?ﬂef hmakifzgh pr‘;VisiO” forl FY PBT (in Rs. Cr) PAT (in Rs. Cr)
tax, for the 3 (three) financia

years immediately preceding the FY 2021 11,295.69 8,738.86

date of circulation of this Offer | | FY 2020 6383.88 4691.14

Letter FY 2019 4,112.21 3,038.89
Dividends declared by the

Company in respect of the said 3 | | Year 2021 2020 2019

(three) financial years; interest | | Dividend Declared | - - -

coverage ratio for last three years | | Interest Coverage | 2.12 1.87 1.95

(cash profit after tax plus interest | | Ratio

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

Please refer CHAPTER A to this Private Placement Offer

Application Letter.

cum

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

Please refer CHAPTER B to this Private Placement Offer cum

Application Letter.

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

There is no change in accounting policy in last 3 years but the
Company have adopted Ind AS in Financial year 2018-19 w.e.f April

01, 2017.

111

0] Name:

PART B (To be filed by the Applicant)

(i) Father’s name: N/A;

(iii)

Complete Address including Flat / House Number, Street,

(iv) Phone number; if any:

(V) Email ID, if any:

Locality, Pin Code:

(vi) PAN Number:

:and

Bank Account details:

(vii)

Beneficiary name

Name

Account No

Ifsc Code

Bank
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Signature

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

Enclosed

Copy of Board Resolution

Copy of Shareholders Resolution
Copy of
Chapter A - Summary of Financial Position of the Company for the last 3 (three) financial years
Chapter B - Audited Cash Flow Statement for the 3 (three) years immediately preceding the date of
circulation of this Offer Letter

Chapter C- Details of acts of material frauds committed against the company in the last 3 (three)
years, if any, and if so, the action taken by the company

Chapter D- Board Resolution and Asset Liability and Management Committee Resolution

Chapter E-Shareholders’ Resolutions

Optional Attachments, if any
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CHAPTER A: FINANCIAL POSITION OF THE COMPANY AS IN THE 3 (THREE)
IMMEDIATELY PRECEDING THE DATE OF
CIRCULATION OF THIS PRIVATE PLACEMENT OFFER CUM APPLICATION

AUDITED BALANCE SHEETS

LETTER

India Shelter Finance Corporation Limited
Balance Sheet As at Sept 30, 2021

{All amounts in Lakhs of T unless otherwise
stated)

Private & Confidential
For Private Circulation Only

Note As at Sept As at Mar As at Mar- | As at Mar-
30, 2021 31, 2021 20 19

Assets
(1) | Financial Assets
(a) Cash and cash agquivalants 2 4,815 03 23,305 46 1,733.99 $,377.79
(b} Bank Balance other than (3) above 3 4147831 18,058 311 16,513.80 1,632.58
(d) Loans 5 2,30,790.06 | 198,116,596 | 14745545 | 1,14,062.56
(e} Invastm ents 6 7,655 83 - 9,385 88 7,8976.85
(1) Other Financial assets 7 240824 2,808.55 209.50 318.05
(2) | Non-financial Assets
() Current tax assets (Net) 8 - 3.55 344,55 422.93
(b) Deferrad tax assets (Not) 9 1,245 50 933.65 1,006.14 855,50
(c) Property, Mant and Equipment 10 1,543.25 140313 1,621.19 555.14
(d) Other Intangible Assats 11 76,08 107.74 163,53 1072.75
(e} Other non-financlal assets 12 1,247.50 1,174.97 1,153.18 1,065.69
{f) Asset held foe sale 30826 347.85 252,18 10014

Total assets 2,91,569.46 | 2,46,264.17 | 1,79,879.39 | 1,33,475.44

Liabilities and Equity
(1) | Financial Liabilities
(a) Payables

{l) Trade Payables
(1) total outstanding dues of
micro entarprises and small entarprises 12,12 2,58 -
(ih) total outstanding dues of 48270

craditors other than micro enterpnises and 13

small entarprises 450,63 404 39 387.22
(b) Debt securities 14 13,084.29 8,222.38 24,588.20 15,029.58
{c) Borrowings {Other than Debt Securities) i5 1,76,1B2.79 | 1,40,906.65 #8,872.16 316,291 66
(d) Other financial liabilities 16 2,924 59 2,088.81 633.73 1,244.74
(2) Non-financial liabllities
(0} Provisions 17 414.81 359.73 38138 338.19
(b) Currant tax habilities (Net) 85.00
(c) Other non-financial liabilities 18 158.87 496.89 168.47 229.46

Total Liabilities 1,93,333.04 | 1,52,537.21 95,051.02 53,520.85
(3) | Equity
[a) Equity share capetal 19 4,361.59 4,297.84 4,283.02 4,240.45
{b) Other equity 20 93,874.83 89,429.12 B0,545.33 75,714.12

Total equity 98,236.42 93,726.96 84,828.35 79,954.57

Total liabilities and equity 2,91,569.46 | 2,46,264.17 | 1,79,879.37 | 1,33,475.42
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India Shelter Finance Corporation

Limited
Statement of Profit and Loss for the Period Ended Sept 31,
2021
(Al amounts in Lakhs of T unless
otherwise stated)
Year Ended
Note :::::: ;:;: March 31, Year Ended | Year Ended
2021 Mar-20 Mar-19
Revenue from operations
() Interest Income 21 17,495,54 27,457 21 21,213.58 15,040.81
{n) Fess and commission income 22 495,26 999.26 55734 41745
{4ii) Net gain on fair value changes 23 125,24 291.85 737.14 1,137.76
Net gain on derecognition of financial
Instruments under amortised cost - 2,922.29
(iv) category
(1) Total Revenue from operations 18,116.03 31,670.61 22,908.06 16,596.02
(1) Other Incoma 24 379.67 609.22 84.61 0.06
(1) | Total Income (I+1) 18,495.71 32,279.83 22,992.67 16,596.08
Expenses
(1) Finance Costs 25 646585 10,534.81 7,534.86 4,434.59
{n) impasrment on financial Instrumaents 6 1,246.16 1,984.73 1,174.54 32634
{1t} Employee Banafits Expanses 27 436232 6,168.58 5,037.60 447875
Depreciation, amortization and 21004
{v) Impairment 28 315.66 509.84 586.87
(v) Other expenses 29 1,022 41 1,786, 18 2,274.48 3,034.15
(IV}) | Total Expenses 13,412.40 20,984.14 16,608,76 12,483.87
5,083.31
(V) | Profit/{loss) before tax (HI-IV) 11,295.69 6,383.91 4,112.21
(V1) | Tax Expense:
(1) Current Tax 1,548.09 247720 1,842.095 1,106.06
(2) Deferrad Tax 312.24 78,63 (150.20) (32.74)
1,235.85 2,556.83 1,692.75 1,073.33
(VI1) | Profit / (loss) for the period (V-VI) 3,847.44 8,738.86 4,691.15 3,038.8
(Vill) | Other Comprehensive Income
A (i) Item s that will not be reclassfied to (28.39)
profit or loss (specify items and (0.20) 9.29
amounts)
(i) Incom e tax relating 1o items that will 0.05 {271)
not be reclassified to profit or loss - 7.15
(2124) (0.15) 6.58
Other Comprehensive income -
Total Comprehensive Income for the 4,690.99 3,045.47
(IX) | period 3,847.44 8,717.62
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CHAPTER B: AUDITED CASH FLOW STATEMENT FOR THE 3 (THREE) YEARS
IMMEDIATELY PRECEDING THE DATE OF CIRCULATION OF THIS PRIVATE
PLACEMENT OFFER CUM APPLICATION LETTER

India Shelter Finance Corporation Limited
Statement of cash flows for the half year ended 30 September 2021
(All amounts in Rs. lakh, unless otherwise stated)

Particulars For the For the year For the For the year
period ended ended year ended
30 31 March ended 31 March
September 2021 31 March 2019
I 2021 | 2020 | (Restated)
(A) | Cash flows from operating activities
Profit before tax 5,083.29 11,295.69 6,383.88 411221
Adjustments for:
Depreciation and amortisation 315.66 509.84 586.88 210.04
Effective interest rate adjustment on 22036 533.28 738.08 23282
financial assets
Effective interest rate adjustment on (377.85) (9.59) (283.59) (338.97)
debt securnties and borrowings
Share based payments to employees 157.33 161.21 159.41 4426
Impairment on financial Instruments 1,246.16 198473 1.173.32 32634
Impairment on assets held for sale - 462 31.23 1312
Net loss on derecognition of property, 0.51 14.65 628 2.87
plant and equipment
Net unrealised gain on fair value (2.92) - (35.88) (124.77)
change of investments
Net gain on derecognition of - (2,922.29) -
financial Instruments under
amortised cost category
Gain on termination of leases (2.26) (22.02) -
Interest expense on lease liabilities 4481 77.33 . 12813 -
Operating profit before working 6,685.09 11,627.43 8,886.74 447791
capital changes
Movements in working capital
Increase in loans (34,187.92) (53,068,15) | (35,346.09) | (74,444.88)
Decrease/(increase) in (7,652.47) 9,385.88 {1.373.12)
mvestments
Decrease In other financial assets 4186.02 306.52 108.56 108.88
Increase in other non-financial assets (32.94) (137.21) (316.23) (762.30)
Increase in trade payables 19.94 5569 1984 202.19
Increase!/(decrease) in other financial 83578 1,455.06 (611.00) 369.13
fabilities
Increasel/(decrease) in other non- (338.02) 32841 (60,99) 116 61
financial liabdities
(Decrease)fincrease in provisions 86.67 (104.69) 4299 114 81
Cash flows used in operating (34,167.85) (30,563.01)  (27,390.40) | (68,884.45)
activities post working capital
changes
Income tax paid (net) (1,459,55) (2,136,19) {1,764.57) {1,403.18)
Net cash flows used in operating (35,627.40) (32,699.20)  (29,154.97) | (70,287.63)
activities (A)
(B) | Cash flows from investing activities 0
Payments made for purchase of (270.22) (177.95) (146.35) (418.16)
property, plant and equipment and
intangible assets
Proceeds from sake of property, plant 0.19 0.76 204 0.45
and equipment
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Investment in other bank balance (net) (23,420,00) (1,544,51) | (14,881.21) 5,003.92
Net cash used in investing activities (23,690.03) (1,721.70)  (15,025.52) 1,917.63

(8)

(C) | Cash flows from financing activities
Proceeds from issue of equity share 503.68 19.99 2424 19.99
capital
Proceeds from debt securities 6,500.00 1,500.00 10,000.00
Proceeds from borrowings({other than 61,377.85 97,840.02 44 346.23 2731512
debt securities) |
Repayment of borrowings (25,709.26) (25,184.81) | (13.019.74) | {11,142.65)
Repayment of debt securities (1,638.10) (17,857.15) | {1,428.58)
Paymen! towards lease habilities (211.17) (321.68) | (385.46) -
Net cash flows from financing 40,823.00 55,996,37 = 39,536.69 16,192.46
activities (C)
Net increase/(decrease) in cash and (18,494.43) 21,576.47 (4,643.80) -52,177.54
cash equivalents (A+B+C)
Cash and cash equivalents at the 23,309.46 1,733.99 8,377.79 3.541.58
beginning of the year
Cash and cash equivalents at the end 481503 23,308.46 1.733.99 -48,635.96
of the year
Components of cash and cash
equivalents
Cash on hand 70.98 53.61 10.60 57.61
Balances with banks (of the nature of -
cash and cash equivalents)
(a) Balance with banks in current 4744 07 405121 1,723,398 6,320.18
accounts
(b) Deposits with original - 19,204.64 -

matunity of less than 3 months
Total cash and cash equivalents 4,815.03 23,309.46 @ 1,733.99 6,377.79
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CHAPTER C: DETAILS OF ACTS OF MATERIAL FRAUDS COMMITTED AGAINST
THE COMPANY IN THE LAST 3 (THREE) YEARS, IF ANY, AND IF SO, THE ACTION
TAKEN BY THE COMPANY

The following cases have been identified in the last three years:

Loan HL260 | HL48CHLO | HL41CHLO | HL44SHLO | LA11CLLO | HL200

No 000015 | NS00000500 | NS00000501 | NS00000501 | NS00000502 | 00025

' 6 0109 2760 3614 4245 21

Sanc

tione

d 200’80‘0 10,00,000 15,75,000 12,49,000 6,20,000 4’88’0
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unt

Sanct 30-

Ol Mar- | 129an-2019 | 15-Sep20 | 28-3ul-20 | 10Nov-20 | OL0%
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Disbu

rsem
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writt | 0 0 0 0 0
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en-

Off
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which
were
then
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ny and
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loan
applicant’s
father who in
actual has
deceased in
2018.

Custo
mer
sold
the

Mortga
ged
Propert
ytoa
third

party.

Statu

Investi
gation
in
process
and
charge
sheet
in
court is
to be
filed.

The
complaint
has been
transferred to
Omti Police
Station,
Jabalpur for
further
investigation.

