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THIS KEY INFORMATION DOCUMENT HAS BEEN PREPARED IN CONFORMITY WITH THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF NON-CONVERTIBLE
SECURITIES) REGULATIONS, 2021 DATED AUGUST 09, 2021, AS AMENDED FROM TIME TO TIME
(“SEBI NCS REGULATIONS”) READ WITH THE MASTER CIRCULAR FOR ISSUE AND LISTING OF
NON-CONVERTIBLE SECURITIES, SECURITISED DEBT INSTRUMENTS, SECURITY RECEIPTS,
MUNICIPAL DEBT SECURITIES AND COMMERCIAL PAPER DATED OCTOBER 15, 2025; AS AMENDED
FROM TIME TO TIME, THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 DATED SEPTEMBER 02, 2015, AS
AMENDED FROM TIME TO TIME, SECTION 42 OF THE COMPANIES ACT, 2013 AND THE COMPANIES
(PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014.

GODREJ FINANCE LIMITED
A public limited company incorporated under the Companies Act, 1956 (Registered as a Non-Banking Financial
Company within the meaning of the Reserve Bank of India Act, 1934 (2 of 1934)) and validly existing under the
Companies Act, 2013.

® GODREJ
B FINANCE

Corporate Identification Number: U67120MH1992PLC065457
PAN: AAACE0900G
Date of Incorporation: 17" February 1992
Place of Incorporation: Mumbai, Maharashtra

Latest Registration No.:
a) Registration No.13.00368 dated December 3, 2021, issued by the Reserve Bank of India under Section 45T1A
of the Reserve Bank of India Act, 1934 to carry on business of Non-Banking Financial Company
(This is the date of revised Certificate of Registration (COR) post change in name of the Company from
Ensemble Holdings & Finance Limited to Godrej Finance Limited. Original COR was issued on March 18,
1998)

b) Registration No. CA0873 dated October 17, 2023 issued by Insurance Regulatory and Development
Authority of India under IRDAI (Registration of Corporate Agents) Regulations, 2015 for registration as
Corporate Agent (Composite) valid till October 16, 2026

Registered & Corporate Office Address: Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079.
Tel No.: 022-68815555
Email: gfl.secretarial@godrejfinance.com
Website: https://www.godrejfinance.com/
Chief Financial Officer: Mr. Naveen Devpura Contact Details: 022-68815555
Email: naveen.devpura@godrejcapital.com
Compliance Officer & Company Secretary: Ms. Chunni Singh Contact Details: 022-68815555
Email: chunni.singh@godrejcapital.com

Date: April 22, 2026
Type: Key Information Document for Private Placement of Non-Convertible Debentures

Issue:

This Key Information Document is for issuance of up to 10,000 (ten thousand) rated, unsecured, listed, redeemable,
subordinated non-convertible debentures having a face value of INR 1,00,000/- (Indian Rupees One Lakh Only) each,
for cash, at par, amounting up to INR 1,000,000,000/- (Indian Rupees One Hundred Crore Only) along with a green
shoe option to retain oversubscription of up to 5,000 (five thousand) rated, unsecured, listed, redeemable,
subordinated non-convertible debentures having a face value of INR 1,00,000/- (Indian Rupees One Lakh only) each,
for cash, at par, aggregating to INR 500,000,000/- (Indian Rupees Fifty Crore Only), in total aggregating up to INR
1,500,000,000/- (Indian Rupees One Hundred Fifty Crore Only) for cash on a private placement basis by Godrej
Finance Limited (“Issuer” or “the Company”) and shall be read with the General Information Document dated April
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16, 2026 issued by the issuer. This issuance would be under the electronic book mechanism for issuance of debt
securities on a private placement basis in terms of Chapter VI of the Master Circular for issue and listing of Non-
convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial
Paper dated October 15, 2025, as amended (“SEBI Master Circular”) read with circulars issued by NSE from time to
time (SEBI Master Circular and the NSE EBP Guidelines are hereinafter collectively referred to as the “Operational
Guidelines”).

Compliance clause for electronic book mechanism

The issuer intends to use the NSE EBP platform. This Key Information Document is being uploaded on the NSE
EBP platform to comply with the Operational Guidelines and an offer will be made by issue of the Key Information
Document along with the General Information Document and signed application form after completion of the bidding
process on issue/bid closing date, to successful bidder in accordance with the provisions of applicable laws. The
issuer confirms that the green shoe option does not exceed five times the base issue size.

Credit Rating:

The Debentures proposed to be issued by the Issuer have been rated by CRISIL Ratings Limited & CARE Ratings
Limited (“Rating Agency”). The Rating Agency has vide the rating letter dated April 6, 2026 and April 21, 2026
assigned/reaffirmed a rating of “CRISIL AA+ (Stable)” (pronounced as “CRISIL Double A Plus, Outlook Stable™)
and CARE AA+ (Stable) (pronounced as “CARE Double A Plus, Outlook Stable™) respectively in respect of the
Debentures.

Please refer to Annexure A of this Key Information Document for the rating letter and rating rationale/press release
from the Rating Agency assigning/reaffirming the credit rating abovementioned.

The Issuer hereby declares the aforesaid credit rating obtained by it in relation to the NCDs shall be valid on the
date of issue and on the date of listing of NCDs.

Listing:

The NCDs to be issued are proposed to be listed on the Wholesale Debt Market (WDM) segment of the National
Stock Exchange of India Limited (“NSE”).

The Issuer has received in-principle approval from NSE vide letter dated April 17, 2026. The in-principle approval
letter is attached as per Annexure B.

Recovery Expense Fund:

The Issuer is required to deposit 0.01% of the Issue Size subject to a cap of X 25,00,000 (Indian Rupees Twenty-
Five Lakhs), towards the recovery expense fund with the Designated Stock Exchange, as per the provisions of SEBI
circular SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated 22 October 2020.

The Issuer undertakes to create a recovery expense fund in the manner as maybe specified by SEBI from time to
time and inform the Debenture Trustee about the same. The recovery expense fund may be utilised by Debenture
Trustee, in the event of default by the Issuer as more particularly set out in the Debenture Trust Deed

Registrar & transfer Agent:

The Company has appointed MUFG Intime India Private Limited (“Formerly known as Link Intime India Private
Limited”), as the Registrar for the Issue. A copy of the consent letter from the Registrar is attached in this Key
Information Document as Annexure C.
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Catalyst Trusteeship Limited
901,9™ Floor, Tower — B, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel (W),
Mumbai — 400013

Tel No.: (022) 4922 0555

Contact: Mr. Umesh Salvi
Email: ComplianceCTL-Mumbai(@ctltrustee.com

Website:www.catalysttrustee.com

Debenture Trustee Statutory Auditors
= (A il
CATALYVST CHRTEED > Hecalans

BATLIBOI & PUROHIT
Chartered Accountants
National Insurance Building, 2nd Floor, 204,
Dr. D.N. Road, Fort, Mumbai 400001.
Tel No.: +91-22-2207 7942
Email: audittcam(@bnpindia.in
Website: www.batliboipurohit.com

CRISIL Ratings Limited
CRISIL HOUSE, Central Avenue,
Hiranandani Business Park, Powai, Mumbai-400076
Tel No.: 022-3342 3000
Contact: Ms. Malvika Bhotika
Email: malvika.bhotika@crisil.com
Website: www.crisil.com

Credit Rating Agency Credit Rating Agency
==
Care=dge
=
RATINGS
An S&P Global Company CARE Ratings Limited

4th Floor, Godrej Coliseum, Somaiya Hospital Road,
Off Eastern Express Highway, Sion (East), Mumbai
Tel. No.: +91-22-6754 3456
Contact: Ms. Akansha Akshay Jain
Email: akansha.jain(@careedge.in

Website: www.careedge.in

Registrar & Transfer Agent

Arranger

(¢) MUFG

MUFG Intime India Private Limited
(“Formerly known as Link Intime India Private
Limited”)

247 PARK, C-101, 1st floor, Vikhroli West,
Mumbai — 400083.

Tel No.: 022-49186000
Contact: Mr. Amit Dabhade
Fax No.: 022-4918 6060
Email: debtca@in.mpms.mufg.com
Website: www.in.mpms.mufg.com

~” nuvama

Nuvama Wealth Management Limited
Inspire BKC, G Block, Bandra Kurla Complex,
Bandra East, Mumbai, Maharashtra, 400051.
Tel No.: +91 (22) 6623 3401
Contact: Mr. Prakash Sharma
Email: prakash.sharma@nuvama.com
Website: www. nuvama.com
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Issue Schedule:

For Private Circulation Only

Issue Opening Date/ Date of Opening of Issue

27 April, 2026

Issue Closing Date/ Date of Closing of Issue

27 April, 2026

Date Of Earliest Closing of The Issue

N.A.

Pay in date

28 April, 2026

Deemed Date of Allotment

28 April, 2026

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 shall be open for subscription during the banking hours on each day

during the period covered by the issue schedule.

Eligible Investors:

This Key Information Document and the contents hereof are restricted to only those recipients who are permitted to receive

it as per extant regulation and laws and only such recipients are eligible to apply for the Debentures.

Note: Each of eligible investor(s) is required to check and comply with extant rules/regulations/ guidelines, etc. governing
or regulating their investments as issued by their respective regulatory authorities, 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.

Issue Highlights:

Coupon Rate 8.50% p.a.

Coupon Payment Annual

Frequency

Redemption Date 28 April 2036
Redemption Rs. 1,00,000/- per debenture
Amount

Details of Debenture
Trustee

Please refer to Annexure D of this Key Information Document for the consent letter dated
April 17, 2026 issued by Catalyst Trusteeship Limited granting its consent to act as
debenture trustee in relation to the issue of NCDs being made by the Issuer in terms of this
Key Information Document.

Debenture Trustee has consented to its appointment to act as debenture trustee in relation
to the issue of NCDs being made by the Issuer in terms of the Key Information Document.
Further, copy of the Debenture Trustee Agreement executed by the debenture trustee with
the issuer in accordance with regulation 13 of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993 is attached herewith as Annexure D-1 of this Key
Information Document.

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

Not Applicable

Nature, Number and
Issue Size

10,000 (ten thousand) rated, unsecured, listed, redeemable, subordinated non-convertible
debentures having a face value of INR 1,00,000/- (Indian Rupees One Lakh Only) each,
for cash, at par, amounting up to INR 1,000,000,000/- (Indian Rupees One Hundred Crore
Only) along with a green shoe option to retain oversubscription of up to 5,000 (five
thousand) rated, unsecured, listed, redeemable, subordinated non-convertible debentures
having a face value of INR 1,00,000/- (Indian Rupees One Lakh only) each, for cash, at
par, aggregating to INR 500,000,000/- (Indian Rupees Fifty Crore Only), in total
aggregating up to INR 1,500,000,000/- (Indian Rupees One Hundred Fifty Only)

Base Issue and
Green Shoe Option

Base Issue: 10,000 (ten thousand) rated, unsecured, listed, redeemable, subordinated non-
convertible debentures having a face value of INR 1,00,000/- (Indian Rupees One Lakh
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Only) each, for cash, at par, amounting up to INR 1,000,000,000/- (Indian Rupees One
Hundred Crore Only)

Green Shoe Option: 5,000 (five thousand) rated, unsecured, listed, redeemable,
subordinated non-convertible debentures having a face value of INR 1,00,000/- (Indian
Rupees One Lakh only) each, for cash, at par, aggregating to INR 500,000,000/~ (Indian
Rupees Fifty Crore Only)
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Electronic Book Mechanism and details pertaining to uploading the General Information Document on the
Electronic Book Provider Platform.

The Issue shall be open for bidding and subscription in accordance with the Operational Guidelines.

Issue Size (Total) INR 1,500,000,000/- (Indian Rupees One Hundred Fifty Crore only).
Base Issue INR 1,000,000,000/- (Indian Rupees One Hundred Crore only).
Green Shoe Option INR 500,000,000/- (Indian Rupees Fifty Crore only).

Bid Opening Date 27" April 2026

Bid Closing Date 27" April 2026

Mode of bidding Open Bidding

Bidding Parameter Price

ﬁ:ﬁg‘;}:‘:} ¢ S:?::le Bl;:;t and 100 debentures and in multiples of 1 thereafter

Manner of Allotment Multiple Yield

Allotment Size 100 debentures and in multiples of 1 thereafter

Pay-in Date 28" April 2026

Deemed Date of Allotment 28™ April 2026
Manner of Settlement i.e.
through clearing
corporation or through Through Clearing Corporation of NSE (NSCCL)
escrow bank account of

Issuer
Trading Lot Size Rs. 1,00,000/- (Indian Rupees One Lakh only)
Settlement Cycle T+1; where T refers to the date of bid opening date / issue opening date.
Issuance made during FY 2025-26:
Greenshoe
Allotment | Si Opti
Issue-wise green shoe option ISIN ormen SSue SILe S
. > . Date (Rs. in Cr.) exercised
exercised vis-a-vis the base .
. . (Rs. in Cr.)
issue size and green shoe Base Issuc: Rs. 150 Cr
portion as specified in issues INEO2KN07089 | 05-June-2025 . ) Nil
. . Greenshoe Option: 50 Cr.
undertaken in the previous Base Issue: Rs. 500 Cr
financial year INE02KNO7105 | 29-July-2025 Greenshoe Option: Nil Nil
Base Issue: Rs. 500 Cr. .
INE02KNO07097 | 29-July-2025 Greenshoe Option: Nil Nil

The Issuer certifies that any consolidation of the Debentures issued/ to be issued under this Issue with an existing ISIN
is and shall be carried out in compliance with SEBI NCS Regulations, the Master Circular and any other rules, regulations,
process as prescribed by SEBI from time to time in this regard.

This Key Information Document contains details of offer of the Debentures, the financial information of the Issuer
(if the information provided in the General Information Document is more than six months old), the material changes
in the information provided in the General Information Document and any material developments since the issue of
the General Information Document. Accordingly, set out below are the additional / updated / changed
information/particulars, which additional / updated / changed information/particulars shall be read in conjunction
with other information / particulars appearing in the General Information Document. All other particulars appearing
in the General Information Document shall remain unchanged.