1)Revised
Documents
submitted by
customer
which have
been verified
and found
correct.
2) The
customer is

repaying

Police
investigation
under
process and
FIR shall be
filed.

Charge sheet
has been
filed by

police in last
month.

This
case is
under
proces
S as
docum
ent has
been
handed
over to
the
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complaint
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Company.
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CHAPTER D: BOARD RESOLUTION AND ASSET LIABILITY MANAGEMENT

COMMITTEE RESOLUTION

=findiaShelter
~ _Home Loans

CERTIFIED TRUE COPY OF EXTRACT OF MINUTES OF THE MEETING OF THE ASSET LIABILITY
MANAGEMENT COMMITTEE {"COMMITTEE™) OF MDIA SHELTER FINANCE CORPORATION UMITED
BEARING SERIAL NO 12/2021-22, HELD ON NOVEMBER 02, 2021 HELD AT THE REGISTERED OFFICE
OF THE COMPANY AT 6TH FLOOR, PLOT NO. 15, SECTOR - 44, INSTITUTIONAL AREA, GURUGRAM,
HR 122002

“RESOLVED THAT pursuant 10 resolutions passed by the board of divectors of the dated Septambet
09, 2021 and May 12, 2021 and the sharehoiders resofution dated July 26, 2021, and pursuant 1o the

of the of and Artickes of Association of the Company, the
provisions of Sections 42, 71 and other applicable provisions, if any, of the Companies Act, 2013 aad
the rules made thereunder, incdiuding any statutory modifications of reenactments thareod for the
ume being in force ("Act”), all applicable regsfations, dkoctions, guidelines, drculirs aoa
nortications of the Reseene Bank of ndia {*RBI7), the National Housing Bank ("NHB"), the Securities
and Exchange Board of India ("SEBI™), inciuding the Securities Comtracts (Reguiation) Act, 1956, the
Secunties aed Exchange Board of India Act, 1992, the Securities and Exchange Board of india (Listing
Onliga and Desd, L ) Regulations 2015 a5 ded from time 1o time and the
Securities and Exchange Board of Inda (issue and Listing of NoeC. Secwrithes) Regul
2021, the SEB! dircular bearieg the referance number SEEYHO/DOHS/P/CIR/2021 /513 dated Avgui
10, 2021 on "Opevarional Grrewlar for issoe ond Listing of Non-convertible Sevunities, Securitised Debt
b Secunty ots, Municipa! Dede fes ond Ci J Paper” ("SEBI Operational
Grcular”) to the extent apgiicabie In respect of the private placemant of debt securties and the
uidelines ssued by the Secwitios and Exchange Board of Inda with respect to electronic book
mechanism under the terms of the SERI Operationaf Crcular |"SEBI EBM Guidefings™), or any other
regudanony suthority, each ac d, Shed and/for from time 10 time, listing
agroement entered it By the Company with the stock exchanges {the "Stock Exchanges”) whers
the secwrities of the Company may D¢ Ikted, and subject 10 apgvowals, consents, SNCONL,
PErMBSIons &5 May b reguired from any Jpproprate statutory and regulaitory authorities and other
Ipphcable laws, if any, consent of the Committoe ba and & horeby accorded oo

{a Issu and Aot S00 [Five hundved) rated, senior, seowed, Ikted, transierable, redesmable,
non-comertible debentures dencminated in Indan Rupess ["INR"), each having a face value
of INR 1000000 (InSan Rupees Ten Lakh| and aggregatig to 3 face walue of INR
50,00,00,000 {InSan Rugees Fifty Crore Ondy ) Or such muender, face vaiue and amount a5
may be agreed (MDebontwes®] 3t the intorest of 929% (Nine Deamal Polt Two Nise
Porcent) per annum payable ami bject to any inc on in accordance
with the terms of the Transaction Docaments (a5 defined Below) or such other interest rate
% may be agreed, payadie on such terms 3 may be agreed, and for such matwity (subject
to any pt option / call option/early redemption option/valuntary redemgtion option in
accordance with the terms of the Transaction Documants) 36 may be agreed, subject
dedection of taxs 3t s0uce in accordance with applicatie law, with Or without gross up, on
a pevato placement basis 1o various schemes / funds of Nippos India Mutsal Fusd [being
e ientified pevson Tor the purposes of Section 42 of the Act) [lwestor”), on such torms 25
may be agreed with the weston(s) for raising Sebt for general Conporate purpoies and the
osnary course of of the Ci y lincluding in refation 10 repayment /e financing

of the existing af the C to finance the growth of the portfalio of

India Shelter Finance Corporation Limited
Registered affice — 6th Flaser, Plat No 15, lntilutionsd Arva, Sector 84, Gerugras, Haryans- 12202
CIN: DA HRIMEPLOITE, Phome No 4911243131807
E-auil: dizsbaclier in, Webalte: www Sndisshelier in
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the Company, and for any other parpases 25 may be ag/eed subjoct to aoplicabie Lws
(Cofioctively rofecred to as tho “tsue”]

(b} secunng the amounts 1o be raised pursant 10 the isue of the Debantures together with ak
interest and other charges theneon 1o be secured (up 1o such limits and securily cover as
may ba agreed with the Immstor(s)) by one ar mone of the following:

] first ranking ewchusive and continuing charge by way of bypothecation 10 be created
ower:

(A)  the identified asets {Including recewabies arsing from book detns/loan
recedvabiles) of the Compasy (cotlectively, "identified Assets”™), both present
and futwe, with 2 cover of 1.10 {One Dedimal Point Ona 2e10) Times 10 the
aggregate princpal amount outtandng an the Debonures,

() such other secunity of contractal comfort 3 may be fequired in tarms of the

of the (0 1o (I} & collectively refemed 10 X the
“Security/Contractual Comfort”),
o open, oparate, and mal such 25 may be under tha T

Documents ("Accounts™). and

{dl  to o ak such othor acts, mattors, doeds and things necessary or desimble, inchasing tet not
limited to making. fling and complating all statutory, eg vy and ather . 0
mmnummmuwmmmdmmmwmdumm
e providing af the Secwrity/Contractuad Comtor, | and the executicn and delhery of the
Transaction Documents, and/ o any other document 10 which the Company s a party 1o,
and the pari ofits

RESOLVED FURTHER THAT Mr. Anil Merta, Mamaging Director & Chief Executive Officar, Mr. Ashish

Gupta, Chief Financial Officer, M. Mukti Chaglot, Ci y & Head. Aust, Mr.

nm Shawnani, Head-Financlal Plnning & VP-Treaswey . Mr m Tandon AVP. Traaswy

T0 a5 " Authy d ") e and 39 horeby severally authacked to 0o such

aa.: m:mmwummmmaaambmmmmmmv Bsue, and
of the without e folk

L W

{a) secking, if roquired, any aperuval, Cconsent or walver from any/all concerned govemment
and regatory authorities, and/or any othar Jpprovals, COMENt OF waivers that may be
neguired in connaction with the issue, offer and aotmont of the Debentuwes,

() eaecuting the team shaet in relation to the Dedentures;

«l gotiating, % and d the terms of the issue of Debestures and a9 cther
refatod matters;
) approving the dett dsd doc and the private

India Shelter Finance Corporation Limited
Registered alficy - 6th Flosr, Plet No 15, Institulisnsd Ares. Sector 8, Cerugrass, Haryans- 122002
CIN: DSS2HRIPEPLIMITEL, Plose No +91- 1243131807
i et S
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offer cum otter W §. varying or modifying the same,
a5 may be ar expedient), in @ with all apphcable aws, nules,
regulations and guidelings,

finalizing appontment, induding any erms and conditions, of an arasger (if any), 3
debenture trusioe, due difgence auditars §f any). . 3 registrar and transfar agent, a credit
rating agancy, lgal courcel, 2 depasitory and such othes = may be
Inchusing thesr successors and their agents,

obtaining sech crodit rRtngls) and withia such timeline(s) a5 may B¢ required by the
Imvestoe(s).

Issuing the Debentures theough the electranic book Mechamsm process pursuant 1o the SEBI
Emeuuumumamum;wmzmumummwrmmu

with ruk 8 g making all { 10 the
okctronic book provider;

finaficing the tonms of the issoe, offer and alitment of the Debentures;

§ o e with the Wiaes) in with issue of Debentures
in demateriaksed farm,

creating and pedecting the Secwity/Comtractual Comfort (310 the extent appicable) as
reguined in accordance with the terms of the Tranmction Documents in relation 10 the issue,
offes and allotmaent of the Debentures,

W the date of and the & d cate of 5 of the Dodentuwres;

to megotiate, exscute, fie 3nd deliver any doadk,

papers, Apphcations, natices or eT1ers 3s May De reguined in conmection with the issue, offer
nanmmmmaamunnmuumaummmmm-mm
Issoe, offer and of the D ¢ but mot limited 1o the REI, the NHE,
SEBI, tho ) of com the Contraé Rogistry of Securtistion Assat
mmwmammumwmmmmvmnm
of any depasitory, and such other authovities 5 may be roquived;

to gencrally do any other act or deed, to nig and any
w5, deods, affidavits, declarations and cetificates and
uwuhaxumxnmmmamnumo«aﬂrmhmedmm

Issoe, offer and allotment of the Debentures,

wawunwamwmmuswamwnm
wndier o in with the T

oeation of the “Recowery Exp Fund® in with SEBI croulat mo
SEBI/HO/MIRSD/CRADT/OR/P/2000/207 dated October 22, 2020 mad with any guidance

India Shelter Finance Corporation Limited

Registered ulfice - 6th Floer, Plet Nu 15, lowtitutionsd Aren, Sector 44, Garugram, Haryans- 122002

CIN: USS22HRIMEFLO4TES, Phose No +91-124-4131807
@ inndiasteriter i, Webaile www indinshelier-in
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note(s] issued by the Stock Exchange(s] In respect thareat;

to do 3 acts and provide all Batructions that may be regured 1o Open and operate the
ACCOUNTS and 10 INGINuct this relvant Banks ta 3CT UPON ANy INSIILCTIONS O gven relating 10
e ACcounts;

nnualmpsaudmalmnpmdwmmmmmrmwumnnmm
eapedient or desirabie for giving effect to the T the

contemgiated therein and the e hengin, @ withoot o
wo\n nqmu finatise, sign, owecute, ratify, Mwmmmm
Sng any modifications,  supplements, restatements o

mwmma(mmmmmm

0] the debr disck d /i and prvate placemont
offer cam appiication kettor for the iseoe, offer 3nd Jlotmant of the Dedentures (e
“Disciosure Documents”),

o} the debenture cert = for the O« or dred,

i the Disclodere Documents, the dedenture trull desd, the debenture trastee
the doeds of and any cther documents required 1oc the
mammmwmmumsmovmmmm
contraciual comfoe, of the issuo, mmamdmmmms(m

a0y porwers of yinc and any other docamant in elation
thareto v N" L

vl any other & jred for the of tha issue, offer and alotment of
the Detx and the theredy, ing but not
Hmited 10 fetters of =N W reports; and

vl any other do as a by the deb
mammnomnmmomuum wmnm;

1o 0 3 acts necessary for the tswe, offer and of the Deb n

With the teems et out in the Dé Dx and the Documants, and

to gonerally do any other at of doed, 0 nep and any

Ngs, deeds, affidavits, declarations and comificates in
mhummhlmn w«uammmmmmmm«zm
contemnglated tharedy, 3nd to give such directions as it desms it or s may be secessary or
desrabio with regaed 10 the issue, offer and alotment of the Debentures.

mmmmmrmwmmuwmw severally Juthocked 10 take ab

nacassary steps celating 1o the i and regh of charges 30d 3i50 10 gn and
sbmit the necessiry forms with the jurtsdictionad of tha Central Registry of
Sec Asset mmwmmmummgm

India Shelter Finance Corporation Limited

Registered affics - 6h Floor, Plat No 135, Institutionsd Arva, Sector 4, Garugras, Haryans- (22002

CIN: lumnxmn-x.n;.mmm
E-ouil: disshciter . Weknile: www sadisshelier.in
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Stock wo, any Y. #0d other 1ok ROvernmental authoritios.
RESOLVED FURTHER THAT the C hesaby the Comp. o obtaia fisting of the

Debentures an the WOM segmant of the 85E Uimited / Bombay Stock Exchanga of InSa Umited
("BSE") under the Secusities and Exchasge Board of India (Issue and Listing of Non-Convertibie
Securites) Regulations, 2021 and such other listing rog) as may be appl tothe

of Deb {the “Listing Reg: Jand 10 do b Such acts, deeds and Things and executn Of
ratify such documents, papors and wiitings as may be aecessary for the purpeso.