In case of any inconsistency between the terms of this Key Information Document and the General Information
Document and/or the terms of this Key Information Document, the terms as set out in this Key Information Document
shall prevail.
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SECTION I

DISCLOSURES UNDER SCHEDULE 1 OF SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE
AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021

Other than to the limited extent set out hereunder, please refer to the General Information Document dated April 16,
2026 for disclosures under the Schedule I of Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 as amended from time to time.

For disclaimers and risk factors in relation to the issue, please refer to the General Information Document dated April
16, 2026.

A. Financial information of the issuer if such information provided in the General Information Document is
more than 6 months old:
None

B. Material changes if any, in the information provided in the General Information Document:
None

C. Material developments which are not disclosed in the General Information Document since the issue of the
General Information Document which are relevant to the offer of non-convertible securities in respect of
which this Key Information Document is being issued:

None

D. Expense of the issue:

Fees as Fees as
Fees percentage of | percentage
Nature of Expense (Rs. in Crore) total issue of total issue
expenses (%) size (%)
Lead manager(s) fees NA NA NA
Underwriting commission NA NA NA
Brokerage, selling commission and upload fees NA NA NA
Fees payable to the registrars to the issue 0.0015 0.06% 0.001%
Fees payable to the legal advisors NA NA NA
Advertising and marketing expenses NA NA NA
F le to th lators including stock
ees payable to the regulators including stoc 0.01 0.52% 0.009%
exchanges
ExPenses 1qcurred on printing and distribution NA NA NA
of issue stationary
Any other fees, commission or payments under 250 99.42% 1.665%
whatever nomenclature
Total 2.51 100% 1.675%
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TERM SHEET

Security Name

Series SD-1 of FY 2026-27.

Issuer Godrej Finance Limited

Type of Instrument Rated, Unsecured, Listed, Redeemable Subordinated Non-Convertible
Debentures

Nature of Instrument (Secured or | Unsecured

Unsecured)

Seniority (Senior or Subordinated) Subordinated

Mode of Issue

Private Placement

Eligible Investors

Please refer to section “Who Can Apply” section of the General
Information Document / Key Information Document.

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

The NCDs would be listed on the Wholesale Debt Market Segment
(WDM) of the NSE.

The Issuer proposes to list these Debentures on the NSE. The Issuer
confirms that the Debentures would be listed within 3 (three) Trading
days from the Closure of Issue.

In case of delay in application for listing of the Debentures beyond the
aforementioned timelines, the Issuer shall pay penal interest of at least
1% p.a. over the Calculated Yield (as defined in disclosure of cashflow)
for the period of delay to the Investor (i.e. from the Deemed Date of
Allotment to the date of listing).

EBP Platform

NSE

Rating of the Instrument

CRISIL AA+/Stable by CRISIL Ratings Ltd. And CARE AA+/Stable
by CARE Ratings Ltd.

Issue Size

Rs. 100 Crore/- (Rupees One Hundred Crore only) with option to retain
oversubscription upto Rs. 50 Crore (Rupees Fifty Crore only)
aggregating to Rs. 150 Crore (Rupees One Hundred Fifty Crore Only)

Minimum subscription

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

Option to retain Oversubscription

(Amount)

Rs. 50 Crore (Rupees Fifty Crore Only)

Issuance Mode of the Debentures

Only in Dematerialized Form

Trading Mode of the Debentures

Only in Dematerialized Form

Option to retain oversubscription
(Amount)

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

N.A.

The funds raised would constitute Tier I Capital of the Company in
terms of RBI guidelines for NBFCs. The proposed issue of Unsecured
Subordinated NCDs is being made to augment the Tier II capital of the
Issuer and for enhancing the long-term resources.

The funds raised through this issue will be utilized for various financing
activities, onward lending, to repay our existing indebtedness, working
capital and general corporate purposes of the Company

In case the issuer is an NBFC and the
objects of the issue entail loan to any
entity who is a ‘group company’ then
disclosures shall be made

N.A.

Details of the utilization of the Proceeds

The funds will be utilized within the categories mentioned in the Object
of the Issue.

Coupon / Dividend Rate 8.50% p.a.
Step Up/Step Down Coupon Rate N.A.
Coupon/Dividend Payment Frequency Annual

Coupon / Dividend payment dates

28th April 2027; 28th April 2028; 30th April 2029; 29th April 2030;
28th April 2031; 28th April 2032; 28th April 2033; 28th April 2034;
30th April 2035 & on maturity 28% April 2036

Cumulative / non-cumulative, in case of
dividend

N.A.

oty | rmance

Vikhroli (East), Mumbai, 400079, Maharashtra
CIN - U67120MH1992PLC065457 | Website: www.aodreifinance.com | Tel —
Email ID: gfl.secretarial@godreifinance.com | Fax: 022-25195128
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Coupon Type (Fixed, floating or other
structure)

Fixed

Coupon Reset Process (including rates, | N.A.

spread, effective date, interest rate cap

and floor etc).

Day Count Basis (Actual/Actual) Actual/ Actual -
Interest on Application Money N.A.

which the Issuer need to intimate
investor before exercising the call)

Default Interest Rate In case of default of payment of interest and / or principal redemption
on the due date additional interest@ 2% p.a. payable monthly over the
documented rate will be payable by the Company.

The above penal interest is not withstanding to the rights of the
Debenture Holders under the Event of Default clause.

Tenor 10 Years from Deemed Date of Allotment

Redemption Date 28™ April 2036

Redemption Amount At par

Redemption Premium /Discount N.A.

Issue Price At par

Discount at which security is issued and | N.A.

the effective yield as a result of such

discount.

Premium/Discount at which security is | N.A.

redeemed and the effective yield as a

result of such premium/discount.

Put Date N.A.

Put Price N.A.

Call Date N.A.

Call Price N.A.

Put Notification Time (Timelines by | N.A.

which the investor need to intimate

Issuer before exercising the put)

Call Notification Time (Timelines by | N.A.

Face Value

Rs. 1.00,000/- (Rupees One Lakh only) per Debenture

Minimum Application and in multiples of
thereafter

Rs. 1,00,00,000/- (Rupees 1 Crore only) and in multiples of Rs. 1 lakh
thereafter.

Issue Timing

10:30 am to 11:30 am

Issue Opening Date 27% April 2026
Issue Closing date 27% April 2026
Date of earliest closing of the issue, if any. | N.A.
Pay-in Date 28 April 2026
Deemed Date of Allotment 28% April 2026
Anchor Investor N.A.
Investor allocation for Anchor Investor N.A.

Size of the bidding for non-anchor
investors

INR 150 Crore (Indian Rupees One Hundred Fifty Crores Only)

Settlement mode of the | Multiple Yield

Instrument/Manner of Allotment

Manner of Bidding Open Bidding

Depository NSDL/ CDSL

Disclosure of Interest/Dividend / | Please see the section on ‘Coupon Rate’ and ‘Redemption Date’
redemption dates above.

Record Date 15 days prior to each coupon payment date and/or redemption date.

All covenants of the issue (including side
letters, accelerated payment clause, etc.)

INFORMATION COVENANTS

1. The Company shall at the end of every calendar quarter within 45
days of the respective quarter or within 7 days of the relevant Board
meeting whichever is earlier, submit to the Debenture Trustee a
report confirming /certificate confirming the following:

f&y | FiNANCE

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai, 400079, Maharashtra
CIN - U67120MH1992PLC065457 | Website: www.godrelfinance.com | Tel ~ 022-668
Email ID: gfl.secretarial@godreifinance.com | Fax: 022-25195128




(a) Updated list of names and addresses of all the Debenture Holder(s)
and the number of Debentures held by the Debenture Holder
(s)/Beneficial Owner(s).

(b) Details of interest due but unpaid, if any, and reasons for the same.

(c) The number of grievances pending at the beginning of the quarter,
the number and nature of grievances received from the Debenture
Holder(s) during the quarter, resolved/disposed of by the Company
in the quarter and those remaining unresolved by the Company and
the reasons for the same.

(d) A Statement
That complying with all directions/ guidelines issued by a

Regulatory authority, with regard to the debenture issue.

(e) Submit such information, as required by the debenture trustee.

2. The Company shall promptly submit to the Debenture Trustee any
information, as required by the Debenture Trustee including but not
limited to the following:

(a) at the end of each year from the Deemed Date of Allotment, a
certificate from the statutory auditors of the Company with respect
to the use of the proceeds raised through the issue of Debentures.
Such certificate shall be provided at the end of each year until the
funds are fully utilized;

(b) by no later than 30 (thirty) days from the Deemed Date of Allotment
or within such timelines as prescribed under Applicable Law, a
certificate signed by an authorised officer of the Company
confirming credit of dematerialized Debentures into the depository
accounts of the Debenture Holder(s) within the timelines prescribed
under the Applicable Laws;

(c) upon there being any change in the credit rating assigned to the
Debentures, as soon as reasonably practicable thereafter, a letter
notifying the Trustee of such change in the credit rating of the
Debentures, and further also inform the Debenture Trustee
promptly in case there is any default in timely payment of interest
or Redemption amount or both, or there is a breach of any
covenants, terms or conditions by the Company in relation to the
Debentures under any Transaction Documents;

(d) a copy of all notices, resolutions and circulars relating to:

(i) new issue of non-convertible debt securities at the same time as they
are sent to shareholders/ holders of non-convertible debt securities;

(ii) the meetings of holders of non-convertible debt securities at the
same time as they are sent to the holders of non-convertible debt
securities or advertised in the media including those relating to
proceedings of the meetings;

(e) intimation to the Debenture Trustee (alongwith the stock exchange)
if any of the following proposals being placed before the Board, at
least 11 (eleven) Business Days in advance:

(i) any alteration in the form or nature or rights or privileges of the
Debentures;

(ii) any alteration in the due dates on which interest on the Debentures
or the Redemption amount is payable; and / or

(iii) any other matter affecting the rights and interests of the Debenture
Holder(s) is proposed to be considered.

3. The Company shall promptly inform the Debenture Trustee of any
disclosures made to the stock exchange in terms of Regulation 30
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and which may have a bearing on the Debenture
issue.

4. The Company shall promptly inform the stock exchange(s) and the
Debenture Trustee all information having bearing on the
performance/operation of the Company, any price sensitive
information or any action that may affect the pavment of interest or

= —— Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
W | FINANCE Vikhroli (East), Mumbai, 400079, Maharashtra

CIN - U67120MH19892PLC065457 | Website: www.godreifinance.com | Tel -
Emait ID: gfl.secretarial@dodreifinance.com | Fax: 022-25195128
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Redemption of the Debentures in terms of Regulation 51(2) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

5. The Company shall give prior intimation to the stock exchange(s)
with a copy to the Debenture Trustee at least two working days in
advance, excluding the date of the intimation and the date of the
meeting of the board of directors, about the Board meeting in which
any of the following proposals is to be considered: (a) an alteration
in the form or nature of non-convertible securities that are listed on
the stock exchange or in the rights or privileges of the holders
thereof; (b) an alteration in the date of the interest/ dividend/
redemption payment of non-convertible securities; (c) financial
results viz. quarterly or annual, as the case may be; (d) fund raising
by way of issuance of non-convertible securities; or (¢) any matter
affecting the rights or interests of holders of non-convertible
securities or within such timelines as prescribed under Applicable
Law.

6. Within one working day of the interest or principal or both becoming
due, the Company shall submit a certificate to the stock exchange(s)
alongwith the Debenture Trustee, that it has made timely payment
of interests or principal obligations or both in respect of the
Debentures and also upload the information on its website.

7. If default in payment of Debentures is continuing, the Company shall
inform the Debenture Trustee the updated status of payment latest
by the 2nd working day of April of each financial year, alongwith
the intimation on the updated status of payment to the stock
exchange(s) and the Depository. Further, the Company shall also
intimate the development, if any, that impacts the status of default
of the Debentures (including restructuring of debt securities,
NCLT/ NCLAT proceedings relating to insolvency/ bankruptcy,
repayment, etc.) to the stock exchange(s), Depository and
Debenture Trustee within 1 (one) working day of such
development. The aforementioned intimations shall be submitted
until the Payment Obligations are fully discharged or satisfied. The
Company shall provide an undertaking to the Stock Exchange(s) on
annual basis that all documents and intimations required to be
submitted to Debenture Trustees in terms of Trust Deed and SEBI
(Issue and listing of Non-convertible securities) Regulations have
been complied with and furnish a copy of such undertaking to the
Debenture Trustee for records.

8. The Company shall promptly inform the Debenture Trustee the
following details (if any):

(a) corporate debt restructuring,

(b) material fraud/defaults by promoter or key managerial personne] or
by Company or arrest of key managerial personnel or promoter; and
/ or

(c) reference to National Company Law Tribunal or insolvency
petitions (if any) filed by any creditor of the Company.

9. The Company shall submit to the stock exchange for dissemination,
along with the Quarterly/annual financial results, the following as
may be applicable:

(a) Debt-equity ratio;

(b) debenture redemption reserve, if applicable;

(c) Net worth;

(d) Net profit after tax;

(e) Earnings per share;

(f) current ratio;

(g) long term debt to working capital;

(h) bad debts to Account receivable ratio

(i) current liability ratio;
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(j) total debts to total assets

(k) debtors turnover

(1) inventory turnover;

(m) operating margin (%);

(n) net profit margin (%);

(o) sector specific equivalent ratios, as applicable; and

(p) A statement indicating material deviations if any in utilisation of
the proceeds of the Debentures.

10. The Company shall notify the Trustee of any Event of Default (and
the steps, if any, being taken to remedy it) promptly upon becoming
aware of its occurrence.

11. The Company shall furnish to the Trustee details of all grievances
received from the Debenture Holder(s)/ Beneficial Owner(s) and
the steps taken by the Company to redress the same. At the request
of any Debenture Holder(s)/ Beneficial Owner(s), the Trustee shall,
by notice to the Company call upon the Company to take
appropriate steps to redress such grievance and shall, if necessary,
at the request of any Debenture Holder(s)/ Beneficial Owner(s)
representing not less than one-tenth in value of the nominal amount
of the Debentures for the time being outstanding, call a meeting of
the Debenture Holder(s).

12, The Company shall promptly inform the Trustee of any major or
significant change in composition of its Board, which may amount
to change in control as defined in the SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011.

13. The Company shall inform the Debenture Trustee, of any
amalgamation, demerger, merger or corporate restructuring or
reconstruction scheme proposed by the Company.

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

15. The Company shall supply to the Debenture Trustee a copy of
annual report at the same time as it is issued along with a copy of
certificate from the Company's statutory auditor in respect of
utilisation of funds, at the end of each year from the Deemed Date
of Allotment, till the time such funds are fully utilized. In case the
Debentures are issued for financing working capital or general
corporate purposes or for capital raising purposes, copy of the
auditor’s certificate may be submitted at the end of each financial
year till the funds have been fully utilised or the purpose for which
these funds were intended has been achieved.

16. The Company shall submit to the Stock Exchange and to the
Trustee (sufficient copies for all Debenture Holder(s) if the Trustee
so requests) quarterly financial results within forty five (45) days of
the end of each quarter, and the annual audited financial results for
a financial year (including statutory auditors report, directors’
annual report, profit and loss accounts and a balance sheet, cash
flow statement etc. ) by no later than 60 (sixty) days from the end
of the relevant financial year.

17. In case of initiation of forensic audit (by whatever name called) in
respect of the Company, the Company shall provide following
information and make requisite disclosures to the stock exchanges:

(a) the fact of initiation of forensic audit along-with name of entity
initiating the audit and reasons for the same, if available; and

(b) final forensic audit report (other than for forensic audit initiated by
regulatory / agencies) on receipt by the Company along with
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comments of the management, if any.

18. The Company shall submit to the Debenture Trustee/stock
exchange and the Debenture Holder(s) correct and adequate
information (in the manner and format as requested by them or as
required by Applicable Law) and within the time lines and
procedures specified in the SEBI Regulations, Act, circulars,
directives and/or any other Applicable Law.

19. The Company shall furnish the following to the Debenture Trustee:

(a) its duly audited annual accounts, within 180 (One Hundred and
Eighty) days from the close of its accounting year;

(b) copy of the un-audited or audited financial results on a half yearly
basis on the same day the information is submitted to stock
exchanges i.e. within 45 (Forty-Five) days from the end of the half
year or within such timelines as prescribed under Applicable Law;

(¢) 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. 20.

The Company shall:

(a) supply to the Trustee all documents despatched by it to its
shareholders (or any class of them) or its creditors generally at the
same time as they are despatched;

(b) promptly upon becoming aware, supply to the Trustee the details of
any event which may have a Material Adverse Effect.

GENERAL UNDERTAKINGS/ OBLIGATIONS

1. The Company shall as required by Section 88 of the Act, keep at
its registered office/ corporate office a Register of the Debenture
Holder(s) holding Debentures, in physical form showing (a) the
name and address and the occupation, if any, of each holder, (b)
the amount of the Debentures held by each holder distinguishing
each Debenture by its number and the amount paid or agreed to be
considered as paid on those Debentures, (c) the date on which each
person was entered in the Register as a Debenture Holder, (d) the
date on which any person ceased to be a Debenture Holder, and (¢)
the subsequent transfers and changes of ownership thereof.

The Debenture Trustee and/or the Debenture Holder(s) or any
of them or any other person shall, as provided in Section 94 of
the Act, be entitled to inspect the said Register and to take
copies of or extracts from the same or any part thereof during
usual business hours. The Register may be closed by the
Company at such time and for such periods as it may think fit
in accordance with the provisions of the Act after giving not
less than 7 days’ previous notice or such notice as prescribed
under Applicable Law by advertisement in some newspaper
circulating in the district in which the Company’s registered
office is situate. No transfer will be registered during such
period when the register of Debenture Holder(s) remains
closed.

2. The Company shall request the Depository to provide a list of
Beneficial Owner(s) showing (a) the name and address and the
occupation, if any, of each Debenture Holder, (b) the amount of the
Debentures held by each Debenture Holder distinguishing each
Debenture by its number and the amount paid or agreed to be
considered as paid on those Debentures, (¢) the date on which each
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person was entered in the list as a Debenture Holder, (d) the date on
which any person ceased to be a Debenture Holder, and (e) the
subsequent transfers and changes of ownership thereof, as at the end
of day 1 day prior to the start of the book closure period or at the
Record Date, as the case may be. This shall be the list which shall
be considered for payment of interest and Redemption of
Debentures.

3. The Company shall keep proper books of account as required by the
Act and make true and proper entries therein of the business of the
Company and keep the said books of account and all other books,
registers and other documents relating to the affairs of the Company
at its registered office or, where permitted by law, at other place or
places where the books of account and documents of a similar
nature may be kept and the Company will ensure that all entries in
the same relating to business of the Company shall at reasonable
times be open for inspection of the Trustee and such person or
persons, as the Trustee shall, from time to time, in writing for that
purpose appoint.

4. The Company shall comply with all applicable directions,
regulations and guidelines issued by any Governmental Authority
including but not limited to the issue of Debentures.

5. Solong as the Debenture Holder(s) continue to hold the Debentures,
the Company agrees and undertakes to comply with all Applicable
Laws including the Companies Act, 2013, all provisions of
applicable SEBI regulations including SEBI (Debenture Trustee)
Regulations, 1993 (as amended from time to time), SEBI (Issue and
Listing of Non-Convertible Securities) Regulations, 2021 (as
amended from time to time), SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended from
time to time), the debt listing agreement entered into with the stock
exchanges (where the Debentures are listed/ proposed to be listed).
The Debenture Trust Deed is also subject to such guidelines as may
be issued by SEBI, Government of India, such other statutory or
regulatory authorities from time to time.

6. The Company hereby declares that the Company is in compliance
with the provisions of the Foreign Account Tax Compliance Act
(“FATCA”) and the Company hereby undertakes to ensure the
compliance of the provisions of the FATCA at all times during the
currency of the Debentures. The Company agrees to provide the
respective authorities with any documentation or information
requested relating to self or beneficiary or related Tax entity to the
extent required by the Debenture Trustee for meeting its
compliances. The Company agrees that it will provide a copy of the
documents provided to the Tax authorities to the Debenture Trustee
for its records. Further, the Company shall indemnify and hold
harmless the Debenture Trustee for any penal consequence arising
due to non-compliance of the aforesaid provision by the Company.

7. The Company shall transfer unclaimed interest/dividend to “Investor
Education and Protection Fund” as per Section 125 of the
Companies Act 2013 and shall not forfeit unclaimed
interest/dividend.

8. The Company shall if applicable maintain a reserve to be called the
“Debenture Redemption Reserve” and investment or deposit of sum
in respect of debentures maturing during the year ending on the 31st
day of March of next year as per the provisions of Act read with
rules made thereunder or any regulations or guidelines issued by
SEBI, as applicable. The Company shall intimate the trustee if
applicable on or before the 30th day of April in each year in respect
of investments or deposits made as per Rule 18(7)(b)(v) of the
Companies (Share Capital and Debentures) Rules, 2014 as
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amended from time to time.

9. The Company shall create and maintain a reserve to be called the
“Recovery Expense Fund” as per the provisions of and in the
manner provided in the SEBI (Debenture Trustee) Amendment
Regulations, 2020, the SEBI REF Circular and any guidelines and
regulations issued by SEBI, as applicable. The Recovery Expense
Fund shall be created to enable the Debenture Trustee to take
prompt action in relation to the enforcement of the Security in
accordance with the Transaction Documents. The balance in the
Recovery Expense Fund shall be refunded to the Company on
repayment of Payment Obligations to the Debenture Holders for
which a ‘No Objection Certificate (NOC)’ shall be issued by the
Debenture Trustee(s) to the designated stock exchange. The
Debenture Trustee(s) shall satisfy that there is no ‘default’ on any
other listed debt securities of the Company before issuing the said
NOC.

10. The Company hereby agrees and undertakes that, if during the
currency of these presents, any further guidelines are formulated (or
modified or revised) by any Governmental Authority in respect of
creation of Debenture Redemption Reserve, if applicable and
investment of the monies lying in Recovery Expense Fund, the
Company shall duly abide by such guidelines and execute all such
supplemental letters, agreements and deeds of modifications as may
be required by the Debenture Holder(s)/ Beneficial Owner(s) or the
Trustee.

11. The Company shall take all steps for completion of the formalities
for listing, if applicable, and commencement of trading at all the
concerned stock exchange(s) in respect of the Debentures.

12. The Company shall ensure, and/or cause the Registrars to an issue
and Share Transfer Agent to forward the details of Debenture
Holder(s) to the Debenture Trustee at the time of allotment and
thereafter by the seventh working day of every next month in order
to enable Debenture Trustee to keep its records updated and to
communicate effectively with the Debenture Holders, especially in
situations where Events of Default have occurred.

13. The Company agrees and undertakes to constitute a stakeholders’
relationship committee, if applicable, in terms of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015), to
look into the mechanism of redressal of grievances of the Debenture
Holders.

14. The Company hereby agrees, confirms and undertakes that in the
event the Company has failed to make a timely redemption of the
Payment Obligations or there is a revision of rating assigned to the
Debentures, the Trustee shall, be entitled to disclose the information
to the Debenture Holder(s) and the general public by issuing a press
release, placing the same on their websites and with the credit rating
agencies.

15. The Company shall maintain a functional website containing
correct and updated information as required by SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015 and
other Applicable Laws.

16. The Company in the Event of Default hereby trrevocably and
unconditionally appoints the Trustee to be the lawful attorney of the
Company in the name and on behalf of the Company to execute,
sign and do any deeds, documents, assurances, acts and things
which shall in the opinion of the Trustee be necessary or expedient
that the Company should execute, sign and do for the purpose of
carrying out any of the trusts of obligations declared or imposed
upon the Company by these presents or of giving to the Debenture
Holder(s)/ Beneficial Owner(s) or to the Trustee on their behalf the
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full benefit of any of the provisions of these presents and generally
to use the name of the Compariy in the exercise of all or any of the
powers hereby conferred upon the Trustee.

17. The Company shall pay all such stamp duty as applicable on the
Debentures and execution of the Debenture Trust Deed and shall
pay all such stamp duty (including any additional stamp duty, if
any), other duties, Taxes, charges and penalties, if and when the
Company may be required to pay according to the laws for the time
being in force in the State in which its properties are situated or
otherwise, and in the event of the Company failing to pay such
stamp duty, other duties, Taxes and penalties as aforesaid, the
Trustee will be at liberty (but shall not be bound) to pay the same
and the Company shall reimburse the same to the Trustee on
demand.

18. The Company undertakes that it shall:

(a) at all times, obtain and maintain, or cause to be obtained and
maintained, in full force and effect (or where appropriate, renew)
all clearances/ authorizations required for the purposes of the
business and all transactions as contemplated by the Transaction
Documents, non-procuring or non-renewal whereof shall have a
Material Adverse Effect.

(b) attend to the complaints received in respect of the Debentures
expeditiously and satisfactorily.

(c) if any of the Directors of the Company are added to any defaulter’s
list by any Governmental Authority, take immediate steps forthwith
to remove such person from its Board.

(d) have no objection and hereby agrees, confirms and undertakes that
in the event the Company has failed to make a timely redemption
of the Payment Obligations:

(i) the Trustee shall, as the Trustee may deem appropriate and
necessary, be entitled to disclose all or any:

(A) information and data relating to the Company,

(B) information or data relating to the Debenture Trust Deed,

(C) default committed by the Company in discharge of the obligations
under the Transaction Documents, to Credit Information Bureau
(India) Limited (“CIBIL”) and any other agency authorised in this
behalf by RBI;

(ii) CIBIL and / or any other agency so authorised may use, process the
aforesaid information and data disclosed by the Trustee in the
manner allowed by law;

(iii) CIBIL and / or any other agency so authorised may furnish for
consideration, the processed information and data or products
thereof prepared by them, to the Trustee, and other credit grantors
or registered users, as may be specified by RBI in this behalf;

(iv) the Trustee and/or RBI will have an unqualified right to disclose or
publish the details of the default and the name of the guarantor
(including its directors) as the case may be, as defaulters, in such
manner and through such medium as the Trustee or RBI in their
absolute discretion may think fit.

19. The Company agrees that no immunity (if acquired) shall be
claimed by it or on its behalf with respect to its assets in any
proceedings in relation to its obligations under the Transaction
Documents and shall waive any such right of immunity which it or
its assets has or may acquire. The execution of the Debenture Trust
Deed constitutes, and the exercise of its rights and performance of
and compliance with its obligations under the Debenture Trust
Deed will constitute, private and commercial acts done and
performed for private and commercial purposes.

20. The Company deciares and undertakes that it has obtained the
necessary permissions as may be required, for entering into the

- - Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
W" FINANCE Vikhroli (East), Mumbai, 400079, Maharashtra
e £ i y CIN - U67120MH1992PLC065457 | Website: www.godreifinance.com | Tel - 3

i A B ODRES CRRITAL COUPANY — Email ID: gfl.secretarial@godreifinance.com | Fax: 022-25195128




Transaction Documents, and shall execute the same within the time
frame prescribed under the relevant SEBI regulations and circulars
and furthermore, shall submit such Transaction Documents to the
stock exchange for uploading on its website (as applicable),

21. In case of delay in execution of Debenture Trust Deed beyond
statutorily permitted timelines, the Company will pay penal interest
of at least 2% p.a. over the Coupon Rate to the Holder(s) till the
execution of Debenture Trust Deed.

NEGATIVE COVENANTS

1. The Company shall not, without prior intimation to the Debenture
Trustee, make any material change in the nature and conduct of its
business (from what is being carried out as on the date hereof), other
than the objects as set out in its Memorandum of Association.

2. The Company shall not make any material modification to the
structure of the Debentures in terms of coupon, conversion,
Redemption, or otherwise without the prior approval of the stock
exchange and such prior approval of the stock exchange would be
obtained only after: (a) approval of the Board and the Debenture
Trustee; and (b) complying with the provisions of Companies Act,
2013 including approval of the requisite majority of Debenture
Holder(s).. Further, any proposal of restructuring received by
Debenture Trustee shall be communicated to Debenture Holder(s)
immediately.

3. The Company shall not, without the prior consent of the Debenture
Trustee, make any investment by way of deposits, loans, bonds,
share capital, or in any other form upon the occurrence of any Event
of Default .

4, The Company shall not, without the prior consent of the Debenture
Trustee, abandon or agree to abandon its business.

5. The Company shall so long as the Debentures are outstanding, not
declare any dividend to the shareholders in any year until the
Company has paid or made satisfactory provision for the payment
of the instalments of principal and interest due on the Debentures.