RESOLVED FURTHER THAT Mr. Andl Mehta, Managieg Dérector & Chief Executive Officer, Mr. Ashish
Gupta, Owef Financial Officer, M Mukai Chagiot, Company Secrotary & Head-internall Audit, Mr.
Praceh Bhawnan, Head-Fleancal Planning B VP-Treasury , Me. Sohit Tandon AVP. Treamary
¢ toas 5"] the A (= of the Company, be
and am herely severally authorised 10 make such apglications and 60 3 such acs, deeds aad
things 25 may be necossary o desirable in connection with the lsting inchasing in particsfar making
appications 1o and Rasng with the concemed autharitios including the BSE Limited / Bombay Stock
Exchange of India Limited and the Securties and Excrange Board of ladia 3nd negotiating. finalksing

and sspcuting o ratifying sach SoCuments, Dapers and writiogs i i the Listing Agr =
may bo secessary for the parpose.

RESOLVED FURTHER THAT the draft of the private pl offer cum ion letter [PAS-4)
and the % prepaned by tha C v 3nd placed betors the Comenittoe in
connection with the grivate placement of the Debentures be and ks hereby spproved and that the
“me be ssued 1o prospectve under the sigs of any one of tha Director or any

Authorsed Persons 35 may be required under the applcabie law,

RESOLVED FURTHER THAT the Auttored Parsoos be and ae heveby severally sahorised to recond
the same of the Debentwe Holders in the register of debenture holders and 10 undertake such
other ac1s, doeds and acts 3s may be regured to Fve effect to the Buance and alotment of the
Dehentures and the listing of the Debentures.

RESOLVED FURTHER THAT tho Authorsed Persons be and are heroby severally authorked to pay ab
stamp Gty requiked to e paid for the issue, offer and of the Deby % ing
through any intermediarkes sech as the Stock Exchanges [If reg dearning Lorpor or any

that may be {0 this mgard, in accondance with the laws of Inda and procane
the & from the Tl o | authoriies.

RESOLVED FURTHER THAT the Authorised Persors be and are Peredy severally authoried 1o
rogster or odge for ion upon d J of dec

and agreemants and other papers o doCUments 35 May be raquiced in relation 10 any of the above
with any registering ¥ or g0 authority inthat bedalf.

RESOLVED FURTHER THAT the Authovised Porsons De and are bwredy sewirally authormed 1o
Selegate the powess 35 may be deemed necassary (0 A0 Such SCts and exedute such documents 35
may be required In Connection with aevy of the mattors relating to the issos of the Debentures.

India Shelter Finance Corporation Limited
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RESOLVED FURTHER THAT the Authocksed Percons te and 2 homaby severally authorized to do ak
uch acts, doedk and things as may be required By the Dedenture Holdors and/or the Debenture
Trusteo in connection with the Transaction Decuments and/or in connoction with the Debontures.

RESOLVED FURTHER THAT the Committoe hereby approves and ratities all soch aas, deeds and
actions taken Dy the Company till date fov the purpose of the ksue, offer and allotmeet of the
Oebentures.

RESOLVED FURTHER THAT the comwmon sead of the Company be affieed to the stamped
engrossments of such documents a5 may be requided 10 be executed wader the common seal of the
Comgany In the presence of any drector|s) of the Company and/or any Authorised Person and/ar
tho Comparny Secretary of the Company who @l sign/ countarsign the same in taken tharoof in
accordance with the articks of asocation of the Company.

RESOLVED FURTHER THAT a cartified cogy of thes resolution be provided 10 those concerned a5 and
whon required under the haad of 3 director or Company Secretary or Chef Financla Officar of the
Comgany.”

CERTIRED TRUE COPY

For INDIA SHELTER FINANCE CORPORATION LIMITED

India Shelter Finance Corporation Limited
Registered affice - 4th Floor, Mot No 15, lnstitutionsd Ares, Sector 84, Curograss, Haryans- 122002
CIN: USSS2IHRIMEPLA4ITAL, Phooe No +91-1244 130807
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EXTRACT OF MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF INDIA
SHELTER CORPORATION UMITED BEARING SERIAL NUMBER 02/2021-22 HELD ON
THURSDAY, SEPTEMBER 09, 2021 SCHEDULED VIA VIDEO CONFERNCING (VC) AT 8:00
P_MLAND CONCLUDED AT 9:30P.M

‘RESOLVED THAT pursuant to the prowvisions of Sections £2, 71, Secion 179 (3)(c)
of the Companies Act, 2013 (induding any statutory modification|s) or re-
enactment{z) thereof, for the time being in force] ["Act”) and other applicsble
provizionz, if any, of the Actread with the Companies [Prospectuz and Allotment
of Securities) Rules, 2014 3and the Companies (Share Capital and Debentures)
Rules, 2014, each a= ded, r d and/or supph d from time to time, and
subject to the M dum and Articles of Aszociation of the Company, the Foreign
Exchange Management Act, 1999 (az smended from time to time), rules, regulations,
guideliines, notifications, clarifications and circulars, # any, prescribed by the
Government of Indis, all applicable regulations, directions, guidelines, circulars and
notifications of thie Reserve Bank of Indiz ("RBI"), the National Housing Bank ("NHB"),
the Securities and Exchange Board of India ("SEBI”), including the Securities Contracts
(Reguistion) Act, 1956, the Securities and Exchange Board of india Act, 1992, the
Securities and Exchange Board of Indiz (Listing Obligations 3nd Disclosure
Reguirements) Regulations 2015, az amended and the Securities 3nd Exchange Board
of India {lszue and Listing of Debt Securitiez) Regulations, 2008, or any other regulatory
suthority, and the listing sgreements entered into with the stock exchanges [the
"Stock Exchanges”) where the zecurities of the Company may be listed and zubject to
such approvals, consents, permissions and sanctions 33 might be reguirec from any
regulatory authority, 3nd subject to approvals, conzents, sanctionsz, permissions 23 may
be necessary from all sppropriate matutory and regulatory authorities, and subject to
such conditions and modifications az may be prescribed by the respective statutory
and/or regulatory suthoritiez while granting such approvals, consents, sanctions,
permizzions and subject to such conditions or modifications which may be sgreed to
by the Board , approval of the Board, be and iz hereby sccorded to (3) make offerz) or
invitation{z) and to izsue and sflot of non-convertible debentures ((i) subordinated, (i)
listed or unlisted, {i%) senjor secured, (iv) senior unsecured, (v} unzecured, (vi) market-
linked debentures (whether secured or unsecured) and (vi) sny others (3az may be
determined, including covered transactions)) ("NCDs" or “Debentures”) and which may
or may not be rated (as may be determined), of such face value 3z may be determined
up to the agzregate smount of INR 1000.00,00,000 (indizn Rupees One Thousand
Crore) or the threshold prescribed under Section 180 {1){c) of the Act or any resolution
of the Company thereto, whichever is lower, in one or more tranches/izsues
("Tranches/Issues®), 3t such interest rate as may be determined, payable st such
frequency 33 may be determined, and for such maturity {subject to applicable aw) 3z

India Shelter Finance Corporation Limited
Re giste red office - f¢h Floor, Plot No 15, Institutional A rea, Sector 44, Garugram, Harvam- 122002
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may be cetermined subject to deduction of taxe:s 3t source in accordance with
applicable law, with or without grozs up, on 3 private placement basis to eligible
investors (“Investors®) for raising cebt for such purpozes 3z may be agreed|d)
coliatersfizing/securing the amounts to be raized pursuant to the issue of Debentures
or any Tranche/Issue together with il interest and other charges thereon (within such
time period and up to such limits and zecurity cover 3z may be agreed) by one or more
of the following (i) hypothecation of certain identified loans/book debt: (anc/or other
aszets) of the Company, and/or (ii) such other security or contractual comfort az may
be required in term: of the issuance of the Debentures or any Tranche/lssue (the
“Security/Collateral”}.

RESOLVED FURTHER THAT the Board hereby authorizez the Aszet Liability
Mansgement Committee ["Committee”) to consider the particular terms of issue and
sliotment of the Debentures or any Tranchefissve of Debentures and to more
effectively implement any of the resolutions of the Board of Directors contained
herein. The Committee may, within the overall ambit of this resolution of the Board (a)
consider and spprove any terms or modifications thereof for issue of the Debentures
or any Tranche/lzzue of Debentures, (b} direct any officers of the Company to do such
things and to take such actions 35 the Company is entitled to co or t3ke (as the caze
may be} in terms of this resolution, [c] allot the Debentures or any Tranche/lssue of
Debentures, and (¢} to generally do or to take any other action, deed, or things, 35 may
be neceszary to remove any difficulties or impediments in the effective
implementation of this resolution.

RESOLVED FURTHER THAT Mr. Anil Mehta, Managing Director & Chief Executive
Officer, Mr. Ashizsh Gupts, Chief Finanoal Officer, Ms. Mukti Chaplot, Company
Secretary & Hesd-internal Audit of the Company or such other perzons az may be
suthorized by the Board or the Commi ("Authorized P ") be and are hereby
severzlly authorized to do such acts, deeds and things a: they deem necessary or
desirable in connection with the izsue, offer and allotment of the Debentures or any
Tranche/lssue of the Debentures, including, without limitation the following:

(a) seeking, if required, any approval, conzent or waiver from any/all concerned
government and regulatory authorities, and/or any other approvals, conzent or
waivers that may be required in connection with the izzue, offer and allotment
of the Debentures or any Tranche/Issue of the Debentures;

{b) executing the term sheet in relation to the Debenturez or any Tranche/lssue of
the Debentures;

India Shelter Finance Corporation Limited
Rezstered office - 6th Floor, Plot No 15, Institutional A ren, Sector 44, Gurugram, Haryana-122002
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(c) to discuss, celiberate, negotiate, finalize 3nd sccept the terms of the izzue of
Debentures or any Tranche/lzzue of the Debentures and 3ll other reisted
matters;

(e) i required by the holders of the Debentures or any Tranche/lszue of the
Debentures (the “Deb e Holders"), king the listing of any of the
Debentures or any Tranche/lszue of the Debentures on any Stock Exchange,
submitting the listing application and taking zll actions that may be neceszary in
connection with obtaining such listing:

(e} finzlizing the appointment, including sny termsz and conditions, of an arranger
(if so required), a debenture trustee, 3 registrar and transfer agent, 3 credit
rating agency, legal counsel, 5 deposzitory and such other intermediaries 3z may
be reguired including their successors and their agents and to negotiate and
decice the terms and conditions of such appointment;

f) spproving and authorizing the offer document/debt disclosure
document/information memorandum/private placement offer cum application
letter{s) {3z may be reguired) (including amending, varying or modifying the
zame, 35 may be considered desirabie or expedient), in accordance with 3|
applicable lawsz, rules, regulations snd guidefines:

(z) entering into arrangements with the depository in connection with issue and
allotment of Debentures or any Tranche/lssue of the Debentures in
dematenialized form;

(h) creating anc perfecting the Security/Collatersl 3z required in accordance with
the terms of the Transaction Documents (as definec below) in relation to the
izsue, offer and aflotment of the Debentures or any Trancheflssue of the
Debentures;

(i) deciding/finzlizing the closing date for receiving application amounts and
deemed date of zflotment/date of slocstion of the Debentures or any
Tranche/lzsue of the Debentures and to allot the Debentures or any
Tranche/lzsue of the Debentures on such deemed date of allotment/date of
zllocation;

[1]] negotiate, execute, fie and deliver any documents, instruments, deeds,
amendments, papers, spplications, notices or letters 3z may be required in
connection with the izsue, offer and allotment of the Debentures or any
Tranche/lzzue of the Debentures and cdeal with regulatory authorities in

India Shelter Finance Corporation Limited
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connection with the izsue, offer and sllotment of the Debenture:z or any
Tranche/lssue of the Debentures including but not limited to the RBI, NHB, SEBI
{if z0 reguired), any Stock Exchange (if so required), any depository, the
Ministry of Corporate Affsirs, the jurisdictional registrar of companies, sub-
registrar of azsurances, Central Registry of Securitization Aszet Reconstruction
and Security interesz and such other authorities 35 may be reguired;

to generally do any other act or deed, to negotiate and anyd .
spplications, agreements, undertakings, deeds, affidavits, declarations and
certificates and to give such directions 33 it deems fit or as may be necessary or
desirable with regard to the izsue, offer and allotment of the Debentures or any
Tranche/lssue of the Debentures;

sign and/or dizpatch 34 documents and notices to be signed and/or dizpatched
by the Company under or in connection with the Transaction Documents;

to take all steps and do 3li things and give such directions 33 may be required,
neceszary, expedient or desirable for giving effect to the Transaction
Documents, the trar ions plated therein and the resolutions
mentioned herein, induding without Emitation, to approve, negotiate, finalize,
sign, execute, ratify, amend, supplement 3and / or issue the following, including
any amendments, medifications, supplements, ts or nowvati
thereto {now or in the future):

(i) debt disclosure document/information memorandum/private
placement offer cum appiication letter for the issue, offer and
allotment of the Debentures or any Tranche/lssue of the Debentures
{3z may be required| (the "Disdozure Documents”);

(i) debenture certificate{s) for the Debentures or sny Tranche/lzsue of
the Debentures;

(i) debenture trust cdeed, debenture trustee sgreement, ceed of
hypothecation and any other documents required for the crestion of
security interest over the Company’s assets, or the providing of any
contractual comfort, or the isue, offer and sllotment of the
Debentures or any Tranche/lzsue of the Debentures (including any
powers of attorney in connection thereto] and any other document in
relation thereto [collectively, the “Transaction Documents”);

India Shelter Finance Corporation Limited
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(iv) documents for opening of bank accounts and issuing instructions of
bank accounts related thereto in connection with the Debentures or
any Tranche/lssue of the Debentures including without limitation for
the purposzes of recognising the rights of the debenture trustee to
operate such bank accounts;

(v) any other documents required for the purposes of the issue, offer and
sllotment of the Debentures or any Tranche/lssue of the Debentures
and the transactions contemplated thereby, including but not limited
to letters of undertaking, deciarstions, agreements, reports; and

(vi)  any other document designated 3z 3 Transaction Document by the
debenture trustee and/or Debenture Holders.