6. The Company shall not, without the prior consent of the Debenture
Trustee, carry out any amendments or alterations to the
memorandum of association and articles of association, which
would materially impact the consummation of the transactions
contemplated under the Transaction Documents or otherwise
prejudice/impact the rights/interest of the Debenture Holders.

7. The Company shall not, without the prior consent of the Debenture
Trustee, voluntarily wind up or liquidate or dissolve its affairs or
make any filing for initiation of corporate insolvency resolution
process or liquidation under the Insolvency and Bankruptcy Code,
2016 or under any other Applicable Laws.

Promoter Covenants: 1. Godrej Industries Group to maintain majority shareholding in the

Company and exercise management control at all times till the tenor of

the NCDs.

2. “Godrej” & the brand “Godrej” shall not be modified or altered.

For the purpose of this provision, “Godrej Industries Group” shall

mean Godrej Industries Group Entity means any entity(ies)/body

corporate(s) /limited liability partnership(s)/trust(s)/associate(s) or any
other entity in which any of the members of Mr. Adi Godrej Family
and/ or Mr. Nadir Godrej Family hold any stake and/ or which is
managed/controlled by any member of Mr. Adi Godrej Family and/ or

Mr. Nadir Godrej Family.

Sub-ordinate Debt The Company is issuing this debt in nature of Sub-ordinate Debt as is

defined under Para C.4.12 of Master Direction — Reserve Bank of India

(Non-Banking Financial Companies — Prudential Norms on Capital

Adequacy) Directions, 2025 (Updated as on 1% April 2026.. Further,
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this debt shall remain subordinated to the claims of other creditors and
no restrictive clauses shall apply to it. Further, it will not be redeemable
at the instance of the holder or without the consent of supervisory
authority.

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

The Debentures are unsecured

Replacement of security, interest to the
debenture holder over and above the
coupon rate as specified in the Trust
Deed and disclosed in the issue document

The Debentures are unsecured

Transaction Documents

shall mean the documents executed in relation to the issue of the
Debentures including but not limited to the Disclosure Documents, the
letters issued by the rating agency, Debenture Trustee Agreement, the
Debenture Trust Deed, and such other documents as designated as such
by the Parties.

Conditions Precedent to Disbursement

1) Constitutional documents of the Company
2) Board resolutions of the Issuer for issuance of the Debentures and
resolution of Borrowing & Investment Committee of the Company
authorizing the current issue.
3) A certified true copy of the special resolution of the shareholders of
the Issuer approving the private placement of the Debentures under
Rule 14 (2) (a) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 (if applicable).
4) A certified true copy of the special resolution of the shareholders of
the Issuer under section 180(1) (c) of the Companies Act, 2013 setting
out the borrowing limit applicable to the Issuer
5) A copy of the credit rating letter providing a credit rating to the
Debentures along with the rating rationale/credit opinion.
6) Consent Letter from the Debenture Trustee
7) Execution of applicable Transaction Documents
8) Issuer to give following Undertaking :
(a) Non-occurrence of any force majeure event
(b) No Event of Default has occurred and is continuing and no
such event or circumstance will result as a consequence of the
Borrower performing any obligation contemplated under the
transaction documents.
(c) There is no material adverse effect and there are no
circumstances existing which could give rise, with the passage
of time or otherwise, to a material adverse effect on the Issuer.

Condition Subsequent to Disbursement

1) Resolution of Borrowing & Investment Committee for aliotment and
Issue of Letter of Allotment on the Deemed Date of Allotment

2) Corporate Action/ Issue of Debentures in Dematerialized form

3) Credit of dematerialized LOA/Debentures within 2 days from
Deemed Date of Allotment

4) Listing on BSE/NSE within 3 days from the Deemed Date of
Allotment.

5) End use of the issue to be evidenced with a certificate from Chartered
Accountant to be furnished to Debenture Trustee within 45 (forty five)
days from the Deemed Date of Allotment

Event of Default (including manner
of voting /conditions of joining Inter
Creditor Agreement)

1. Default in redemption of debentures

Default shall have occurred in the Redemption of the Debentures as
and when the same shall have become due and payable.

2. Defauit in payment of interest

Two consecutive defaults by the Company in the payment of any
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installment of interest of the Debentures, as and when the same shall
have become due and payable

3. Default in performance of covenants and conditions

Default shall have occurred in the performance of covenants,
conditions or agreements on the part of the Company other than any
payment defaults under this Deed or the other Transaction Documents
or deeds entered into between the Company and the Debenture
Holder(s)/Beneficial Owner(s)/ Debenture Trustee, which default is
incapable of remedy or, if in the opinion of the Debenture Trustee
capable of remedy, is not remedied within 5 days after written notice
of such default shall have been given to the Issuer by the Debenture
Trustee.

4. Company ceases to carry on business

If the Company ceases without the consent of the Debenture Holder(s),
or threatens to cease to carry on its business or gives notice of its
intention to do so.

5. Inability to pay debts

If the Company is unable to or admits in writing its inability to pay its
debts as they mature or proceedings for taking it into insolvency or
liquidation have been admitted by any competent court or a special
resolution has been passed by the shareholders for winding up of the
Company or for filing an application to initiate insolvency resolution
process of the Company or it is certified by the statutory auditors that
the liabilities of the Company exceed its assets indicating the inability
of the Company to discharge its obligations under this Deed.

6. Proceedings against Company

The Company shall have voluntarily or involuntarily become the
subject of proceedings under bankruptcy or insolvency law, or has
suffered any action taken for its reorganization, insolvency, liquidation
or dissolution except an application filed by an operational creditor of
the Company for initiation of corporate insolvency resolution process
in respect of the Company, which has been disputed by the Company
and gets dismissed within 7 days from the date of first listing of such
application; or.

A receiver or resolution professional or liquidator is appointed or
allowed to be appointed in respect of all or any part of the undertaking
of the Company.

7. Misleading Information

Any material information given by the Company in the Disclosure
Documents, the Transaction Documents and/or other information
furnished and/or the representations and warranties given/deemed to
have been given by the Company to the Debenture
Holder(s)/Beneficial Owner(s) for availing financial assistance by way
of subscription to the Debentures is or proves to be misleading or
incorrect in any material respect or is found to be incorrect.

8. If it is certified by the Statutory Auditors that the liabilities of the
Company exceed its assets indicating the inability of the Company to
discharge its obligations under this Deed.

9. Alteration to Memorandum or Articles

If the Company, shall without the previous consent in writing of the
Debenture Trustee, make or attempt to make any material alteration in
the provisions of its Memorandum and/or Articles of Association
which might in the opinion of the Debenture Trustee detrimentally
affect the interests of the Debenture Holder(s)/Beneficial Owner(s) and
shall upon demand by the Debenture Trustee refuse or neglect or be
unable to rescind such alteration.

10. Material Adverse Effect

The occurrence of any event or condition which, in the reasonable
opinion of the Debenture Trustee. Any other event described as an
Event of Default in the Disclosure Documents.
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11. Expropriation/Compulsory Acquisition
Any step is taken by governmental authority or agency or any other
competent authority, with a view to the seizure, compulsory
acquisition, expropriation or nationalization of all or (in the opinion of
the Debenture Trustee) a material part of the assets of the Issuer which
is material to the Issuer.
12. Insolvency
(a) The Issuer commences a voluntary proceeding under any applicable
bankruptcy, insolvency, winding up or other similar law now or
hereafter in effect, or consent to the entry of an order for relief in an
involuntary proceeding under any such law, or consent to the
appointment or taking possession by a receiver, liquidator, assignee (or
similar official) for any or a substantial part of its property or take any
action towards its reorganization, liquidation or dissolution; or
(b) the Issuer is (or is deemed by law or a court to be) insolvent or
bankrupt or unable to pay (in the opinion of the Debenture Trustee) a
material part of its debts, or stops, suspends or threatens to stop or
suspend payment of all or (in the opinion of the Debenture Trustee) a
material part of (or of a particular type of) its debts, proposes or makes
any agreement for the deferral, rescheduling or other readjustment of
all or (in the opinion of the Debenture Trustee) a material part of (or all
of a particular type of) its debts (or of any part which it will or might
otherwise be unable to pay when due), proposes or makes a general
assignment or an arrangement or composition with or for the benefit of
the relevant creditors in respect of any of such debts or a moratorium
is agreed or declared in respect of or affecting all or any part of (or of
a particular type of) the debts of the Issuer;
(c) an encumbrance takes possession or an administrative or other
receiver or an administrator is appointed of the whole or (in the opinion
of the Debenture Trustee) any substantial part of the property, assets or
revenues of the Issuer (as the case may be).
13. Winding Up
(2) An order is made or an effective resolution passed for the winding-
up or dissolution, judicial management or administration of the Issuer,
or the Issuer ceases or threatens to cease to carry on all or substantially
all of its business or operations, except for the purpose of and followed
by a reconstruction, amalgamation, reorganization, merger or
consolidation on terms approved by a Special Resolution; or
(b) Any person taking any action or commencing any legal proceedings
or filing any petition, for winding-up, insolvency, liguidation, or
dissolution of the Issuer, under the Insolvency and Bankruptcy Code,
2016, or any applicable law for the time being in force.
14. Repudiation
Repudiation of any term of the Transaction Documents by the Issuer
unless otherwise agreed/consented by the Trustee.
15. Cross default
(a) Any Financial Indebtedness of the Issuer or any of its respective
subsidiaries is not paid when due nor within any originally applicable
grace period;
(b) Any Financial Indebtedness of the Issuer or any of its respective
subsidiaries is declared to be or otherwise becomes due and payable
prior to its specified maturity as a result of any actual/potential event
of default or any other similar event (however described);
(c) Any commitment for any Financial Indebtedness of the Issuer or
any of its respective subsidiaries is cancelled or suspended by a creditor
of the Issuer as a result of an event of default or any other similar event
(however described);
(d) Any creditor Issuer or any of its respective subsidiaries becomes
entitled 1o declare any indebtedness of the Issuer or the Guarantors is
’ due and payable prior to its specified maturity as a result of an event of
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default (however described; and

(e) A moratorium/suspension is declared in respect of any Financial
Indebtedness of the Issuer or any of its respective subsidiaries.

16. Rating

Withdrawal / suspension of long term credit rating of the Debentures.
17. Creditor’s Process

A distress, attachment, execution or other legal process is levied,
enforced or sued out on or against any material part of the property,
assets or revenues of the Issuer

18. Unlawfulness

It is or becomes unlawful for the Company to perform any of its
material obligations under any Transaction Document in the opinion of
a competent Court of Law.

Creation of recovery expense fund As applicable, the Issuer is in compliance with the provisions of
recovery expense fund in the manner as set out in NCS Regulations and
the SEBI master circular bearing reference number SEBI/HO/DDHS-
PoD-1/P/CIR/2025/117 dated August 13, 2025, titled “Master Circular
for Debenture Trustees” as amended from time to time or such other
circulars as may be specified and amended by the SEBI from time to

time.
Conditions for breach of covenants (as | Subject to Applicable Law, on and at any time after the occurrence of
specified in Debenture Trust Deed) an Event of Default, which is continuing, the Debenture Trustee may,

and shall if so directed by the Debenture Holders, with their Approval,
take any action including but not limited to the following:

1. Accelerate the maturity of the NCDs subject to receipt of approval of]
supervisory authority

2. Exercise any rights available under the Transaction Documents; and
3. Exercise such other rights as may be available to the Debenture
Trustee under Applicable Law.

Further, refer to “All covenants of the issue (including side letters,
accelerated payment clause, etc.)

Provisions related to Cross Default | N.A.

Clause

Role and Responsibilities of Debenture | As per Debenture Trust Deed

Trustee

Risk factors pertaining to the issue Please refer clause “Management’s Perception of Risk Factors” of the
General Information Document.

Governing Law and Jurisdiction This Key Information Document is governed by and shall be construed

in accordance with the laws of India.

The Parties agree 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 Debenture Trust Deed. The Trustee may
however in the absolute discretion commence any legal action or
proceeding arising out of the Debenture Trust Deed in a Court, tribunal
or any other appropriate forum in India and the Company hereby
consents to that jurisdiction.

Date: 20% April 2026
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ILLUSTRATION OF CASH FLLOWS

Name of the Issuer

Godrej Finance Limited.

Face Value (per security)

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

Rs. 100 Crore/- (Rupees One Hundred Crore only) with option to retain

Issue Size oversubscription upto Rs. 50 Crore (Rupees Fifty Crore only)
agpregating to Rs. 150 Crore (Rupees One Hundred Fifty Crore Only)

Issue Opening Date 27" April 2026

Issue Closing Date 27" April 2026

Pay-in Date 28" April 2026

Deemed Date of Allotment 28% April 2026

Tenure 10 Years from Deemed Date of Allotment

Redemption Date 28" April 2036

Coupon Rate 8.50% p.a.

Frequency of Interest Payment Annual and on Maturity

Interest payment dates As per cash flows

Day count convention Actual / Actual basis

Date of Payment Date of Coupen Total to be
Coupon/ Redemption | coupon/ Redemption Nature Due Per Principal .
. paid
becoming due due for payment Debenture
28th April 2027 28th April 2027 Interest 8,500.00 -- 8,500.00
28™ April 2028 28t April 2028 Interest 8,500.00 -- 8,500.00
28% April 2029 30™ April 2029 Interest 8,500.00 -- 8,500.00
28% April 2030 29" April 2030 Interest 8,500.00 -- 8.500.00
28t April 2031 28% April 2031 Interest 8.500.00 -- 8,500.00
28% April 2032 28" April 2032 Interest 8,500.00 -- 8,500.00
28" April 2033 28" April 2033 Interest 8.500.00 -- 8.500.00
28™ April 2034 28" April 2034 Interest 8,500.00 -- 8,500.00
28" April 2035 30" April 2035 Interest 8,500.00 -- 8,500.00
28" April 2036 28% April 2036 Interest+ | ¢ 500.00 | 1,00,000.00 | 1,08,500.00
Principal

for tenor of the Debentures.
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Series SD-1 of 'Y 2026-27

SECTION I

DECLARATION

The issuer hereby confirms and declase that:
Maothing contained in this key information document is contrary to the provisions of the following:

»  Companfes Act, 2003 {18 of 2013),

*  the Securities Contracts {Regulation) Act, 1956 (42 of 1936) and
+  the Securities and Exchange Board of India Act, 1992 (15 of 1992)
*  and the rules and regulations made therevnder,

Further, the suthorized aMeials of the eompany hereby attest the following:
(a} the issueris in compliance with the provisions of Securities Contracis (Regulation) Act, 1956 (42 of
1956) and the Securitics and Exchange Board of India Act, 1992 (15 of 1992), Companiecs Act, 2013
{18 of 2013) and fhe rules and regulations made thereunder;
() the compliance with the Acts and the rules and regulstions docs not imply that peyment of dividend or
interest or repayment of non-convertible securities, is guaranteed by the Central Government;
() the monies received under the offer shall be used only for the purposes and objects indicsted in the

issue document;

For Private Circulation Only

{d)y whatever ks stated in this form and in the attachments thereto is true, comrect and complete and no
information materdal (o the subject matter of this form has been suppressed or concealed and is as per
the original records mamtained by the promasters subseribing to the Memorandum of Association and

Articles of Association.

{e] the coments of the document have been perused by the Board of Direotors, snd the final and ultimate
responsibility of the contents mentioned herein shall also lie with the Board of Dircctors;
Authorisation to issae the Key Information Docoment

We, Naveen Devpurs, Chiel Financial Officer and Chunni Singh, Company Secretary & Compliance Officer
are authorzed by the Board of Dircctors of the Company vide resolution no 23 dated May 5, 2025 and % dated
Deiober 22, 2024 read with resolution dated A pril 20, 2026 passed by the Borrowing & Invesiment Committees
10 sign this form and declare that all the requirements of Companies Act, 2013 snd the rules made thereunder in
respect of the subject marter of this form and matters incidental thereto have been complicd with. Whatever is
stated in this form and in the attechments therelo is e, comeet and complete and oo information material to
the subject matter of this Key Information Document has been suppressed or concealed and is as per the original
records maintained by the promater subscribing 1o the Memorandum of Associntion and Aricles of Association.

It is further declared and venfied that all the required attachments have been completely, cosrectly and legibly

attached to this form.

_Fm' G;::Iﬁj Finance Limited,

Naveen Devpura
Chief Finamcial Officer

Place: Mumbai
ke April 23, 026

For Gedrej Finance Laml J
‘-’t

nni Singh o
Company Secretary &

Place: Mumbai
Drate: April 22, W26

Wikhrok [East), K

oy

& GOPREF CAPFTAL COEPFART——

400079, Mk

CIN = UBT120MH1282PL COB5457 | Website: wwwoodrelfinance com | Tel
Erail ID: gfl secratarial@oodraifinance com | Fax: 022-25195128

Gadre] Finance l..Immid | Hnglmmd l‘.’lt‘ﬂcv Godraj One, Pirejshanagar, Eastern Express Highway,

- 0Z22-G8815555
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SECTION IV
OTHER CONFIRMATION
The Debenture Trustee confirms that they have undertaken the necessary due diligence in accordance with applicable

law including the SEBI (Debenture Trustees) Regulations, 1993, read with the SEBI Debenture Trustee Master
Circular. The due diligence certificate in this regard is enclosed as Annexure E of this Key Information Document.
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SECTION V

DISCLOSURES PRESCRIBED UNDER PAS-4 OF COMPANIES (PROSPECTUS AND ALLOTMENT OF
SECURITIES) RULES, 2014.

This Annexure contains relevant information and disclosures required for the purpose of issuing debentures in
accordance with Section 42 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014.

PART A

Private Placement of Rated, Listed, Secured, Redeemable Non-Convertible Debentures

Issue Opening Date Issue Closing Date Pay-in Date Deemed Date of Allotment
27" April 2026 27" April 2026 28™M April 2026 28™ April 2026
DISCLAIMER

This Offer Cum Application Letter contains relevant information and disclosures required for the purpose of
issuing of the Debentures in accordance with Section 42 and Rule 14 of the Companies (Prospectus and Allotment
of Securities) Rules, 2014. The issuer has issued a General information Document and a Key information
Document in compliance with the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021
(together the “Disclosure Document(s)”), together with the Application Form to the eligible investors inviting
subscription to the Debentures. Any application by a person to whom the Disclosure Document(s) and/or the
Private Placement Offer Cum Application Letter has not been sent by the Issuer shall be rejected without assigning
any reason.

I) General Information:

A. Name, address, website, if any and other contact details of the Company, indicating both the
Registered office & Corporate Office:

Issuer/Company Godrej Finance Limited.
Registered Office / Godrej One, Pirojshanagar, Eastern Express Highway,
Corporate Office Vikhroli (East), Mumbai — 400 079

Contact Person Ms. Chunni Singh

Telephone No. 022-68815555

Email ofl.secretarial@godrejfinance.com
Website https://www.godrejfinance.com/

B. Date of Incorporation: 17th February 1992

C. Business carried out on by the Company:
Please refer to the General Information Document dated April 16, 2026.

D. Brief particulars of the management of the Company:
Please refer to the General Information Document dated April 16, 2026.

E. Name, Address, DIN & occupations of the directors:
Please refer Annexure I

F. Management’s perception of the Risk Factors:
Please refer to the General Information Document dated April 16, 2026.

G. Details of default, if any, including therein the amount involved, duration of default and present
status, in repayment of —
(a) statutory dues: NIL
(b) debentures and interest thereon: NIL
(¢) deposits and interest thereon: NIL
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(d) loan from any bank or financial institution and interest thereon: NIL

H. Name, designation, address & phone number, email ID of the nodal / compliance officer of the
Company, if any, for the issue:

Compliance Officer: Ms. Chunni Singh

Designation Company Secretary

Address Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai — 400 079

Telephone No. 022-68815555

Email gfl.secretarial@godrejfinance.com

I. Registrar of the Issue:
MUPFG Intime India Private Limited
(“Formerly known as Link Intime India Private Limited”)
247 PARK, C-101, 1st floor, Vikhroli West,
Mumbai —400083.
Tel No.: 022-49186000

J. Valuation Agency: Not Applicable

K. Auditors:
BATLIBOI & PUROHIT
Chartered Accountants
National Insurance Building, 2nd Floor, 204,
Dr. D.N. Road, Fort, Mumbai 400001.
Tel No.: +91-22-2207 7942

L. Any default in the Annual filing of the Company under the Companies Act, 2013 or the rules made
thereunder — NIL

II) Particulars of the Offer:

Financial Position of the
Company for last 3 | Please refer to General Information Document dated April 16, 2026
financial years
Date of passing Board | 1. Board resolution for issuance of the Debentures: May 5, 2025

Resolution 2. Resolution of Borrowing & Investment Committee of the Company
authorizing the current issue: April 20, 2026, Certified true copy of the
resolutions is attached as Annexure F

Date of passing
Resolution in general | May 22, 2025

meeting authorizing the | Certified true copy of the resolution is attached as Annexure F
offer of securities

Kind of securities
offered and class of
security, the total no. of | Please refer to the term sheet
shares or other
securities to be issued
Price at which the
security is being offered,
including premium if | Please refer to the term sheet
any, along with
justification of price
Name and address of the
valuer who performed
valuation of the security
offered, and basis on

Not Applicable
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which the price has been
arrived at along with the
report of registered
valuer

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

Not Applicable

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

Please refer to the term sheet

Intention of Promoters,
Directors or Key
Managerial Personnel
to subscribe to the

offer (applicable in case
they intend to subscribe
to the offer)

Not Applicable

The proposed time
within which the
allotment  shall  be
completed

On the Deemed Date of Allotment

The names of the
proposed allottees and
the percentage of post
private placement
capital that may be held
by them

Not Applicable

The change in control, if
any, in the Company
that would occur
consequent  to the
private placement

Not Applicable

The number of persons
to whom allotment on
preferential  basis /
private placement /
rights issue has already
been made during the
year, in terms of
number of securities as
well as price:

Details of Non-Convertible Debentures issued on private placement basis:

Issued
Allotment
Allotment . Amt No. of
ISIN Price per . ;
Date (Rs. in investors
Debenture

Crs.)
INE0O2KN07089 05-06-2025 1,00,000.00 150.00
INE02KNO07105 29-07-2025 1,00,000.00 500.00
INE02KN07097 29-07-2025 1,00,000.00 500.00
Total 1,050.00

(SN NSA NSRS

Details of Rights Issue:

a) The Company has allotted 6,97,67,080 Equity shares of face value of Rs. 10/-
each at premium of Rs. 33/- per share for an aggregate value of Rs.
299,99,84,440/- to Godrej Capital Limited on rights issue basis on June 26,
2025.

b) The Company has allotted 9,97,67,441 Equity shares of face value of Rs. 10/-
each at premium of Rs. 33/- per share for an aggregate value of Rs.
4,28,99,99,963/- to Godrej Capital Limited on rights issue basis on October
16, 2025.

The justification for the
allotment proposed to
be made for
consideration other
than cash together with
valuation report of the

Not Applicable
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registered valuer

securities - Duration, if
applicable, rate of
dividend or rate of

interest, mode of
payment and repayment

Amount  which the

company intends to

raise by way of | Please refer to the term sheet
proposed  offer of

securities

Terms of raising of

Please refer to the term sheet

Proposed time schedule
for which the private

placement offer cum
application letter is
valid

Please refer to the term sheet

Purposes and objects of
the offer

Please refer to the term sheet

Contribution being
made by the promoters
or directors either as

part of the offer or | Notapplicable
separately in

furtherance of such

objects

Principle terms of assets
charged as security, if
applicable

Please refer to the term sheet

The details of significant
and material orders
passed by the
Regulators, Courts and
Tribunals impacting the
going concern status of
the company and its
future operations

NIL

The pre-issue and post-
issue shareholding
pattern of the company

Sr.
No

Category

Pre-issue

Post-issue

No. of shares
held

% of
share
holding

No. of share
held

% of
shares
holding

Promoters’
holding

Indian

Individual

6

6

Bodies
Corporate

1,31,98,97,888

100%

1,31,98,97,888

100%

Sub-total

1,31,98,97,894

100%

1,31,98.97,894

100%

Foreign
promoters

Sub-total
A)

Non-
promoters’
holding

Institutional
investors

Non-
institutional
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investors

Private
corporate
bodies

Director and
relatives

Indian
public

Others
[including
Non
resident
Indians
(NRIs)]

Sub-total
(B)

GRAND
TOTAL
(A+B)

1,31,98,97,894

100%

1,31,98,97,894

100%

TIT) Mode Of Payment:

NEFT/RTGS/Electronic bank transfers on the EBP platform.

1V) Disclosures regarding Interest of Directors, Litigation, etc:

Any financial or other
material interest of the
Directors, Promoters or
Key Managerial
Personnel in the offer
and the effect of such
interest in so far as it is
different from the
interests of other
persons

NIL

Details of any litigation
or legal action pending
or taken by any
Ministry or Department
of the Government or a
statutory authority
against any promoter of
the offeree Company
during the last three
years immediately
preceding the year of
the issue of the private
placement offer cum
application letter and
any direction issued by

such Ministry or
Department or
statutory authority

upon conclusion of such
litigation or legal action
shall be disclosed

NIL




Key Information Document
Series SD-1 of FY 2026-27

For Private Circulation Only

Remuneration of
Directors (during the
current year and last
three financial years)

Please refer to the General Information Document dated April 16, 2026.

Related party
transactions entered
during the last three
financial years
immediately preceding
the year of circulation of
offer letter including
with regard to loans
made or, guarantees
given or securities
provided

Please refer to the General Information Document dated April 16, 2026.

Summary of
reservations or
qualifications or

adverse remarks of
auditors in the last five
financial years
immediately preceding
the year of circulation of
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 three years
immediately preceding
the year of circulation
of offer letter in the case
of company and all of its
subsidiaries. Also if
there were any
prosecutions filed
(whether pending or
not) fines imposed,
compounding of
offences in the last three
years immediately
preceding the year of
the offer letter and if so,
section-wise details

NIL
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thereof for the company

and all of its
subsidiaries

Details of acts of
material frauds

committed against the
company in the last
three years, if any, and
if so, the action taken by
the company

NIL

V) Financial Position of the Company:

The capital structure of
the company as on 31%
December 2025

Please refer to the General Information Document dated April 16, 2026.

Size of the present offer

Please refer to Term Sheet

Paid up capital:
i. After the offer
ii. After conversion of

i. After the Offer: The offer of Debentures in terms of this Key Information
Document and the General Information Document will not have an impact on

the Share Capital of the Company.

existing share capital of
the issuer company in a
tabular form, indicating
therein with regard to
each allotment, the date
of allotment, the
number of  shares
allotted, the face value
of the shares allotted,
the price and the form
of consideration

convertible ii. After conversion of convertible instruments: Not Applicable
instruments iii. Share premium account (before and after the offer):
Iii. Share premium Share Premium Account Amount )
account (before and Before the Offer Rs. 15,21,83,38,426/-
after the offer) After the Offer Rs. 15,21,83,38,426/-
The details of the

Please refer to the General Information Document dated April 16, 2026.

The number and price
at which each of the
allotments were made in
the last one year
preceding the date of
the private placement
offer cum application
letter

Please refer to page no. 5 of the Key Information Document

Profits of the company,
before and after making

financial years; interest

provision for tax, for the (Rs. in Lakh)
three financial years Financial Year 2024-2025 2023-2024 2022-2023
immediately preceding Profit Before Tax 9,428.81 (2,920.57) (6,897.86)
the date of issue of Profit After Tax 10,220.42 (2,920.57) (6,898.25)
private placement offer

cum application letter

Dividends declared by Financial Year 2024-2025 | 2023-2024 | 2022-2023
the Company in respect Dividend NIL NIL NIL

of the said three Interest Coverage Ratio 1.21 0.92 -1.45
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coverage ratio for last
three years

A summary of the
financial position of the
Company as in the three
audited balance sheets
immediately preceding
the date of issue of
private placement offer
cum application letter

Please refer to the General Information Document dated April 16, 2026.

Audited Cash Flow
statement for the three

years immediately
preceding the date of
issue of private

placement offer cum
application letter

Please refer to the General Information Document dated April 16, 2026.