{r)  to do all such acts, deeds anc things a5 the Authorized Person: may deem
neceszary or desirable in connection with the izsue, offer and allotment of the
Debentures or any Tranche/lzsue of the Debentures in accordance with the
terms zet out in the Dizclosure Docu ts and the Trar ion Documents and
the listing of the Debentures or any Tranche/lzzue of the Debentures if and a3
and when reguired by the Debenture Holders; and

(o) to generally do any other act or deed, o negotiate and execute any documents,
applications, agreements, undertakings, deeds, affidavits, declarations and
certificates in relation to (a) to (n) above, and to give such directions as it
deems: fit or 35 may be neceszary or desirable with regard to the izsue, offer
and allotment of the Debentures or any Tranche/lzsue of the Debentures.

RESOLVED FURTHER THAT the Authorized Persons be and are hereby severally
authorised to take all necessary steps relating to the crestion, perfection and
registration of charges and also to zign and submit the necessary forms with the
jurisdictional registrar of companies, sub-registrar of assurances, the Central Registry
of Securitization Aszet Reconstruction and Security Interest, the Ministry of Corporate
Affairzs, or any depository, and other relevant governmental suthorities.

RESOLVED FURTHER THAT any one of the Authorized Person: be and are hereby
severally suthorized to record the name of Debenture Holcers in the register of
debenture holders.

RESOLVED FURTHER THAT the Authorized Perzon:z be and are hereby szeveraily
authorized to pay all stamp duty reguired to be paid for the issue, offer and allotment

India Shelter Finance Corporation Limited
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of the Debentures or any Tranche/lssue of the Debentures, including through any
intermediaries such as the Stock Exchanges (if required), clearing corporations or any
depositories that may be suthorized in this regard, in accordance with the laws of India
and procure the stamped documents from the refevant governmenta! authorities.

RESOLVED FURTHER THAT the Authorized Perzons be and hereby severally suthorized
to register or lodge for registration upon execution documents, letter(s) of
undertakings, dedarations, and sgreements and other papers or documents as may be
required in relation to any of the sbove with any registering authority or governmental
authority competent in that behalf.

RESOLVED FURTHER THAT the common zeal of the Company be affixed to the
stamped engrozsments of such documents 3z may be required to be executed under
the common zeal of the Company in the pr of any director{s} of the Company
and/or any Authorized Perzon andfor the Company Secretary of the Company who
zhall sign/ countersign the zame in token thereof in sccordance with the articles of
association of the Company.

RESOLVED FURTHER THAT 3 certified copy of this rezolution be provided to thoze concerned 3z
and when required under the hand of 3 director or Company Secretary or Chief Financial Officer
of the Company.”

Certified True Copy
For India Shelter Fi Corporation Limited

Company Secretary & Head-intemnal Audit
Membership No: 38326

Date: 01-11-2021

Place: Gurugram

India Shelter Finance Corporation Limited
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EXTRACT OF MINUTES OF EXTRA-ORDINARY GENERAL MEETING OF THE MEMBERS OF INDIA
SHELTER FINANCE CORPORATION LIMITED BEARING SERIAL NO 01/2021-22 HELD ON
MONDAY, JULY 26, 2021 THROUGH VIDEQO CONFERENCING [“VC")/ OTHER AUDIO- VISUAL
MEANS ["OAVM'L

"RESOLVED THAT pursuant to the provizions of Section 180 {1) (c) of the Companies Act, 2013
and conzent of the members be and is hereby accorded to the Board of Directors or Committee
suthorized by the Bosrd of Directors to borrow from time to time, for the purpose of the
Company’s business any sum or sums of money as it may deem proper, notwithstanding that
the money to be zo borrowed together with the money aiready borrowed by the Company, if
any (apart from porary losns obtained from the Company's Bankers in the ordinary course
of business) may exceed the aggregate of the psid up capital of the Company and its free
reserves, i e. rezerves not et apart for any specific purpoze; provided however, that the total
amount of the money so borrowed by the Board together with the money already borrowed
and outstanding at any point of time zhall not exceed R:. 60,000.000,000/- (Rupees Six
Thousand Crores only).”

Certified True Copy
For India Shelter Finance Corporation Limited

Ms. Mukti Chaplot

Company Secretary & Head- Internal Audit
Membership No: 38326

Add - 202, Ruby Paslace, Bazera Housing Colony,
Bedis Road, Udaipur, Rajasthan
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EXTRACT OF MINUTES OF EXTRA-ORDINARY GENERAL MEETING OF THE MEMBERS OF INDIA
SHELTER FINANCE CORPORATION LMITED BEARING SERIAL NO 01/2021-22 HELD ON MONDAY,
JULY 26, 2021 THROUGH VIDEO CONFERENCING [“VC']/ OTHER AUDIO- VISUAL MEANS [“OAVM“L

“RESOLVED THAT purzuznt to the provizions of Section 180 (1) (3) and 3ll other applicable
provisions, if any, of the Companies Act, 2013, the consent of the members be and is hereby
accorded to the Board of Directors or Committee authorized by the Board of Directors for
securing the loans / borrowings of the company taken from time to time from bankers to
the company or from any financial institutionz by way of mortgage and / or charge, in
acdition to the mortgages / charges created or to be crested by the company, in such form
and manner and with such ranking snd 3t szuch time and on such terms 3z the
Board/Committee may determine, on all or any of the ble and/or i ble azzets of
the Company, both present and future and/or the whole or any part of the undertaking(s),
of the company to the extent of Borrowing limit az aporoved by the members under Section
180 (1} fe).”

Certified True Copy
For india Sheiter Finance Corporation Limited

M:. Mukti Chapiot

Company Secretary & Head- internal Audit
Memberzhip No: 38326

Acd : 202, Ruby Palace, Basera Housing Colony,
Becis Road, Udaipw, Rajasthan

India Shelter Finance Corporation Limited
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SECTION 11: DECLARATION BY THE DIRECTORS
Each of the directors of the Company hereby confirm and declare that:

A the Issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956
and the Securities and Exchange Board of India Act, 1992, Companies Act, 2013 and the
rules and regulations made thereunder, including the compliances in relation to making a
private placement of the Debentures;

B. the compliance with the Companies Act, 2013 and the rules does not imply that payment of
dividend or interest or repayment of non-convertible securities, if applicable, is guaranteed
by the Central Government;

C. the monies received under the Issue shall be used only for the purposes and objects indicated
in this Placement Memorandum; and

D. whatever is stated in this form and in the attachments thereto is true, correct and complete
and no information material to the subject matter of this form has been suppressed or
concealed and is as per the original records maintained by the promoters subscribing to the
Memorandum of Association and the Articles of Association.

Investment in non-convertible securities involve a degree of risk and investors should not
invest any funds in such securities unless they can afford to take the risk attached to such
investments. Investors are advised to take an informed decision and to read the risk factors
carefully before investing in this offering. For taking an investment decision, investors
must rely on their examination of the issue including the risks involved in it. Specific
attention of investors is invited to statement of risk factors contained under SECTION 3:
of this Placement Memorandum. These risks are not, and are not intended to be, a complete
list of all risks and considerations relevant to the non-convertible securities or investor’s
decision to purchase such securities.

I am authorized by the Board of Directors of the Company vide resolution number 01/2021-22 dated
September 09, 2021 read with the resolution passed by the Asset Liability Management Committee
of the Board of Directors of the Issuer on November 02, 2021 to sign this form and declare that all
the requirements of Companies Act, 2013 and the rules made thereunder in respect of the subject
matter of this form and matters incidental thereto have been complied with. Whatever is stated in this
form and in the attachments thereto is true, correct and complete and no information material to the
subject matter of this Placement Memorandum has been suppressed or concealed and is as per the
original records maintained by the promoters subscribing to the Memorandum of Association and
Articles of Association.

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

For India Shelter Finance Corporation Limited
ANIL
MEHTA

Name: Mr. Anil Mehta
Title: Managing Director & CEO
Date: November 22, 2021
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ANNEXURE II: RATING LETTER, RATING RATIONALE AND PRESS RELEASE
FROM THE RATING AGENCY

ICRA ICRA Limited

ICRA/India Shelter Finance Corporation Limited/02112021/3
November 02, 2021

Mr. Ashish Gupta

Chief Financial Officer

Indiz Shelter Finance Corporation Limited
6™ Floor Plot No. 15 Institutional Area,
Sector 44, Gurugram,

Haryana — 122002

Drar Sir,

Re: ICRA Credit Rating for the Rs. 165 crore Non-convertible Debenture (NCD)
Programme of India Shelter Finance Corporation Limited

Please refer to the Rating Agreement/Statement of Work dated August 13, 2021 executed between
[CRA Limited (“ICRA") and your company for carrying out the rating of the aforesaid NCD
Programme. The Rating Committee of ICRA, after due consideration, has assigned a [ICRAJA
{pronounced as ICRA A) rating to the captioned NCD Programme. Instruments with this rating are
considered to have adequate degree of safety regarding timely servicing of financial obligations. Such
instruments carry low credit risk. The outlook on the long-term rating is Stable.

In any of your publicity material or other document wherever you are using the above assigned raung,
it should be stated as [ICRAJA (Stable). We would request if vou can provide your acceptance on the
above mting(s) by sending an email or signed attached acknowledgement to us latest by November 8,
2021 as acceptance on the assigned rating. In case you do not communicaie your acceptance/non
acceptance of the assigned credit rating, or do not appeal against the assigned rating by the aforesaid
date, the rating will be treated by us as non-accepted and shall be disclosed on ICRA's website
accordingly. This 15 in accordance with requirements prescribed by the Secunties and Exchange
Board of India (SEBI) vide SEBI circular dated Junc 30, 2017

Any intimation by you about the above rating to any banker/lending agency/government
authorities/stock exchange would constitute use of this mting by you and shall be deemed acceptance
of the rating.

This rating is specific to the terms and conditions of the proposed issue as was indicated to us by you
and any change in the terms or size of the issue would require the rating to be reviewed by us, If there
is any change in the terms and conditions or size of the instrument rated, as above, the same must be
brought 1o our notice before the issue of the instrument. If there is any such change after the rating is
assigned by us and accepied by you, it would be subject to our review and may result in change in the
rating assigned. ICRA reserves the nght to review and/or, revise the above at any time on the basis of

E3oetri: Marsswon, ded Floos Ted: +131,22 51683300 Welisite: www.term.in
Appassaheh Marathe Marg CIN Ematl: infosiernimbin com
Prabhadevi, Mumbai- 400025 L7 tbosuDLIgg i PLOM 2T 19 Helpdosk: +01 2004 7800
Regivered Office: BL710, Statesman Houne, 18, Barakhamba Road, New Delhi 110001 Tel. 4911 L2395T900-40

RATING RESEARCH INFORMATION
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new information or unavailability of information or such other circumstances, which ICRA believes,
may have an impact on the rating assigned to you.

The rating, as aforesaid, however, should not be treated as a recommendation to buy, scll or hold the
bonds, debentures and/ or other instruments of like nature 1o be issued by you

You are also requested to forthwith inform us about any default or delay in repayment of interest or
principal amount of the instrument rated, as above, or any other debt instruments’ borrowing and keep
us informed of any other developments which may have a direct or indirect impact on the debt
servicing capability of the company including any proposal for re-schedulement or postponement of
the repayment programmes of the dues’ debis of the company with any fender(s) / investor(s). Further,
you are requested to inform us immediately as and when the borrowing limit for the mstrument rated,
as above, or as preseribed by the regulatory authority(ies) 1s exceeded.

We thank you for your kind cooperation extended duning the course of the rating exercise. Should you
require any clarification, please do not hesitate to get in touch with us,

We look forward to your communication and assurc you of our best services.