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

APPLICATION FORM
(1o be filed by the applicant)

Name

Father's name

Complete Address including Flat/House Number,
street, Locality, pin Code

Phone number, if any

Email ID, if any

PAN

Bank Account Details

Tick whichever is applicable

(a) The applicant is not required to obtain
Government approval under the Foreign
Exchange Management (Non-debt Instruments)
Rules, 2019 prior to subscription of shares

(b) The applicant is required to obtain Government
approval under the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019
prior to subscription of shares and the same has
been obtained and is enclosed herewith.

Signature

Initial of the Officer of the company designated to keep the record.

* Addressed applicants may please send the duly filled and signed Application Form (enclosed as Annexure
H) to our corporate office address —
Godrej Finance Limited, Godrej One, Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai — 400079.
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Annexure A

Part A - Rating Letter by CRISIL Ratings Ltd.

Crisil

Ratings

CONFIDENTIAL

RL/GOFILG/382738/SUBDEBT/0426/143676/168555714
April 06, 2026

Alr. Mavank Goel

Head - Treasury

Codrej Finance Limited

3RD Floor, Godre) One, Pirojshanagar,
Eastern Express Highway,

Wikhroli (East)

Mumbai City - 400079

9920018159

Dear Mr. Mayank Goel,
Ee: Crizil rating on the Es.250 Crore Subordinated Debt of Godrej Finance Limited.
All ratmgs assigned by Cnsil Batings are kept inder contimuows swrveillance and review.

Pleasa rafer to our rating latter dated Febmary 10, 2026 bearng Ref no:
RL/GOFILG 382 738/SUBDEBT/0226/139485/ 168555714

Bating cutstanding on the captioned debt mstnmments = “Crisil AA+/Sable” (pronomeed as “Cnsil double A plus rating” with
Stable outlook). Secunties with thas rating are considered to have hgh degree of safety regarding timely servicmg of financial
oblizations. Such securities carry very lowr credit nzk.

In the event of vour company not making the iz=ue withn a period of 180 days from the above date, or in the event of any change
1n the size or structure of vour proposed 1ssue, a fresh letter of revahidation from Crisil Ratings will be necessary.

A= per our Fating Agreement, Crisil BEatngs would dissenmnate the rating along wath cutlook through its publications and other
mediz, and keep the rating along with cutlock under swrveillance for the life of the instrument. Cnisil Ratings reserves the nght to
withdraw, or revise the rating | outlook assigned to the captoned mstrument at any tome, on the basis of new wformaton, or
unavalability of mformation or other cireumstances which Crisil Batines bebeves may have an mmpact on the ating. Please vt
um'w.ﬂisﬂnﬁngs.mmaudsam:hwiﬂ:ienmenfthe rated enfrty to access the latest rating's.

Ac per the latest SEBI cwreular {reference mumber: CTR/IMIVDF1772013; dated Oetober 22, 2013) on centrahized database for
caporate bonds/'debentures, you are required to provide mternationzl secunties identification mumber (ISIN; along wath the
refarence mumber and the date of the rating letter) of all bond/debentire 1szuances made against this rating letter to us. The
ewrcular also requires you to share thes infrmation with us within 2 days after the allotment of the ISIN. We request vou to mal us
all the necessary and relevant information at debhssue@onsil.com This will enable Crisil Batings to venfy and confim to the
depositories, includmg NSDL and CDSL, the ISTY details of debt rated by us, as required by SEBI. Feel free to contact us for any
clanfications you may have at debtissue@osil com

Should vou requure any clanifications, please feel free to contact us.

fith E:
1th wrarm regards, ——
Yours sinceraly, CI'I$I|.
. Rating
- Mivedits Shibu
Awsociste Diseckin - Crisil Riaiangss et il ikisigss

Disclaime: & rating by Crisf Ratings reffects Crisl Ratings' covrenf apinion on the ikedhood of Smely payment of e obdgatons ordsr e raded festrument, and does not
constiute an audt of fhe mfed enfly by Cdsil Rabings. Our ratngs ane based on infarmation provided by she Mssusr or obdained by Crish Rafings fom sources B Considers
reflable. Crisil Ratings does nod guamnfes e compieleness oF accuracy of the informabon o which Me Mbng (s based. A rating by Cris? Rafings Is ot 2 recommendation fo
buy / sefl or hoid fhe rafed nsrument ¥ does nof comment on e mavkel oo of SuEabiEy for @ paricwar invesior. CsY Ratings has & practios of keepning af X5 radegs
LTIEY survedlance and mtings are mweed 35 and when ciTumetances oo wamant CrAsl Ratings T nof respopsibles for any erors and sspecially stafes that B fas ro Anancia!
'ﬂlh\'l‘_r whatsoever do e swbscribers f wsers /S mnsmifers / disribofors of &5 mings. Crsl Ratngs® criferia are available withoot charge do the pubilc on Mie web sie,

I Crisil Ratings or T Jssociates May hawve cthar commercial fansacions with e companyenrty. For e fafest satng & on any e of
ANy company radmd by Crisl! Rabings, phease Wl www sl rlings com oF Cordact Cusfomer S=nvice Helogesk af Cﬂstﬁ:nﬂﬁesrﬂr'\‘s‘n com or af 1000-207-3080

Crighl Ratings Limiitad
Corporate ldamtity Mumbar: BT 00MHZOT0PLEIIEEL T

Hegietarad Office: Lightbridge 1T Park, Saki Whar Boad, Sndher) Eset, Mumbal 400072, Indla, —
Phana: +81 22 6737 3030 | wersr.or sil ratings.oom acompany of S&P Global
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Rating Letter by CARE Ratings

Care=dge

RATINGS

No. CARE/HO/RL/2026-27 /1137

Shri Mayank Goel

Head - Treasury
Godrej Finance Limited
Sth Floor, Godrej One, Pirojshah Magar Eastern Express Highway

Vikhrali
Mumbai

Mzharashtra 400079

Dwear Sir,

Confidential

For Private Circulation Only

April 21, 2026

Credit rating for proposed Non-Convertible Debentures and Subordinate Debt

Please refer to our letter no. CARE/HO/RL/2025-26/5344 dated March 27, 2026 and your request for revalidation of
the rating assigned to the Non-conwvertible Debentures and Subordinate Debt of the company, for a limit of

Rs.2475.00

crore,

- The following rating(s) have been reviewed:

Amount

. .3 . _
Sr. No. Instrument (% crore) Rating Rating Action
A AA+
1. MNon Convertible Debentures 500,00 EARE A4y Reaffirmed
Stable
A AA+:
2. MNon Convertible Debentures 200,00 = :tlibleh Reaffirmed
3. Non Convertible Debantures 500.00 LR Reaffirmed
Stable
A A+
4, Mon Convertible Debentures 525.00 = ;lil;e+r Reaffirmed
CARE AA+*
18 Mon Convertible Debentures 500.00 £ Reaffirmed
Stable
6. Subordinate Debt 250.00 EREE RS Reaffirmed
L Stable ]

ICpmplets defiritions of the ratings signen sre available 51 wew mremting com and in other CARE Ratings Lin ' publications.

M

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somaiya Hospital Road, Off Eastern Express Highway, Sion (East), Mumbai

Phone: +81-22-6754 3456 - www.careedge.in

CIN-LG7180MH1983PLCO 71681
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3. Please arrange to get the rating revalidated, in case the proposad issue is not made within six months from
the date of this letter.

4, Please inform us the below-mentioned details of issue immediately, but not later than 7 days from the date of
placing the instrument:

Mame and
Terms of Redemption contact

Details

of top 10

date details of imvestes

Trustee/IPA

L4 CARE Ratings Ltd. reserves the right to undertake a surveillance/review of the rating from time to time, based

on circumstances warranting such review, subject to at least one such review/surveillance every year.

6. CARE Ratings Lbd. reserves the right to revise/reaffirm/withdraw the rating assigned as a result of periodic
reviewsurveillance, based on any event or information which in the opinion of CARE Ratings Ltd. warrants
such an action. In the event of failure on the part of the entity to fumnish such information, material or
clarifications as may be required by CARE Ratings Lid. so as to enable it to camy out continuous monitoring of
the rating of the debt instruments, CARE Ratings Ltd. shall carry out the review on the basis of best available
information throughout the life time of such instruments. In such cases the credit rating symbol shall be
accompanied by "ISSUER MOT COOPERATING". CARE Ratings Lid. shall also be entitled to
publicize/disseminate all the afore-mentioned rating actions in any manner considered appropriate by it
without reference to you.

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

8. Users of this rating may kindly refer our website www.careratings.com for latest update on the outstanding
rafting.

L CARE Ratings Ltd. ratings are not recommendations to buy, s=ll, or hold any sscurities.

If you need any clarification, you are welcome to approach us in this regard.

Thanking you,

Yours faithfully,

M

e i

CARE Ratings Limited

4Ath Floor, Godrej Coliseum, Somaiya Hospital Read, Off Eastern Express Highway, Sion (East), Mumbai
Phone: +81-22-6754 3456 = www.careedge.in

CIN-LET90MH983PLCD 1691
Page 2 of 3
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W e

Anushka Bothra Akansha Akshay Jain
Analyst Assistant Director
anushka bothra@careedge.in akansha.jain@cal .in
Endl.: As above

Disciaimer

This disclaimes pertains to the ratings lssued and content published Dy CARE Ratings Limited (“CareEdge Ratings™). Ratings are oginions on the
lkelihood of Hmely payment of the obligations under the rabed instrument and are ot recommendations to sanction, renew, disburse, or recall the
concemed bank Fadiities or to buy, sell, or hold any securlty. Any opinions expressad herein are in pood falth and are subject to change without notice.
The rating reflacts the opinions 22 on the date of the rating. A rating does not convey Sultabilty or price for the invedior. The rating agency does rot
condist an audit on the rated entity or an independent verification of ary information B receives andfor relles on for the rating exercise. CareEdge
Ratings has based Its ratings/outiock on the: information obtained from reliaiie and credibie sources. CaneEdge Ratings does not, however, guarantes
the socuracy, adequacy, or completensss of arry Information and i not responsible for any enon of omissions and the results obtained from the use of
such information. The wers of the rating should rely on thelr own Judgment and may ke professional advice while wsing the rating in any way.
Carefdge Retings shall not be lable for By boises that wer sy Incar of ary fnanclal labiity whatsoewer 1o the wber of the rating. The uSe of Bones
af the rating does nob create a dient relationship betwean CansEdpe Ratings and the 1ser.

CAREEDGE RATINGS DISCLAIMS WARRANTY OF ANY KIND, EXFRESS, IMPLIED OR OTHER WARRANTIES OR COMDITIONS, TO THE EXTENT
PERMITTED BY APPLICABLE LAWS, INCLUDING 'WARRANTIES OF MERCHANTABILITY, ACCURACY, COMPLETENESS, ERROR-FREE, MON-
INFRINGEMENT, NON-INTERRUPTION, SATISFACTORY QUIALITY, FITNESS FOR A PARTICULAR, PURFOSE OR INTENDED USAGE.

Mogt entitbes whose bani faciities/indruments are rated by CareEdge Ratings have paid a credit rating fes, based on the amount and type of bank
faciities/ingtrumnents. Carefdge Ratings o s subsidiaries/acsociates may also be involved with other commercial transactions with the entity. CareEdge
Ratings doss not act 25 & fiducdasy by providing the rating. The ratings are intended for use only within the jurkdiction of India. The ratings of
CareEdge Ratings do not factor In any rabing-related irigger cuses 25 per the terms of the faclites/instruments, which may bvolve acoseration of
payments in case of rating downgrades. However, Il any such dauses are introduced and triggered, the ratings may see volatilty and sham
mmm&pmmmmmmammummmmwmmmmm are avalable on it

mmw For Privacy Policy plesse refer b0 himps:fwww, caneratings. oomprivery_policy
) F26, CARE Ratings Limited, Al Rights Reserved,

This content & being published for te purpose of dissemination of information required &5 per apphcabie law and reguiations and CARE Ratings
Limbed holds exclusive copyright over the same. Any reprodudtion, retransmission, modification, derivative warks or USe or reference Lo the conterds,

L i whode, im past or inany form, i prohibled excapt with prior express writhen consent from CARE Ratings Limited.

CARE Ratings Limited

Ath Floor, Godrej Colizeum, Somaiya Hospital Road, Off Eastern Express Highway, Siom (East), Mumbai
Phone: +81-22-675.4 3456 = www.careedge.in

CIN-LE7190MH1983PLCOTIES
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Part B - Rating Rationale by Crisil Ratings Limited

T LAHERR, LR T TREFUIT I T IR B

Crisil
Ratings

Rating Rationale
December 10, 2025 | Mumbai

Godrej Finance Limited
‘Crisil AA+/Stable’ assigned to Non Convertible Debentures; Rated amount enhanced for Bank Debt

Rating Action
T——

| Total Bank Loan Facilities Rated | R=.8100 Crore (Enhanced from Rs.6600 Crore)
Long Term Rating Crisil AA+/Stable (Reaffirmed)
‘ Short Term Rating Crisil A1+ [Reaffirmed)
Rg.300 Crore Non Convertible Debentures Crisil AA+/Stable (Assigned)
Rs.150 Crore Hon Convertible Debentures Crisil AA+/Stable (Reaffirmed)
Rg.500 Crore Non Convertible Debentures Crisil AA+IStable (Reaffirmed)
| Rs.550 Crore Non Convertible Debentures | Crisil AA+/Stable [Reaffirmed)
Rs.250 Crore Subordinated Debt Crizsil AA+/Stable (Reaffirmed)
| Rs.2500 Crore Commercial Paper Crisil A1+ [Reaffirmed)
Hon Convertible Debentures Aggregating R2.900 Crore | Crisil AA+/Stable (Reaffirmed) |
Nafe: Mane of the Direciors on Chsi Katings Limied’s Board are members of Eing commifee and thus do not paimicipale In olscussion or assignment of any refings.

The Board of Directors 8is0 does nol discuss any ratings ar &5 meetings.
1 crore = 10 miflion
Refer fo Annexure for Defalls of instriments & Bank Faclities

Detailed Rationale

Crizil Ratings has assigned its 'Crisil AA+/Stable’ rating to the Rs 300 crore non-convertible debentures of Godrej Finance
Limited (GFL). Crisil Ratings has also reaffirmed its 'Crizil A&+/StablefCnisil A1+ ratings on the bank facilities and existing
debt instruments of GFL.