With kind regards,
Yours sincerely,

For ICRA Limited

KARTHIK SRINIVASAN
2021.11.02 18:44:43 +0530
Karthik Srinivasan

Senior Vice President

Group Head - Financial Sector Ratings
karthiksticraindia, com

E3oetru: Marssaon, ded Floos Ted; +151, 202 6165300 Welisita: www.term.in
Appassaheh Marathe Marg CIN Email: infossicratindin com
Prabhadevi, Mumbai- 400025 L7 thosuDLIge i PLOM 2T 19 Holpdosk: +01 S0 HI8H00

Regivtored Office: BL710, Statesman Houne, 18, Barakhamba Road, New Delhi 110001 Tel, 4911 1L2395T900.45
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November 03, 2021

India Shelter Finance Corporation Limited: Ratings reaffirmed; [ICRA]A (Stable) assigned
to Rs. 165-crore NCD programme

Summary of rating action

Previous Rated Amount Current Rated Amount

Instrument (Re- coore) (Rs. crore) Rating Action

Fund Based — Term loan 1,000 1,000 [ICRA]A (Stable); Reaffirmed
[ICRAJA (Stable); Reaffirmed/

NCD programme 50 215 Assighed

[ICRAJAAAICE] {Stable);
outstanding

PP-MLD [ICRAJAAALCE] {Stable);
outstanding

NCD programme as 5

Principal Protected Market
Linked Debentures 50 50
(PP-MLD}

Total 1,135 1,300

*instrunent detai(s are provded o Anmexure-1

Rationale

The rating factors in India Shelter Finance Corporation Limited’s (ISFC} established presence in the housing finance industry
and steady growth in its assets under management (AUM) over the last few years. Its AUM increased to Rs. 2,516 as on
September 30, 2021 from Rs. 2,199 crore as on March 31, 2021 (Rs. 1,520 crore as on March 31, 2020). The rating continues
to factor in its comfortable capitalisation profile and good support from the existing investor base. The net worth, as on
September 30, 2021, remained at Rs. 932 crore, while the capital-to-risk weighted assets ratio (CRAR) stood at 64,92%. Further,
the rating considers the steady funding support from the lenders including National Housing Bank (NHB), private-and-public-
sector banks, non-banking financial companies (NBFCs)/financial Institutions (Fls) and mutual funds through NCDs. The
management’s outlook on the gearing has remained prudent over the company’s track record with a8 maximum planned
gearing level of 4.0 times.

The rating also factors in ISFC's good underwriting processes and conservative lending norms, translating into contained credit
costs thus far. ISFC restructured 1.1% of its AUM as per the Covid-12 restructuring package announced by the Reserve Bank of
India (RBI), Factoring in the same, it reported portfolio at risk {(PAR} 30 and PAR 90 of 6,54% and 2.45%, respectively, as on
September 30, 2021 compared to 3.93% and 1.62%, respectively, as on March 31, 2021. While ICRA nates that the entity has
been able to contain the deterioration In its asset quality and credit cost, the same will remain a monitorable from the credit
perspective.

The rating is constrained by the low seasoning of the portfolio as the behavioural maturity of an affordable housing finance
loan typically lies between six and eight years as compared to significant growth in ISFC's portfolio during the last two-three
years, ISFC reported some improvement in its profitability in FY2021 driven by assignment income. However, the same
moderated in H1 FY2022 primarily on account of lower disbursement in Q1 FY2022 and incremental credit costs because of
the second wave of the pandemic. ICRA expects its profitability to improve in the second half of the fiscal, supported by higher
business growth and direct assignment transaction(s). Mareover, as the underlying borrower segment remains vulnerable to
Income shocks, the company’s ability to engage with the customers and continuously improve its systems and controls to
maintain the asset quality remains a monitorable,
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The Stable outlook on the [ICRA]A rating reflects ICRA's opinion that ISFC will continue to benefit from its long track record of
operations, established processes, the experience of its promoters and the management’s focus on risk management and asset
quality, and its commitment to conservative financial poficies.

Key rating drivers and their description
Credit strengths

Comfortable capitalisation profile and prudent gearing levels — ISFC has a strong Investor base and & comfortable
capitalisation profile supported by regular capital infusions by the investors, It has maintained low gearing levels thus far as
the management aims to grow in a calibrated manner. With a net worth of Rs. 982 crore as on September 30, 2021 and a
gearing of 2.0 times, ISFC has sufficient headroom to achieve the planned growth by deploying additional debt capital while
simultaneously maintaining good capitalisation, The CRAR, as on September 30, 2021, was at 64,92%, while the net worth, as
a percentage of AUM, stood at ~39%.

Good underwriting processes and conservative lending norms — Given the vulnerability of the borrower profile, ISFC has
developed a strong credit appraisal process, which includes repeated discussions with the borrower, neighbourbood checks,
cash flow analysis. It also undertakes assessment of viability of other family income like rentals and wvisits to the workplace to
establish the income, expenses and debt repayment capacity, Further, the company has a separate centralised in-house team,
which reviews every case sanctioned at the field level before disbursement, ISFC has strong risk management systems, in-
house technical and valuation teams, uses credit scorecards and has regular monitoring, which helps it in maintaining the asset
quality indicators and make recoveries from delinquent exposures.

Continued funding support from NHB and banks; diversification in funding profile expected going forward — While the
company's debt capital requirement has been relatively low thus far, given the pace of growth and good capital base, lender
support has been good. As on September 30, 2021, ISFC had funding relationships with 28 distinct lenders including 15 privates
sector banks and six public sector banks, While 27% of the on-book borrowings outstanding as on September 30, 2021 were
from NHB, another 55% were from banks and the remaining ~18% were from NCDs and NBFCs/Fis, The company uses direct
assignment as a source of funding. ICRA expects continued diversification in the funding profile as ISFC increases its debt capital
to fund portfolio growth, The company has been able to raise funds at competitive prices despite the challenging macro-
economic environment.

Credit challenges

Limited portfolio seasoning as significant portion of book sourced in last few years —1S5C has a long track record of operations
of more than a decade in the affordable housing sector. However, the overall portfolio remains under-seasoned as housing
loans are long-tenor assets and most of its portfolio growth has happened recently. ICRA notes that the company's AUM grew
by 45% YoY to Rs. 2,199 crore as on March 31, 2021 from Rs. 1,520 crore as on March 31, 2020 with a significant ramp-up in
disbursements in H2 FY2021. In H1 FY2022, it recorded an annualised growth of ~31% wit closing AUM of Rs. 2,516 crore as
on September 30, 2021, Considering the limited vintage of a significant part of the portfolio, ISFC's ability to achieve a
sustainable scale remains important for geographical diversification and its profitability.

Ability to sustain/further improve profitability while scaling up amid increasing competition — ISFC's peofitability improved
in FY2021, amid increasing scale of operations, However, in H1 FY2022, the profitability declined on account of lower
disbursements in Q1 FY2022 (which was in line with industry), lack of direct assignment income and increased credit cost
because of the Covid-19 second wave. The company reported a return on managed assets (RoMA) and a return on average
net worth (RoNW) of 2.7% and 8.0%, respectively, in H1 FY2022 as against 3.9% and 9.8%, respectively, in FY2021. The
profitability in FY2021 was primarily supported by the reduction in cost of funds whie maintaining the yield on its incremental
disbursements above 15%, given the lower interest rate environment and lower-cost NHB funding support, rationalisation of
operating expenses and direct assignment income, which i accounted for upfront under Ind-AS. A significant increase in the
direct assignment quantum compared to the previous perleds leads to the buffering of the net profitability. The company’s

www.icra .in




Placement Memorandum Private & Confidential
Date: November 22, 2021 For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

ICRA

abifity to maintain its yield and lending spreads in the competitive environment, keeping the operating expensas at an optimum
level and contain the credit cost Impact, will remain 3 monitorable from a profitability perspective while it scales up its
operations.

Deterioration in asset quality metrics due to exposure to relatively vulnerable borrower profile and Covid-19 induced stress
—The company’s underlying borrower base comprises low-and-middle-income self-employed individuals (~643% share in the
total portfolio as on March 31, 2021}, who are relatively more vulnerable to economic cycles and have limited income buffers
to absorb Income shocks. The reported PAR 30 and PAR 90 increased to 6,54% and 2.45%, respectively, as on September 30,
2021 (with peak of 7,98% and 4.65%, respectively, in June 2021 and July 2021) from 3.93% and 1.62%, respectively, as on
March 31, 2021. Further, ISFC has restructured around 1.1% of its AUM under the RBI's Covid-19 relief framework, ICRA notes
that ISFC has discontinued financng to borrowers with undocumented income and cash salaried profiles and it has seen
improvement in the overall collection from May 2021 and onwards, The losses on default are expected to be limited,
considering the secured nature of the portfolio with moderate loan-to-value {LTV) ratios. The risk Is partly mitigated by in-
house origination and prudent lending and portfolio tracking processes, Nevertheless, the company’s ability to contam further
slippages and recover from overdue and restructured accounts will remain critical from a credit perspective.

Liquidity position: Strong

The company’s liquidity is strong with Rs, 421 crore of free cash and liquid investments (provisional} as on September 30, 2021
for debt obligations {including interest) and operational expenses of Rs. 666 crore over the next one year (i.e. up to August 31,
2022). it has pending collections {Including interest) worth Rs, 828 crore due for the aforementioned period. Further, It has
unavailed sanctions to the tune of Rs. 500 crore.

Rating sensitivities

Positive factors — ICRA could upgrade the rating If the company demonstrates an improvement in its profitability indicators
with the RoMA exceeding 3.5% on & sustainable basts. This, along with prudent capitalisation and good asset quality with a
gross NPA of less than 1.5%, on a consistent basis, could result in 2 rating upgrade.

Negative factors ~ Pressure on the company’s rating could arise if there is a deterioration in the asset quality with the gross
NPA exceeding 3.0% on a sustained basis, thereby affecting the profitability. The weakening of the capitalisation profile
(managed gearing above 4.0 times on a sustained basis) or a stretch in the liquidity could also exert pressure on the rating

Analytical approach

Analytical Approach Comments

Applicable Rating Methodologies ICRA's Methodology for Housing Finance Companies

Parent/Group Support Not Applicable
Consolidation/Standalone Standalone
About the company

ISFC is a8 housing finance company incorporated in 1998 as Satyaprakash Housing Finance. The company was acquired by the
current investors in September 2009. It is focused on the low-cost and affordable housing segment, targeting seif-employed
customers in the informal low-and-middle-income segment, As on September 30, 2021, the company had @ managed portfolio
of Rs. 2,516 crore spread across 15 states/UTs. It offers loans to customers for home improvement, home extension,
construction of dwelling units on an owned plot of land, home purchase and loan against property,
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ISFC reported a profit of Rs. 38 crore in H1 FY2022 on an AUM of Rs. 2,516 crore as on September 30, 2021 vis-a-vis a profit of
Rs. 87 crore in FY2021 on an AUM of Rs. 2,199 as on March 31, 2021. The gross and net NPAs stood at 2.7% and 1.8%,
respectively, as on September 30, 2021

Key financial indicators (Ind-AS)

India Shelter Finance Corporation Limited FY2019 FY2020 FY2021 H1 FY2022
Audited Audited Audited Provisional

Total income (Rs, crore) 166 230 31 185

Profit after tax (RS, crore) 30 47 87 38

Net worth (Rs. crore) 800 848 937 982

Gross AUM {Rs. crore) 1,178 1,520 2,199 2,516

Return on average managed assets {%) 2.6% 2.9% 3.9% 2.7%

Return on average net worth (%) 4.5% 5.7% 9.8% 3.0%

Gearing {on-book; times) 0.6 11 1.6 20

Gross NPA (%) 1.35% 1.29% 1.65% 2.68%

Net NPA (%) 0.94% 1.07% 1.13% 1.78%

Solvency (Net NPA/Net worth) 1.36% 1.90% 2.63% ~4.3%

CRAR {%) 91.16% 81.12% 69.65% 64.92%

Source: Company, ICRA Research; Al values avd ratios @5 per JCRA cakcularions

Status of non-cooperation with previous CRA: Not applicable
Any other information: None

Rating history for past three years

Chronology of Rating History
| for the Past 3 Years

Current Rating (FY2022)

Date &

Amount Date & Rating in Date & Rating in \ Date & Rating in
Instrument Amount Outstanding | ryva022 FY2021 Rating in FY2019
Rated as of Oct 31, FY2020
(Rs.crora). | 2021 Nov-3-  Jun-11- Feb-15-  May-03-
UL 2021 2021 LTS, ol 2018
§ | -
= long oo &ioh [ICRAJA [ICRAJA [ICRAJA  [ICRAJA  [ICRAJA  [ICRAJA  [ICRAJA
Term (Stable)  (Stable) (Stable) (Stable) {Stable) {Stable) (Positive)
2 NCD ON8 s 00 GCRAIA
Term ' (Stable)
g FundBased— long oL [ICRAJA  [ICRAJA [ICRAJA  [ICRAJA  [ICRAJA  [ICRAJA  [ICRAJA-
TermLloan  Term nAn) ¢ (Stable}  (Stable) (Stable)  (Stable)  (Stable) (Stable}  (Positive)
Source: (CRA Research
Complexity level of the rated instrument
Instrument Complexity Indicator
Bank Lines Simple
NCD Programme Very simple

The Complexity Indicator refers 1o the ease with which the returns associated with the rated instrument could be estimated,
It does not indicate the risk related to the timely payments on the instrument, which is rather indicated by the instrument’s
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credit rating. It also does not indicate the complexity associated with analysing an entity’s financial, business, industry risks or
complexity related to the structural, transactional, or legal aspects. Details on the complexity levels of the instruments are
available on ICRA"s website: www icra in
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Annexure-1: Instrument details