The ratings cenftrally factor in the expectation of strong support from Godrej Industries Ltd (GIL); both on an ongoing basis
and in case of distress. This iz on account of the strategic importance of the financial services buzineszes to GIL, and the
moral obligation of the latter to provide support, given the majority shareholding and common brand. The financial services
businesses are housed under Godrej Capital Ltd (GCL) and GFL and Godrej Housing Finance Ltd (GHFL) and henceforth
are refermed to as the Godrej Capital group. The ratings also factor in the comfortable capitalisation and experienced
management team of the Godrej capital group. These strengths are partially offzet by the nascent stage of operations and
limited track record of the group in the financial services business.

While GHFL iz a newly established housing finance company (HFC) of the Godrej group which focuses on housing loans,
GFL is the non-banking financial company (MBFC) arm of the group and offers business loans, loans against property (LAFP)
and construction financing. Both these companies are ultimately held by GIL through its subsidiary, GCL (GIL holds around
90.7% stake in GCL).

GHFL intends to cater to both mid-market and prime housing segments. GFL commenced lending in March 2022 and
focuses primarily on small and medium enterprise (SME) loans. Godrej Capital group has 48 branches across 40 locations
and is gradually expanding its reach to other markets. GHFL and GFL derive synergies in terms of management, systems
and treasury.

Analytical Approach

Crisil Ratings has combined the business and financial risk profiles of GCL and its subsidiaries GHFL and GFL, collectively
referred to as the Godrej Capital group, and factored in the strong linkages with GIL in terms of operations, finance,
management and infrastructure, along with a strong commen brand. The ratings also factor in the strong support Godrej
Capital group is likely to receive from GIL, on an ongoing basis and in times of distress.

Fiease refer Anmexure - List of Enfities Consolidated, which capdures the lisf of enfities considered and their analytical ireafmenf of consofidation
hitps . crisilratings com/mntiwinshare/Ratings/RatingList'RatingDocs!/ GodrejFinancelimited_December 10_ 2025_RR_382738.him| 110
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Key Rating Drivers - Strengths

Expectation of strong support from GIL and the Godrej group

The financial services business of GIL took off with GHFL. GIL, through itz subsidiary GCL, holds 90.7% stake in both GHFL
and GFL. The financial services business has been identified as a focus area for the group’s diversification plans.

GIL is the flagship company of the Godrej group (promoter and promoter group companies held 71.31% equity in GIL as on
September 30, 2025). GIL is expected to maintain minimum sharsholding of 51% and retain management control over the
Godrej Capital group at all points of time.

The Godrej Capital group benefits from the existing ecosystemn of the Godrej group. It also receives managerial and
operational support from the group. Mr. Pirojsha Godrej, who is on the board of directors in various group companies, is the
non-executive director of GHFL and GFL. Furthermore, the common corporate identity and brand has benefited GHFL &
GFL in terms of ability to raise funds from diverse lenders at competifive interest rates.

Comfortable capitalisation

The Godrej Capital group has access to sufficient capital to scale up the business. The Godrej group had initially committed
equity capital of around Rs 1,500 crore to the financial services businesses, which was completely infused. GIL had further
approved capital infusion of Re 1,200 crore in GCL of which Rs 950 crore has been infused in fiscal 2024. Furthermore, the
parent has infused additional equity of Rs ~793 crore and Rs 300 crore in fiscal 2025 and first half of fiscal 2026
respectively. Resultantly, consolidated networth increased to Rs 3,454 crore as on September 30, 2025, with gearing stood
at 5.0 imes as on same date (Rs 3,096 crore and 4.6 times respectively as on March 31, 2025). Gearing is expected to
remain at around 6-6.5 times on a steady-state basis as the buginess scales up. However, strong capital support should aid
growth and help mitigate any asset-zide risk.

Experienced management

The Godrej Capital group is led by Mr. Manish Shah (Managing Director and Chief Executive Officer), who has over two
decades of experience in the financial services sector. The leadership team across other critical functions is also well
qualified with each member having significant experience in retail lending, including housing finance. The management has
focused on putting in place adequate systems, processes, and policies for scaling up the business.

Key Rating Drivers - Weaknesses

Hascent stage of operations

GHFL and GFL commenced operations in Movember 2020 and March 2022, respectively. The consolidated loan book™™! has
increased to Rs 20,608 crore as on September 30, 2025 (Rs 16,929 crore as on March 31, 2025) from Rs 10,761 crore as
on March 31, 2024 and Rs 5,253 crore as on March 31, 2023. While GHFL focuses on mortgage loans, GFL has both
mortgage and non-mortgage locans on its loan book. The Godre] Capital group is likely to see significant growth in its loan
book and geographic reach over the medium term. As on September 30, 2025, GHFL and GFL had reported gross non-
performing assets (GMPA) of Rs 5.3 crore and Rs 50.9 crore respectively, given the books remain largely unseasoned.

Given the initial stage of operations and investments towards requisite infrastructure, operating expenses are high, thereby
constraining eamings. The Godrej Capital group incurmed a loss of Rs 31 crore in fiscal 2023, however it broke even during
firet quarter of fiscal 2024 and reported a net profit of Re 50 crore in fiscal 2024. GHFL had become profitable in fiscal 2023
while GFL broke even during last quarter of fizcal 2024, With economies of scale start kicking in, the profitability improved
as the group reported a net profit of Rs 152 crore in fiscal 2025 with GHFL and GFL reporting a net profit of Rs 51 crore and
Ra 102 crore respectively during the same period. For first half of fizcal 2026, the group reported a net profit of R= 68 crore.

Eamings at a consclidated level are expected to remain modest in the near term and gradually improve thereafter with
improvement in operating efficiency due to continued ramp-up of cperations. The ability to successfully scale up business
with healthy asset quality and profitability will remain a key monitorable.

Total loan book includes off-book portiiiio

Liquidity Strong

Liguidity of the Godrej Capital group iz comfortable with adequate cash and equivalent (around Rs 1,117 crore) and
unutilizsed bank lines (around Rs 6,130 crore) as on October 31, 2025. Against it, the group has debt obligation of Rs 5,192
crore during the next six months between Movember 2025 and April 2026. Liquidity is supported by expectation of continued
capital support from GIL as well as good financial flexibility, enhancing the ability to raise funds from diverse lenders at
competitive interest rates.

Outlook Stable
The Godrej Capital group should continue to derive financial, managerial, and operational support from GIL, and maintain
comfortable capitalisation.

Rating_sensitivity factors
Upward factors:
» Upward revision in credit view on the ultimate parent by Crisil Ratings

hittpswwer. crisilratings .com/mntiwinshare/Ratings/RatingList'RatingDocs/GodrejFinanceLimited_December 10 2025 RA_382723E himl M0
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«  Attaining sizeable market share while maintaining healthy asset guality (gress non-performing assets [NPAs] less than
1%) and sustained improvement in eamings

Downward factors

+  Reduction in support to the Godrej Capital group from GIL

=  Downward revision in the credit view on the ultimate parent by Crisil Ratings

=  Deterioration in asset quality with gross NPAs exceeding 3%, over an extended period.

About the Company.

GIL, the flagship entity of the Godrej group, is one of India's leading manufacturers of oleochemicals and surfactants. GIL,
through itz subsidiaries, is also a leading player in the fast-moving consumer goods (FMCG), real estate and food and agri-
sector businesses. GIL holds 90.7% stake in GCL while GHFL and GFL are 100% held by GCL.

GHFL received the housing finance license from the Reserve Bank of India in October 2020. The company is primarily
engaged in the mid and premium housing segments and offers home loans and recently diversified into the affordable
segment as well. Having commenced operations in November 2020, it has built a total loan book of Rs 8,169 crore as on
September 30, 2025. GHFL cperates through 22 branchesioffices as on September 30, 2025. During fiscal 2025, GHFL
reported a profit of Rs 51 crore on a total income (net of interest expenses) of Rs 164 crore, compared with a profit of Rs 80
crore on a total income (net of interest expenses) of Rs 162 crore in fiscal 2024. For first half of fiscal 2026, GHFL reported
a profit of Re 29 crore on a total income (net of interest expenses) of Re 111 crore, compared with a profit of Rs 21 crore on
a total income (net of interest expenses) of Rs 66 crore during the comesponding period of the previous fizcal.

GFL, incorporated as Ensemble Holdings and Finance Lid in 1992, held the NBFC license and was a part of the Godrej
group. Following a change in shareholding structure, it was brought under GCL, with GIL being the ultimate helding parent.
The company focuses on non-mortgage loang including SME loans and LAP and commenced lending in March 2022,
Recently it also forayed into construction financing. The company operates through 45 branchesfoffices as on September
30, 2025. The loan book has grown to Rs 12,439 crore as on September 30, 2025. During fiscal 2025, the company
reported a profit of Rs 102 crore on a total income {net of interest expenses) of Rs 485 crore, compared with a loss of Rs 29
crore on a total income (net of interest expenses) of Rs 216 crore in fiscal 2024. For first half of fiscal 2026, the company
reported a profit of Rs 40 crore on a total income (net of interest expenses) of Rs 339 crore, compared with a profit of Rs 30
crore on a total income (net of interest expenses) of Rs 216 crore during the comesponding period of the previous fizcal.

Key Financial Indicators (Godrej Capital group)

As on | for Sep 30, 2025/ Mar 31, 2025/ Mar 31, 2024/
: H1FY¥2025 FY2025 Fv2024
Total assets Rs crore 21,385 17,995 11,272
Total income (net of interest expense) Rs crore 451 649 378
Profitiloss) after tax Rs crore [t 152 50
Gross HPA Yo 0.3 0.3 0.1
Gearing Times 5.0 4.6 3.9
Key financial indicators (Godrej Finance Ltd)
As on | for Sep 30, 2025/ Mar 31, 20257 Mar 31, 2024 7
H1FY2025 Fy2025 Fy2024
Total assets Rs crore 13,108 10,011 5,176
Total income (net of interest expense) Rs crore 339 485 216
Profit{loss) after tax Rs crore 40 102 (29)
Gross HPA % 0.4 0.6 0.2
Gearing Times 4.3 3.0 3.0

Any other information: Mot Applicable

Hote on complexity levels of the rated instrument:
Crigil Ratings’ complexity levels are assigned to various types of financial inetruments and are included (where applicable)
in the "Annexure - Details of Instrument’ in this Rating Rationale.

Crisil Ratings will disclose complexity level for all securities - including those that are yet to be placed - based on available
information. The complexity level for instruments may be updated, where required, in the rating rationale published
subsequent to the issuance of the instrument when details on such features are available.

For more details on the Crisil Ratings’ complexity levels please visit www crisiiratings. com. Users may also call the
Customer Service Helpdesk with queries on specific instruments.

Annexure - Details of Instrument(s)

hitps e crisilratings commnthwinshare/Ratings/RatingList'RatingDocs!/ GodrejFinancelimited_December 10_ 2025 RR_382738 himl o
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1SIH Hame Of Date OFf Coupon Maturity = lssue Size | Complexity Dmi?..talrr:gin
Instrument | Allotment = Rate (%) Date | (Rs.Crore) Levels with Dutlmgk
Commercial 7-365 : s
MHA Paper MHA A Days 2500.00 Simple Crisil A1+
Man 30-Apr- Crisil
INEQD2KNOTO14 Convertible 08-Feb-23 817 26 200.00 Simple AA+/Stabl
Debentures &
Maon 18-Jan Crisil
INEQ2KNOTD22 Convertible 18-Jan-24 875 i 200.00 Simple
Debentures e kil
Variable-
MNon Others 15-M Crisil
INEQ2KNOTO30 Convertible 15-Mar-24 FBIL 6 ﬂar— 100.00 Simple AL ,;ilau
Debentures Months & &
Qs
Mon 25-N Crisil
INED2ZKNOTD48 Convertible 25-Jul-24 8.60 ZTW_ 250.00 Simple Adt g{;u
Debentures £
MNon 25.Sep Crisil
INED2KNOTOS55 Convertible 27-Sep-24 8.60 il 200.00 Simple
Debentures o S
Mon 05- Crisil
INEQ2KNOTOD89 Convertible 05-Jun-25 T.60 snun- 15000 Simple Al .f‘n;tjab!
Debentures B
Non 29-Jul Crisil
INEQD2KNOTDAT Convertible 29-Jul-25 750 - SDU- 300.00 Simple AAJ,;EE{;HE
Debentures
MNon 29.5 Crisil
INED2KNOT105 Convertible 29-Jul-25 750 —;SEP- 300.00 Simple AAJ”.»?S?IEH
Debentures &
Meon Crisil
NA Converhble# MA MA MA 300.00 Simple AA+Stable
Debentures
Subordinated Crisil
MA Deb* MA MA MA 250.00 Complex AA+/Stable
Cash Credit &
Waorking Crisil
MNA Capital MNA M MA 42500 MA AA+/Stable
Demand Loan
Wnrhiing Crisil
MA Capital MNA M MA 120.00 MA AA+/Stable
Demand Loan
External_ Crisil
MNA Com mgmlal MA M MA 1264 95 MA Ad+Stable
Bomowings
Proposad Long Crisil
MNA Term Bank MNA M MA 154505 MA
Loan Fau:ility’@ e—
NA 5“':[“ o NA NA NA 1000.00 NA Crisil A1+
oan
31-Dec- Crisil
MA Term Loan MNA M 20 100.00 MA Ad+Stable
18-Jun- Crisil
MA Term Loan MNA M 20 127000 MA AA+Stable

hitps e, crisilratings_com/mntwinshare/Ratings/RatingList'RatingDocs!/GodrejFinanceLlimited_December 10_ 2025 RR_3827T3E himl 410
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MA Term Loan
MA Term Loan
MA Term Loan
MA Term Loan
A Term Loan
MA Term Loan
MA Term Loan
# Nof yet issued

@ inferchangeable with shorf ferm bank loan faciity

15-5ep-

NA NA =

NA NA ik
NA NA e
NA NA D
MA NA 3”}‘?”'
NA NA 19:2':;“'
NA NA 3':';0””'

! _ List of Entities C idated

For Private Circulation Only

E51N X AAE.’gﬂble
Ll e AAE.’gﬂble
N i AAE:"‘E?;!NE
B s M-E-:ngt;i!ble
i A AAE.’gs{i!ble
< i AAE.;?;DIE
=00.00 NA Mf.gﬂble

Names of Entities Consolidated Extent of Consolidation Rationale for Consolidation
Operational, financial, managerial, and
Godrej Capital Lid Full infrastructure linkages along with strong
commoen brand
Operational, financial, managerial, and
Godrej Housing Finance Ltd Full infrastructure linkages along with strong
comman brand
Operational, financial, managerial, and
Godrej Finance Ltd Full infrastructure linkages along with strong
commen brand
Annexure - Rating History for last 3 Years
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Hote for Meda:

Thils rating rationale ks transmitted to you for the sole purpose of dissemination through your newspapenmagazine/agency. The rating rationale may be
wsed by you In full or In part without changing the meaning or contead therzof but with due credlt to Crisll Ratings. However, Crisll Ralings aione has the
soile right of distribution {whesher directly or indirecsly) of Its rationales for conslderation or othensise through any media Including websitas and portals.