1SIN No/ Lender Name | AR NGRS Date of Coupon Meaturity Rated Amount | Current Rating
Issuance Rate Date | {Rs. crore) and Outiook
INE922KD7054 NCD Jun-12-20 10.25% Jun-12-2023 1500 [ICRAJA (Stable)
INES22K07070 NCD ‘ Aug-31-21 Repo rate linked | Aug-31-2026 = 30.00 [ICRAJA {Stable)
Unallocated NCD |- , 170.00 [ICRAJA {Stable)
AU Senaf! Finance Bank Limited  Term Loan Jun-27-2019 Jul-3-2024 27.50 [ICRAJA {Stable)
AU Senafl Finance Bank Limited — Term Loan Jan-28-2021 Jan-3-2026 13.00 [ICRA]A {Stable)
Axis Bank Limited Term Loan Mar-23-2020 Aug-31-2023 1091 [ICRA]JA {Stable)
Bandhan Bank Ltd Term Loan Oct-16-2019 Oct-31-2024 | 1542 [ICRA]A {Stable)
Bank of Baroda Term Loan | pac-24-2019 Feb-29-2024 | 44.29 [ICRAJA {Stable)
€58 Bank Limited Term Loan ‘ Jan-13.2021 Feb-23-2026 | 2250 [ICRA]A {Stable)
DCB 8ank Limited Term Loan Jun-16-2018 Jul-30.2023 7.37 [ICRAJA {Stable)
Equitas Small Finance Bank Term Loan Nov-29-2019 Jan-5-2025 0.00 [ICRAJA {Stable)
Equitas Small Finance Bank Term Loan Nov-29-2019 Feb-5-2025 5.00 [ICRA]A {Stable)
HDFC BANK LIMITED Term Loan Jan-23-2017 Feb-13-2024 179 [ICRA]JA (Stabie)
HDFC BANK UMITED Term Loan Jan-23-2017 Feb-13-2024 3,70 [ICRAJA (Stable)
HDFC BANK UMITED Term Loan Aug-31-2017 $ep-29-2023 | 16.67 [ICRAJA {Stabie)
HDFC BANK UMITED Tarm Loan Aug-29-2019 Aug-31.2023 | 12.50 [ICRA]JA {Stable)
HDFEC BANK LMITED Torm Loan | jun-a-2020 un-29.2024 | 16.67 [ICRAJA {Stable)
HDFC BANK LIMITED Term Loan | Sep-22-2020 Sep-29-2027 | 2113 [ICRAJA {Stable)
Indusind Bank Limited Term Loan Mar-30-2016 Sep-30-2022  0.76 [ICRA]A {Stable)
Indusind Bank Limited Term Loan Nov-4-2019 Dec-31-2023 271 [ICRA]JA (Stable)
Xotak Mahindra Bank Limited  Term Loan Mar-9-2016 Jul-26-2021 | 0.00 [ICRA]JA {Stabie)
Kotak Mahindra Bank Limited  Term Loan Jun-21-2019 lul-18-2023 | 6.56 [ICRAJA {Stable)
Punjab & Sind Bank Tarm Loan Sep-29-2016  7.50% to 11,20% | Jun-30-2025 | 0,00 [ICRAJA {Stable)
AL Bank Uimited Torm Loan | sep-10-2015 Dec-31.2023 | 2.81 [ICRAJA {Stable)
RBL Bank Limited Term Loan | sep-10-2015 Mar-30-2024 | 2.34 [ICRAJA {Stable)
RBL Bank Limited Term Loan ‘ Sep-10-2015 Apr-20-2024  2.34 [ICRA]A {Stable)
RBL Bank Limited Term Loan Sep-27-2019 Oct-31-2023 18.67 [ICRA]JA (Stabie)
State Bank of ndia Term Loan Feb-24-2017 Fab-26-2025 2222 [ICRAJA {Stable)
Federal Bank Limited Term Loan Mar-3-2018 May-30-2023 © 10.29 [ICRAJA {Stable)
Federal Bank Limited Term Loan | Jun-15-2019 Jun-28-2024 | 13.33 [ICRAJA {Stable)
Federal Bank Limited Term Loan Oct-20:2020 Dec-31.2024 | 2375 [ICRA]JA {Stable)
ULJIVAN SMALL FINANCE BANK ~ Term Loan Sep-18.2020 Sep-30-2024 | 2188 [ICRAJA {Stable)
Utkarsh Small Finance Bank Term Loan | Dec-24-2020 Dec-31-2024  19.79 [ICRAJA {Stable)
Bandhan Bank Ltd Term Loan Nov-25-2020 Nov-1-2027  4B45 [ICRA]A (Stable)
Yes Bank Uimited Term Loan Oct-27-2020 Dec-29-2025 | 30.70 [ICRAJA (Stabie)
HDFC BANK UMITED Term Loan Mar-15-2021 Mar-25-2028 = 45.83 [ICRAJA (Stable)
KARNATAKA BANK LIMITED Term Loan Mar-29-2021 Jan-31-2024 | 27.00 [ICRA]JA {Stable)
A8L Bank Lenited Term Loan | Mar-17-2021 Mar-30.2025 | 33.17 [ICRAJA {Stable)
SEM Bank {india) Ltd Term Loan | Mar-g-2011 Mar31.2026 | 20.00 [ICRAJA {Stable]
Federal Bank Limited Term Loan Mar-25-2021 Mar-31-2025 427N [ICRAJA {Stable)
ULIVAN SMALL FINANCE BANK ~ Term Loan Mar-25-2021 Mar-31-2026 17.67 [ICRA]JA {Stable)
Xotak Mahindra Bank Limited  Term Loan Jun-17-2021 Jun-29-2026 | 46.67 [ICRAJA {Stable)
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1SIN No/ Lender Name Moot af fathiasant Date of Coupon Maturity Rated Amount | Current Rating
Issuance Rate Date {Rs. crore) and Outiook

BANK OF MAHARASHTRA Term Loan Jul-31-2021 ul-21-2026 | 33.25 [ICRAJA (Stable)
indusind Bank Limited Term Loan Jul-9-2021 Jul-8-2025 3281 [ICRAA {Stable)
UC Housing Finance Limited Term Loan Aug-31-2021 Sep-1-2031 47.60 [ICRA]JA {Stable)
RBL BANK LIMITED Term Loan Mar-17-2021 Sep-15-2025 974 [ICRAJA {Stable)
CS8 BANKLTD Term Loan Sep-20-2021 Sep-29-2026  25.00 [ICRAJA {Stable)
South Indian Bank Term Loan Sep-22-2021 Sep-22-2028 = 15.00 [ICRA]JA (Stable)
HOFC BANK UMITED Term Loan Sep-16-2021 Sep-30-2026 | 73.75 [ICRAJA (Stable)
INDIAN BANK Term Loan Sep-27-2021 Sep-15-2028  24.00 [ICRAJA {Stable)
Suryoday Small Finance Bank Tarm Loan Oct-27-2021 Oct-31-2026 | 20.00 [ICRAJA {Stable)
Unallocated Term Loan 35.70 [ICRA]A {Stable)

Sourse: Company dolte

Annexure-2: List of entities considered for consolidated analysis — Not applicable
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ANALYST CONTACTS

Karthik Srinivasan Sachin Sachdeva

+91 22 6114 3344 +91 124 4545307
karthiks@icraindia.com sachin.sachdeva@icraindia.com
Jatin Arora Jitesh Setia

+91 124 4545 330 +91 22 6114 3463
jatin.arara@icraindia.com jitesh.setia@icraindia.com
RELATIONSHIP CONTACT

Jayanta Chatterjee

+91 804332 6401

jayantac@icraindiz.com

MEDIA AND PUBLIC RELATIONS CONTACT

Ms. Naznin Prodhani

Tel: +#91 124 4545 860

communicationsi®kraindia com

Helpline for business queries

+91-9354738909 (open Monday to Friday, from 9:30 am to 6 pm)

info@icralndia.com

About ICRA Limited:

ICRA Limited was set up in 1991 by leading financial/investment institutions, commercial banks and financial services
companies as an Independent and professional Investment Information and Credit Rating Agency.

Today, ICRA and its subsidianes together form the ICRA Group of Companies (Group ICRA). ICRA is a Public Limited Company,
with its shares listed on the Bombay Stock Exchange and the National Stock Exchange. The international Credit Rating Agency
Moody’s investors Service is ICRA's largest shareholder.

For more information, visit www.icra.in
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ANNEXURE I11: CONSENT LETTER FROM THE DEBENTURE TRUSTEE
CATALYST

Dehewe 1o ey et Troat an!

CLMUM/21-2YDEBS583 October 21, 2021

India Shelter Finance Corporation Limited
fth Floor, Plot Nes. 15Sector - 44,
Institutional Aros, Gurgaon - 122002

Dear Sir,

Consend 10 ael 25 Trustee foe Secured, Listed, Rated, Red ble, Non-Deb up to
INR 50 Crarey to be isstied by your Company

This Is with reference to the discossions in respect of appointment of Catalyst Trusteeship
Limited to nct s Debenture Teustee for the Secured, Listed, Ratxd, Redeemable, Nor-
Debentures up to INR 50 Crare W be issead. In this comnection, we a1¢ agrecable o act as
Trustee on thw (ollowing trusteeship remuneration:

Accoptance loos Rs. L0000/ plus applicable taxes (One Time: Non Refundable &
payable on appointroent & truskoe),

Servico Clsarpes:  Re1L¥L000/- pa ples applicable taxes payable in advance, for each
financial year or any part thereol, effective from U date of execution Kl
satisfaction of charges i full, Pro-rata charges woald apply for the fomt
year from date of sppointient till 315t March 2022,

All out of pocket expenses incurred towards legal fees, travolling, inspection charges, etc shall
be lesied and re-imbursed oo actaal basis.

Your faithfully,
We accept the above terig
For Catalyst Trusteeship Limited For 7i& Shelter Fimance Corporation Limited
\F A —
(g\ AT | l[ ———
Authorized Signatory
NOTE: Ax per GST guidelimes, CTL would be required to pay the applicable Service

Tax on the mnounts / charges payable to ws as indicated above. Please wote that the
Canynany would be Nable to pay all such chorges even in the roent of cancellation of
the nforesaid trmsaction. Therefore, mo rofind of any statutory diwes alveady paid
wonld be imade,

L ]

e i Hw 1098 Pl o D ad) o
il 9w O A L I P AR WML 8 PO 1 Lo W, oy (s | WMl 100 180 (1 Th b T
[ z Pt b P e

Pise | Mases | Wegimal | bow | Swes
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CATALYST

Sadlevw 00 ot Toul u

€1/MUM/21-2/DERS83 October 21, 2021

India Shelter Finance Corporation Limited
fith Floos, Plot Ne. 15 Sector - 44
Institutional Area, Gurgaaon - 122002

Dear Sir,

Consent to act as Trustee for Secured, Hated, listed, Redeemable Non-Convertible
Debentures aggregating upto Rs 50 Crores to be issued by your Campany.

This is with referercn 0 he discussions in respect af appuintment of Catalyst Trusteeship
Limited @ act as Debenture Trustee for the Secured, Rated, listed, Redeemable Nome
Convertible Debentures aggregating upto Ra. 50 Croves 10 be lssued by yoar Company. In this
connection, we are agreeable to act a8 Trassee on the terms and conditions as mutustly agread
betyween the Trustee and the Company.

We heteby convey our accoptance to act as Debenture Trastaes for the said ssue Debenturcs,
subjoct to execution of Debenture Trushe Agroement as per Reyulation 13 of SEBI (Debenture
[rustec) Regulotions, 1993, thereby agreving to cwate the security within th umvllm: 48.per
relevant Laws [/ Regulations and in the Offer D / Inf 1 /
Disclosure Docunent  arsd company agreeing / undertaking to comply with e provisions of
SEH] (Debenture Trustoe ) Regulations, 1990, SEBI (lsue and Listing, of Debe securnitys)
Regulations 2006, SEBI (Listing Obligatons & Disclosure Requisements) Regulation 2015,
Companies Act. 2003 and Rules theretnder and other applicable laws as amended from time
o hme

We are wlso agreashle for incdusion of our mame as trisstees in the Company’s offer
ocument/ disclasare document/ listng application/any other decument to be fled with the
Srock uchange(s) or amy other authority as nsjuinsd.

Yours fnithdully,

I lad
Authorized Signatory
GATALTSY v L — & ——
e Whinba b @ Flunw  (FRem Fom WA 1.8 T Bt B S0 o b 3 1I. L
B e e et
s 1 ﬁuhb(llll Porn Baban Bamnm T Rade S fun be ey Mow ey nl."d- 1AM
e Wb

o_.--ul-un-umvn«u
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ANNEXURE IV: APPLICATION FORM

INDIA SHELTER FINANCE CORPORATION LIMITED
A public limited company incorporated under the Companies Act, 1956
Date of Incorporation: October 26, 1998
Registered Office: 6th Floor, Plot No. 15, Sector 44, Institutional Area, Gurugram — 122002
Telephone No.: +0124-4131800
Website: www.indiashelter.in

| DEBENTURE SERIES APPLICATIONFORMSERIALNO. | | [ | [ [ [ | | |

Issue of up to 500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-Convertible
Debentures (“Debentures”) of face value of Rs. 10,00,000/- (Rupees Ten Lakh Only) each,
aggregating up to Rs. 50,00,00,000/- (Rupees Fifty Crores Only) issued on a fully paid basis and
on a private placement basis (the “Issue”)

DEBENTURE SERIES APPLIED FOR:

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

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to India Shelter Finance Corporation Limited
Dated

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

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS

ADDRESS

STREET

CITY

PIN PHONE FAX
APPLICANT’S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT

WE ARE() COMPANY () OTHERS () SPECIFY


http://www.indiashelter.in/
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We have read and understood the terms and conditions of the issue of Debentures including the Risk
Factors described in the Placement Memorandum and have considered these in making our decision
to apply. We bind ourselves to these Terms and Conditions and wish to apply for allotment of these
Debentures. We request you to please place our name(s) on the Register of Debenture Holders.

Name of the Authorised Designation Signature
Signatory(ies)

Applicant’s Signature:

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

DEPOSITORY NSDL and CDSL

DEPOSITORY PARTICIPANT NAME

DP-1D

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account :

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

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

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

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

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered
by us including as to the returns on and/or the sale value of the Debentures. We undertake that upon
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sale or transfer to subsequent investor or transferee (“Transferee”), we shall convey all the terms
and conditions contained herein and in this Placement Memorandum to such Transferee. In the event
of any Transferee (including any intermediate or final holder of the Debentures) suing the Issuer (or
any person acting on its or their behalf) we shall indemnify the Issuer and also hold the Issuer and
each of such person harmless in respect of any claim by any Transferee.

Applicant’s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafts are subject to realisation)

<-----—-(TEAR HERE)

ACKNOWLEDGMENT SLIP
| (To be filled in by Applicant) SERIAL NO. [ [- [-T1-1-1-1-1-1-]1
Received from
Address
Cheque/Draft/tUTR  # Drawn on for

Rs. on account of application of Debenture
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ANNEXURE V: LAST AUDITED FINANCIAL STATEMENTS

India Sheiter Finance Corporation Limited
Registered office:- 6th Floor, Plot No 15, Institutional Area, Sector 44, Gurugram-122 002
CIN: UB5922HR1998PLC042782

Statement of Asset and Liability as at 30 September 2021

Private & Confidential
For Private Circulation Only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

(Amount in Lakhs
As at As at
S.No |Particulars 30 September 2021{31 March 2021
(Unaudited) {Audited)
A Assets
1|Financial assets
(@) |Cash and cash equivalents 4.815.03 23,309.46
(b) |Bank Balance other than {a) above 41.478.31 18,058.31
(d) Loans 2,30,790.06 1.98,116.96
(e) |Investments 7.655.83 -
(f)  |Other Financial assets 2,408.24 2,808.55
Total financial assets "2,87,148.47 2,42,293.28 |
2|Non-financial assets
(@) |Current tax assets (Net) - 3.55
(b) |Deferred tax assets (Net) 1,245.90 833.65
(c) Property, Plant and Equipment 1.543.25 1,403.13
(d) |Other intangible Assets 76.08 107.74
(e) |Other non-financial assets 1.247.50 1.174.97
() |Asset held for sale 308.26 347.85
Total non-nancial assets 4,420.99 3,970.89 |
otal assots 2,91,569.46 2,46,264.17 |
|8 Liablilities and Equity
1|Financial Liabilities
(a) |Trade Payables
(i) total outstanding dues of micro enterprises and
small enterprises - 1212
(ii) total outstanding dues of creditors other than
micre enterprises and small enterprises 482.70 45063
(b) |Debt securities 13,084.29 8,222.38
(c) |Borrowings (Other than Debt Securities) 1.76,182.79 1,40,906.65
(d) Other financial liabilities 2,924 59 2,088.81
Total inancial labilities 1,92,674.37 | 1,51,680.59
[Non-financial liabilitios
(a) |Provisions 414,80 359.73
(b) |Current tax liabilities (Net) 85.00 -
() |Other non-financial kabilities 158.87 496.89
otal noninanc 658.67 856.62 |
Equlty
(@) |Equity share capital 4,361.58 4.297.84
b) |Other equity 93,874.83 89,429.12
Total oquity 98,236.42 93,726.96
and equ 2,91,569.46 2,46,264.17
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India Shelter Finance Corporation Limited
Registered office:- $th Floor, Plot No 16, Institutional Area, Sector 44, Gunagram-122 002
CiN: USSS22HR1938PLC042782
Unaudited statement of financial results for the quarter and half year anded 30 September 2021
Unaudited statement of profit and loss for the quarter and half year ended 10 Septembar 2021

{Amount in Lakhs)
For the quarier ended | For the six month endod jor the ended|
208,30 B287.24| 1749554 | 12884.83 27.457.21
327.81 157.44 436.28 185.44 935,25
60,65 54.58 128.24 170.26 25185
: . . . 282229
5,596,765 8,519.26 | 18,196.04 | 13,240.52 &70,
19102 0054 | 67| 123.50 609.22
9.787.78 8,707.90 | 16.495.71 | 19,364.42 | 33,276.83
138472 308113| 646585| 502991 40,534,681
EEET 83231 124616 996.68 4,984.73
208984 227248| 438232| 282129 6.988.58
18518 140,48 31566 257.93 506.84
50221 41961 1,022 41 74048 1,788.18
T ; ) 2
319038 189280 | 508331 3,5 p
103272 51537) 154809| 105450 2477.20
lﬂ 55, 312.24 (260.48}| 7.63

4,361.59

USUTAES | &1,160.00 |

5.50* da0r s01 640 0.
544" 33 882" 6317 15,
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CASH FLOW STATEMENT- H1FY 22

NOTE: THE ABOVE STATEMENT OF CASH FLOWS HAS BEEN PREPARED UNDER
THE “INDIRECT METHOD” AS SET OUT IN INDIAN ACCOUNTING STANDARD (IND
AS) - 7 ‘STATEMENT OF CASH FLOWS’ AS SPECIFIED UNDER SECTION 133 OF THE
COMPANIES ACT, 2013, (‘ACT’) READ WITH THE COMPANIES (INDIAN
ACCOUNTING STANDARDS) RULES, 2015, AS AMENDED

s Sreher Frusce Cangacatos Lirdtes
Seatwererst of canh fows for ths Rl yeas snded 30 Sepaamviees 2021
AN scrcants i As, bk, undnss ctherwies stated) -
Fartiesiany For the panod
ended
10 Septerber 2631
(A)|Canhs Bowe from speewting activtiss
Fool botos e S0k
Adjustrrenms for
Deprockson bed areitsaion hen
[EX0cSen Frareat e sERarTant on SArcal s 206
EXectwn rrieves! 10 aduaimas on Sebl securien and baTowtsgs IR
] Share Sased paryTvaTs 1 ek ees 15720
) |imgaimvant on Srancel revurants 124010
It erre O Beone hle for sele .
Nat isa2 on 20000 NS0 of PRy P ANG saeaTent o
Pt Lvaaized Gan 80 far wakes e of rvesrsenis 2w
[Nt an @ darocogrenon of rencal MeTLrTents Wrder STEIIASS coat -
Gan on terrenasas of lessas 250
) daoy cuporne o lnese bashses Al
Operating poalt befom warking capital chasges DT
| MEvermis s werking caplel
frcranse it baaos 34.107.50)
Iransase W eyt (708247
Cocrems 1 oher Sandsl aamts aBm
IPCIRANN 0 CENAC 0N AOGnGAE SMels (e
Ircenase payaties L
rCaBaRe I cener francid letdtes s
Ooirewte m rihw sco-tracond X8 00
Incrsass 1 provicions i
Cav Sows e In operting sctivites post working cepial changes 3y
ircans Lax pasd jnat) 1 A%0 5
[Net cash Newa wand e aperating activises (A) L6740
(0} Cast 2own from essting actaties
THE T (rade N purihie of progerty plerd end oA and miang tlo sasen N
Frecesch froe aa 3 paopanty, plant and squtarant o0
Brameamact i i bars DRCe 1T __&.Qﬂ'.l’
Mot cash used In krsarting actvites (B 122,5%.0%
(C] ‘Cask Sows from Mnarcing activtios
(Froceeds e Baoe of squty shaw gl el
JProceect Yon cebt sececies £,50000
L o e et B1.077 48
[Repagrart of baTowngs (35,703 26)
[Sanapvmid of Om Soian i 19,538 10
IPmyTaTt Sowards leses Latdsss L2117
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EQUITY SHARE CAPITAL STATEMENT- H1FY22

SHAREHOLDING AS ON SEPTEMBER 30, 2021

Name of shareholders No. of shares %
Anil Mehta 10,95,367 2.51%
Other Individual Investors 173,679 0.40%
Milestone Trusteeship Services Private Limited acting as
trustee for Madison India Opportunities Trust Fund 23,79,954 5.46%
Sequoia Capital India Investments 11 14,4876 3.32%
Nexus Ventures 111 Ltd 99,61,798 29 84%
Sequoia Capital India Growth Investments | 21.70,560 4.98%
WestBridge Crossover Fund, LLC 1,08,54.151 24.89%
Nexus Opportunity Fund 11, Ltd. 2910,037 6.67%
Aravali Investment Holdings 1,05,92,073 24.28%
Madison India Opportunities IV
6,33,468 1.45%

Starrock 13,62,537 3.12%
Milestone Trusteeship Services Private Limited,
acting as trustee for MICP Trust 33,505 0.08%
TOTAL

© 4,36,15,905 100.00%

The Auditors Report is attached separately.
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ANNEXURE VI: ILLUSTRATION OF BOND CASH FLOWS

Illustration of Bond Cash Flows
India Shelter Finance Corporation Limited
Rs. 10,00,000/- (Rupees Ten Lakhs only)

Company
Face Value (per security)

Issue Date / Date of Allotment Issue Opening Date: November 22, 2021

Deemed Date of Allotment: November 23, 2021

Maturity Date
Frequency of the Coupon Payment with
specified dates

March 23, 2025

Coupon payable semi annually

First Coupon on May 23 2022 and subsequently at the
end of every 6 (Six) months thereafter of every
calendar year until Maturity Date (subject to day
count convention in accordance with the SEBI Debt
Listing Regulations).

Day Count Convention Actual/Actual
No. of Principal
Coupon Accrual o Coupon Payment Date(s) Principal
Cash Flows Date CoUgEn PEYITING | CEVE(IT Amount (in Amount (in
DRI oL pon Rupees) Rupees)
Period P P
1%t Coupon
and Principal May 23, 2022 May 23, 2022 181 2.30,34.110 May 23, 2022 7,50,00,000
2" Coupon November 23, 7,50,00,000
and Principal November 23, 2022 | November 23, 2022 184 1.99,03.507 2022
3@  Coupon 7,50,00,000
and Principal May 23, 2023 May 23, 2023 181 161,23.877 May 23, 2023
4" Coupon 7,50,00,000
and Principal November 23, 2023 | November 23, 2023 184 1.28,78.740 November 23, 2023
5 Coupon 7,50,00,000
and Principal May 23, 2024 May 23, 2024 182 92,39.235 May 23, 2024
6" Coupon 7,50,00,000
and Principal November 23, 2024 | November 23, 2024 184 58.37.978 November 23, 2024
7" Coupon
and March 23, 2025 March 21, 2025* March 21, 2025* | 5,00,00,000
Principal* 120 15,27,123
TOTAL 50,00,00,000

*After adjusting for Non-Business Days
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ANNEXURE VII: DUE DILIGENCE CERTIFICATE

Bebeve m yourself., Mrust us!

CATALYST (Cj u:

CTL/21-22/35856
{Anmexure A}

DUE DIUGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF AILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
(Applicabie for Secured and Unsecured Issugnces)

To.

The Menager,

Fhiroze Jeejeethoy Towers,
23th Foor, Dalal Strest,
Mumbdasi - 200 001

Dear Sir / Mecam,

SUB.:  Issue of 500 (Five Hundred) Secured, Rated, Listed, Redeemable, Non-convertible Debentures
of face walue of Rs. 10,00,000/- [Rupees Ten Lakhs only) each, mggregating wp to Rs.
50,00,00,000/- (Rupees Fifty Crores only) on & private placement basis by Indis Shelter Finance
Corporation Limited.

We, the dedenturs trustee|z) to the above-mentioned forthcoming issue state as foliows:

1] We have examinec cocuments pertsining to the said issue and other such ratevant cocuments,
reports and certifications.

2] On the dasiz of such examination ang of the dizcussions with the issuer, its directors and other
officers, other agencies and on incependent verification of the various relevent documents, reports
and certificstions:

We confirm that:
8] The Iszuer has mace adequste provisions for anc/or has taken steps to provide for sdequate
security for the cedt securities to be issued.

b) The issuer hes obtained the permissions / consents necessary for creating security on the said
property(ies).

€) The izsuer has made i the relevant disclosures about the security and its continued obiigations
towards the holoers of debt securities

g) lssuer has acequstely cisciosed all conzents/ permissions required for crestion of further charge
on azsets in offer cocument or private um/ information memorandum and
2% dizciosures made in the offer cocument oc private piacement memorandum/ information
memorandum with respect to crestion of security ace in confirmation with the dauses of
debenture trustee agreement.

OB Dy
CAYALYRY WITERSAF LIVITHD Ommis sl tacitantiania Lo
Meriheg Offas Shnames 17 Fhas OFe be S0, 08 1 sl Hatha Marmmeru fast) Maaebon 400 008 1ol 01 IREEISAZ2 PR Fan 160 BLEL) WRET OR0
RAh Qe GOV Hhman, Pt A B8 I natar! Calumg SRGRLL Mot sl Suta 411 08 Yo M1 | AR Fas ) LN YN
DM ONDCE P 10, 010, B0 Fhont Badonts My 10 Rt hatn (el Margs tvww Dobs 110001 Tae 10 A imi sl
v .. CINIRGE Tromd b wte Webiche waw (2 EpErTIaT cIeY

g s ] Mo Peraraty | el | Shesas
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CATALYST @ U:

Bekeve in yourself., Trost us!

€] Izsuer has given an uncertaking that charge shall be created in favour of cebenture trustee as per
terms of izsue before fifing of Esting spplication.

f] tssuer has disclozed sl covensnts proposed to De included in gedenture truzt ceed (induding any
side letter, accelersted peyment clsuse etc) offer cocument or private piscement
memorandum/ information memorandum and given an undertaking that debenture trust deed
woulc be exsauted before filing of isting sppiication.

5] Aldisclozures mace inthe draft offer document or privete piscemeant memorardum/ information
memorandum with respect to the debt securities are true, fair and acequate to enabie the
investors to make & wel-informed decision as to the investment in the proposedizsue.

We have satisfied ourseives about the abéity of the issuer to service the debt securities.

Pizce: Mumbai
Date: Nowvember 03, 2021
For Catalyst Trusteeship Limited
P amims w ..’;’;r’q"‘“,,.ﬂ
P : S S—
Authorised Signatory
S ]

CATALYRT WIATERENNS LIMETID GO s b tinsian il
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Bogd. OFn GO Hiomiwy Ut Mo B I natan| © iy B0t Sanal fhast P AT 008 Tl o1 o] Eadhaetl Pas o) O AR Y w
D% OHICS  UFcr Mo 10 Dth Pions, Kaedt Bebdog, 16 Kairte Canahi Maoy fw Dol 110091 et 11 AN ViGN
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ANNEXURE VIII: TERMS AND CONDITIONS OF DEBENTURE TRUSTEE
AGREEMENT

Attached separately.
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ANNEXURE IX: IN-PRINCIPLE APPROVAL ISSUED BY BSE

BSE Limited Rogivtered Ofice: Aoor 25, P Towers, Dakl Speet, Musbal ~ 400 001, Inda

T:40122 1272 6045/ BI6S  Fie83 2222723457  wwwmBiendacem 3 — S V' N

Coeporate Identity Numbar: LE7120MHI00SMLC 255163 PRSNGSR NEW
DCS/COMP/AA/IP-PPDIf291/21-22 Navernber 08, 2021

India Shelter Finance Corporation Limited
6th Floor, Plot No. 15, Sector 44, institutional Area, Gurugram — 122002,

Dear Sir,
Re: Private Placement of 500 Rated, List Redeemable, Non-convertible
Debentures of face value of Rs. - each, to Rs. 50 Crores (The
Jissue”)

We acknowledge recespt of your application on the online portal on November 08, 2021 seeling in-
principle approval for ssue of captioned security. in this regard, the Exchange is pleased to grant -
principle approval for ksting of captioned security subject to fufilling the following conditions at the
time of seeiding listing:

1. Filing of ksting application.

2. Payment of fees as may be prescribed from time to time.

3. Comphance with SEBI [ssue and Listing of Non-Canvertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DOMS/P/CIR/2021/613 dated August 10, 2021 and circulars issued
thereunder and also Compliance with pi jons of Companies Act 2013

4. Receipt of Statutory & other approvals & compliance of guidelines issued by the statutory
authorities induding SEAI, R8I, DCA etc. as may be appicable.

S.C liance with change In the guide® regulations, directiens, circulars of the Exchange, SEBl or

any other y autharities, doc y requirements from time to time

6. Compliance with below mentioned circutar dated June 10, 2020 issued by BSE before opening of
the issue to the investors.:

7. ssvers, for whom use of E8P = not Y. specific is drawn towards compliance with
Chagpter XV of SE8I Circular No SEBI/HO/DOHS/P/CIR/2021/613 dated August 10, 2021 and BSE
Circular No 20210519-29 dated May 19, 2021, Accordingly, Issuers of privately placed debt securities
in terms of SEB! (lssue and Listing of Non-Conwvertible Securities) Regulations, 2021 or LDM
Regulations for whom accessing the electronic book platform (E8P) is not mandatory shall upload
details of the issue with any one of the E8Ps within ane working day of such issuance. The details can
be uploaded using the following finks Electronic ssuance - Bombay Stock Eschange Limited
({bseindia.com]

8. It is advised that Face Value of NCDs issue through private placement basis should be kept as per
Chapter V of SE&I Circular No SEBYHO /ODKS/P/CIR/2021/613 dated August 10, 2021
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We acknowledge receipt of your application on the online portal on November 08, 2021 seeking in-
prindiple approval for issue of captioned security. In this regard, the Exchange is pleased to grant in-
principle approval for listing of captioned security subject to fulfilling the following conditions at the
time of seeking listing:

1. Filing of listing application.
2. Payment of fees as may be prescribed from time to time.

3. Compliance with SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and circulars issued
thereunder and also Compliance with provisions of Companies Act 2013.

4. Receipt of Statutory & other approvals & compliance of guldelines issued by the statutory
authorities including SEBI, RBI, DCA etc. as may be applicabie.

5. Compliance with change in the guidelines, regulations, directions, circulars of the Exchange, SEBI or
any other statutory authorities, documentary requirements from time to time

6. Compliance with beiow mentioned circular dated June 10, 2020 Issued by BSE before opening of
the issue to the investors.:

https://www.bseindia.com/markets/Marketinf NoticesCirculars.aspx?page=20200610-31

7. 1ssuers, for whom use of EBP is not mandatory, specific attention is drawn towards compliance with
Chapter XV of SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and BSE
Circular No 20210519-29 dated May 19, 2021. Accordingly, Issuers of privately placed debt securities
in terms of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 or ILOM
Regulations for whom accessing the electronic book platform (EBP) is not mandatory shall upload
details of the issue with any one of the EBPs within one working day of such issuance. The details can

be uploaded using the following links Electronic Issuance - Bombay Stock Exchange Uimited
(bseindia.com)

8. It is advised that Face Value of NCDs issue through private placement basis should be kept as per
Chapter V of SEBI Gircular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021

9. Issuers are hereby odvised to comply with signing of agreements with both the depositories as
per Regulation 7 of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 read with
SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021.
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ANNEXURE X: DISCLOSURE OF LATEST ALM STATEMENTS TO STOCK
EXCHANGE

Please refer to Clause 5.20 of this Placement Memorandum.

(Amount in Crore of Rupees)
A.
OUTFLOWS

Items/ Time |1to 14| Over | Over | Over 2 |Over 3| Over 6 |Over|Over 3|Over|Over|Ove|Total
Buckets days | 14 one |months| to6 |months| 1 to5 |5to7| 7to |r10
daysto| month | to3 |month| tol |year|Years|Year| 10 |yea
one to2 | months S Year |to3 s |Year| rs
month | months Year S

1. Capital

- - - |- - - - S| - 3362

a) Equity and
perpetual i

preference - - - - - - - - . [#36 43.62
shares

b) Non-

perpetual
preference - - - - - - - - - - |
shares

2. Reserves &
Surplus - 937.1937.5
52 |2

3. Gifts,
grants,

donations & - - - - - - - - - - -
benefactions

4. Notes,
bonds & -
debentures

a) Plain vanilla
bonds/debentur -
es

b)Bonds/deben
tures with

embedded - - - - - - - - - - -
options

c) Fixed rate
notes - - - - - - - - - - -

5. Deposits

a) Term
deposits from -
public

b) ICDs
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6. Borrowings

a) NCD

64.51

64.51

129.0

b) Term money
borrowings

8.50

17.12

28.60

26.84

81.68

166.05

556.9

263.20

50.82

0.89

1,200
.64

c¢) From RBI,
Govt, & Others
(NHB)

20.47

17.50

37.97

58.43

163.7

95.44

56.30

34.32

484.1

d) Others ( On
Book
securitization
repayment) &
Lease

0.25

1.13

1.15

3.51

7.25

28.50

8.43

6.53

7.25

1.95

65.96

a) Sundry
Creditors

b) Expenses
Payable

1.60

34.07

6.45

6.45

48.58

c) Advance
income
received

d) Interest
payable on
bonds/ deposits

e) Provisions
(other than for
NPAs)

0.44

0.13

3.83

4.40

8. Contingent
liabilities

a) Letters of
credit/
guarantees

b) Loan
commiments
pending
disbursal
(outflows)

c) Lines of
credit
committed to
other
institutions
(outflows)

d) Outflows on
account of
forward
exchange
contracts,
rupee/dollar
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9. Others
(Provision for
NPASs)

A. TOTAL
OUTFLOWS

(A)

28.97

18.97

63.81

45.49

123.16

232.18

820.1

438.17

117.4

42.46

983.
09

2,913
.89

B. Cumulative
Outflows (B)

28.97

47.94

111.75

157.24

280.40

512.58

1,332
.70

1,770.8
7

1,888
.35

1,930
81

291
3.89

B. INFLOWS

Items / Time
Buckets

1to14
days

Over
14
days to
one
month

Over one
month to
2months

Over 2
months
to3
months

Over 3
to 6
months

Over 6
months
to 1 Year

Over

year
t0o 3
Years

Over 3
to5
Years

Over
5to7
Years

Over
7to
10
Years

Ove
r10
year

Total

1. Cash

0.71

0.71

2. Remittance
in transit

3. Balances
with banks

a) Current
account

47.44

47.44

b) Deposit
/short-term
deposits

160.93

87.15

48.10

60.70

39.05

17.59

1.02

0.25

414.7

c) Money at
call & short
notice

4. Investme
nts (net of
provisions)
under various
categories as
enumerated in
Appendix |

22.97

22.97

30.62

76.56

5. Advances
(performing)

a) Bills of
exchange and
promissory
notes
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b) Term loans
(only rupee
loans)

19.57

4.89

24.57

24.51

73.64

147.35

610.1

575.37

527.2

298.2

2,305
48

c) Corporate
loans/short
term loans

6. Non-
performing
loans (net of
provisions and
ECGC claims
received)
under various
categories
enumerated in
Appendix |

7. Inflows
from assets on
lease

8. Fixed assets
(excluding
assets on
lease)

5.07

5.07

9. Other assets

a) Intangible
assets & other
non-cash flow
items

19.7

19.72

b) Interest and
other income
receivable

c) Others

0.14

0.14

0.45

0.94

4.53

5.68

5.96

2.80

234

44.13

10.Lines of
credit
committed by
other
institutions
(inflows)

11.Bills
rediscounted

12. Inflows on
account of
forward
exchange
contracts,
dollar /rupee
swaps
(sell/buy)
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13.0thers
C. TOTAL
INFLOWS 632.2 533.4(301.0[48.2/2,913
©) 90.68 (188.79| 142.48 | 72.76 |134.79| 187.34 |>°C7582.06| >, | 7o G

. (187 415.9|258.5| (%3
D. Mismatch | 61.71 |169.81| 78.67 | 27.27 | 11.63 | (44.84) "1143.90|7271°°|4.81/(0.00)

86) 7|5
(C-A) )
E. Mismatch -
0,
as % to 213% | 895% | 123% | 60% | 9% | -19% |-23%| 33% | 32 | 999 | o5 | 0o
outflows (D as % | % o
% to A) 0
F. Cumulative| o) 71 1531 571 310.20 | 337.46 |349.09| 304.26 |1164|260.30(8762/934.8/(0-0
Mismatch 0 6 2 |0
G. Cumulative
Mismatch as
%t 213% | 483% | 278% | 215% |124% | 59% | 9% | 15% |36% |48% |0%
Cumulative
Outflows (F as
% to B)
MUKTI

CHAPLOT




		2021-11-22T11:03:21+0530
	ANIL MEHTA


		2021-11-22T11:03:58+0530
	ANIL MEHTA


		2021-11-23T13:09:21+0530
	MUKTI CHAPLOT


		2021-11-23T13:09:59+0530
	MUKTI CHAPLOT