About Crisil Ratings Limited (A subsidiary of Crisil Limited, an 5&F Global Company)

Crisil Ratings piocneered the concept of cradit rating in India in 1987, With a tradition of independence, analytical rigour and
imnovation, we set the standards in the credit rating business. We rate the entire range of debt instruments, such as bank leans,
cerificates of deposit, commercial paper, mon-converiible/convertible/partially convertible bonds and debentures, perpetual
bonds. bank hybrid capital instruments, asset-backed and mortgage-backed securities. partial guarantees and other structured
debt instruments. We have rated over 33,000 large and mid-scale corporates and financial institutions. We have also instituted
several inmowvations in India in the rating business, including ratings for municipal bonds, parially guaranteed instruments and
infrastructure investrent trusts (ImviTs).

Crisil Ratings Limited ("Crisil Ratings") is a wholly-owned subsidiary of Crisil Limited ('Crisil'). Crisil Ratings Limited is registerad in
India as a cradit rating agency with the Securities and Exchange Board of India ("SEBI").

For more information. visit wanw crisilratings. com

About Crisil Limited
Crisil is a leading, agile and innovative global analytics company driven by its mission of making markets function better.

It is India's foremost provider of ratings, data, research, analytics and solutions with a strong track record of growth, culture of
imnovation, and global footprint.

It has delivered independent opinions, acticnable insights. and efficient solutions to owver 100,000 customers through businesses
that operate from India, the U5, the UK, Argentina, Poland, China, Hong Kong and Singapore.

It is majority owned by S&F Global Inc, a leading provider of transparent and independent ratings, benchmarks, analytics and
data to the capital and commodity markets worldwide.

For more information, wisit Www.crisil.com

Connect with us: TWITTER | LINKEDIN | YOUTLEE | EACSEOOK

CRISIL PRIVACY NOTICE

Crisll respects your privacy. Mmaymnmcmtwt nformation, such as your name, address and emall Id fo fullll your n it and servics your
account and tnpw.g:‘a you with aditional Information from Crisil. For further information on Crisil's privacy policy please Vlalt wewwe.crinl o

DISCLAIMER

This disclaimer is part of and applies to each credit rating report and/or credit rating rationale ('report’) provided by Crisil Ratings
Limited ('Crisil Ratings'). For the avoidance of doubt, the term ‘report’ includes the information, ratings and other content forming
part of the report. The report is intended for use only within the jurisdiction of India. This report does not constitute an offer of
senvices. Without limiting the generality of the foregoing, nothing in the report is to be construed as Crisil Ratings provision or
imtention to provide any senvices in jurisdictions where Crisil Ratings does not have the necessary licenses and/or registration to
camy out its business activities. Access or use of this report doss not create a client relationship between Crisil Ratings and the
USer.

The report is a statement of opinion as on the date it is expressed, and it is not intended fo and does not constitute investmeant
advice within meaning of any laws or regulations (including U3 laws and regulations). The report is not an offer to sell or an offer
to purchase or subscribe to any investment in any securities, instruments, facilities or solicitation of any kind to enter into any
deal or transaction with the entity to which the report perains. The recipients of the report should rely on their own judgment and
take their own professional advice before acting on the report in any way.
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Crisil Ratings and its associates do not act as a fiduciary. The report is based on the information believed to be reliable as of the
date it is published, Crisil Ratings does mot perform an audit or undertake due diligence or independent verfication of any
information it receives andfor relies on for preparation of the report. THE REPORT IS PROVIDED OM "AS 157 BASIS. TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAWS, CRISIL RATINGS DISCLAIMS WARRANTY OF ANY KIND,
EXPRESS, IMPLIED OR OTHER WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OF MERCHANTABILITY,
ACCURACY, COMPLETEMESS., ERROR-FREE, MNON-INFRINGEMENT, MON-INTERRUPTION, SATISFACTORY QUALITY,
FITMESS FOR A PARTICULAR PURPOSE OR INTEMDED USAGE. In no event shall Crisil Ratings, its associates, third-party
providers, as well as their directors, officers, shareholders, employees or agents be liable to any party for any direct, indirect,
imcidental, exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees or losses
(including, without limitation, lost income or lost profits and opportunity costs) in comnection with any use of any part of the report
even if advised of the possibility of such damages.

The report is confidential information of Crisil Ratings and Crisil Ratings reserves all rights, titles and interest in the rating report.
The report shall not be altered, disseminated, distributed, redistributed, licensed, sub-licensed, sold. assigned or published any
content thereof or offer access to any third party without prior written consent of Crisil Ratings.

Crisil Ratings or its associates may hawve other commercial transactions with the entity to which the report periains or its
associates. Ratings are subject to revision or withdrawal at any time by Crisil Ratings. Crisil Ratings may receive compensation
for its ratings and certain credit-related analyses. mormally from issuers or underwriters of the instruments, facilities, securities or
from ebligors.

Crisil Ra‘ungs has |n pla-::e a raungs code uf conduct and policies for managlng mnﬂl«:.'t ctflmerest For more detail, please refer

' =il e X . 2 ] Public ratings and
analysis by Cn5|l F{almgs s are reqmred to be dlsdclsed under thie Secunue& and Exchange Bnard of India regulations {and
other applicable regulations, i any). are made available on its websites, www.crisiratings.com and
hittps:/fwww ratingsanalytica.com (free of charge). Crisil Ratings shall not have the cbligation to update the information in the
Crisil Ratimgs report following its publication although Crisil Ratings may disseminate its opinion and'or analysis. Reports with
more detail and additional information may be available for subscription at a fee. Rating criteria by Crisil Ratings are available on
the Crisil Ratings website, www.crisilratings.com. For the latest rating information on any company rated by Crisil Ratings, you
may contact the Crisil Ratings desk at crisilratingdeski@crisil.com, or at (0021) 1200 267 3850.

Crisil Ratings shall have no liability, whatsoewver, with respect to any copies, modifications, derivative works, compilations or
extractions of any part of this [report! work products], by any person, including by use of any generative artificial inteligence or
other artificial intelligence and machine leaming models, algorthms, software, or other tools. Crisil Ratings takes no
responsibility for such unmauthorized copies, meodifications, derivative works, compilations or extractions of its [report’ work
preducts] and shall not be held liable for any emors, omissions of inaccuracies in such copies, modifications, dervative waorks,
compilations or extractions. Such acts will also be in breach of Crisil Ratings' intellectual property rights or contrary to the laws of
India and Crisil Ratings shall have the right to take appropriate actions, including legal actions against any such breach.

Crisil Ratings uses the prefix "PP-MLD' for the ratings of principal-protected market-linked debentures (PPMLD ) with effect from
Movember 1, 2011, to comply with the SEBI circular, "Guidelines for Issue and Listing of Structured Products/Market Linked
Debenturas”. The revision in rating symbols for PPMLDs should not be construed as a change in the rating of the subject
instrument. For details on Crisil Ratings” use of "PP-MLLD' please refer to the notes to Rating scale for Debt Instruments and

Structured Finance Instruments at the following link: https:/fwww.crisilratings.comy/en/home/our-business ratings /credit-ratings-
scalehtml
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Rating Rationale by CARE Ratings Limited

Care=dge

RATIMNGS

Godrej Finance Limited

April 08, 2006
jes/ Instruments Amount (T crone) Rating Action
4,750.00
Long-term bank faclities i CARE AA+; Stabde Reaffirmed
ong {Enhanced fram 2,750.00) ;

Long-term instruments 250.00 CARE AA+; Stablde Reaffirmed
Mon-convertible dabentunes 500.00 CARE Af+; Stable Reaffirmed
Non-convertible debenturnes 200.00 CARE AA+; Stable Reaffirmed
Mon-convertible debentures 500.00 CARE AA+; Stable Reaffirmed
Mon-conmvertible debentunes 525.00 CARE Af+; Stabls Reaffirmed
Mon-convertible debentunes 500.00 CARE AA+; Stable Reaffirmed

Details of FstrumentsEaclties in Anneore-1.

Rationale and key rating drivers

CARE Ratings Limited (CareBdge Ratings) has considered a consolidated approach for Godre) Capital Limited (GCL), the holding
comparny for Godre] Housing Finance Limited (GHFL), and Godrej Finance Limited [GFL) to arrive at ratings for bank facilitees,
subordinate debt and non-convertible debentures (NCDs) of GHFL and GFL.

Reaffirmation of ratings assigned to GHFL's and GFL's fadlities/instruments factor in strong parentage of Godre) Industries Limited
({GIL), which holds 90.9% stEke in GOL (100% holding company for GHFL and GFL) & on December 31, 2025 Apart from the
shared common brand name, GOL derives support through managerial, financial and strategic linkages with GIL. Ratings alsa
factor in expedation of conbinuows support by GIL, the ultimate parent, towards its financial services businesses housed under
GCL

[Ratings continue to dertve comfiort from the Inorease in scale of operations, experienced board and management team, adequate
capitalisation levels supported by continuous capital infusion by the parent, and the abdity of GHFL and GFL to raise funds at
competitive rates everaging the group's relations with lenders and benefits of being part of a renowned group. CareEdge Ratings
ako Ekes note of labest equity nfusion by GIL into GCL of 2792 oore in FY25 and 3729 crofe in 9MFY26. As a result, GOL's
consolidated tangible met worth (THW) stood at 23,375 crore as on Septernber 30, 2025. Carebdge Ratings expects continued
cEpital support by the parent group towards ks financial services amm, in the near term.

However, ratings remain constrasned due to GCL's moderate consolidated profitability led by higher operating expenses from
upfront irvestment in technobogy and expansion, relatively moderate scale of operations and limited track recond. While the asset
quality performance remains comfortable, its parformance across economic cycles is yet to be established, owing to limited track
record and low seasoning of the portfolio.

CareEdge Ratings also takes note of stock evchange disclosure made by GIL on August 13, 2025, where the company announced
Its propasal to transfier its entire shareholding in GCL o a newly incorporated, wholly owned subsidiary, Godrej FS Limited (GFSL),
for a consideration of up to 24,000 arore. The propased transaction i intended to streamline the group's financial serdces business
and s subject to receipt of requisite regulatory approvals.

Rating sensitivities: Factors likely to lead to rating actions

Pasitive factors: Factors that could individually or collectively lead to positive rating action/ upgrade:
= Significant improsement in the scale of operations demonstrating an improved competitive positioning in the market.
= Improvernent in profitabdity with return on total assets (ROTA) over 3% (on consolidated basks) and stable asset quality
on a sustained basks,
= Improvement in the credit risk profie of the ultimate parent, GIL

omphete definition of ratings secgned ane salable o s Cane ] in and other CARE Ratings: Limitiad's publictions.

1] CARE Ratings Ltd,
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. Significant change in the shareholding pattern keading to dedine in the promoter suppart.
. ‘Weakening credit risk profile of the ultimate parent, GIL.
. Dieterioration in the asset quality with gross stage three assets (G53) over 3%

Analytical approach: Consolidated

Carebdge Ratings has taken a consolidated wiew of GCL for assessing GHFL'S and GFL's business and financial posithon. Ratings
factor In GCL's strong operational, managerial, and financial Enkages to GIL, and shared brand identity. Ratings also factor in
expactation of continuous suppoet, which GCL would receive from GIL. Subsidanes considered for consolidation are listed under
Annexure-6.

Outlook: Stable

The stable outhook reflects expectation of continued financial and managerial support from its parent, GIL, and benefits from
being part of the Godre] group, which shall halp GO to scale up operations. The stable cutiook also factors in maintenance of
healthy business and financial parameters of GCL in the mediem benm.

Detailed description of key rating drivers:

Key strengths

Strong parentage with demonstrated support and benefits derived from being part of the Godrej group

The Godre| group forayed in financial services sector throwgh iks subsidiary, GICL, which held a 90.9% stake as on Decamber 31,

2025. GCL operates via Its subsidiarkes, GHIFL and GFL. As the flagship company of the Godre] group, GIL has a promater stake
of 74.64% a5 on December 31, 2025,

Ratings are supported by GCL's strong operational, managesial, and financial linkages to the Godre) Group, and shared brand
identity. GIL is expected to provide capital suppoet to financial services businesses, which has been strategically prioritised for
growith within the group. GIL intends to retain at least 51% stake in GOL, ensuring continued comtrod over GOL

GCL benefits from managerial support within the group, notably from Pirojsha Godre|, who serves as non-executive director at
GFL and GHFL and holds positions on boards of other group companies. GOL takes advantage of the Godrej ecosystem, which
allows &k to secure competiive funding rates. Strong brand equity of the Godrej group, and positive customer acceptance,
underpins GHFL's and GFL's growth potential.

Experienced management team

GCL's operations are led by Manish Shah, Managing Director and Chief Executive Officer. With ower 25 years of experience in
financial services, Manish has worked in sectors induding secured and unsecured lending, credt cands, wealth management, and
life insurance. He is supported by a professional management team with expertise in credit underwriting, technology, strategy,
and other relewant aneas. The company has established a robust credit underwriting and risk management framework to ensure
sustained scalability of its business oparations.

Adequate capitalisation supported by regular equity infusions from parent
GCL maintains an adequate capitalisation profile, supported by consistent equity infusions from its parent company. Till date, the
Godre) group infused 23,737 crore into GCL, including 2792 crore in FY25 and 1729 crofe in SMFY26.

On a consolidabed basis, GOL's tangible net worth (TNW) stood at 23,375 crore as of September 30, 2025, wp from £3,021 crore
on March 31, 2035, and %2 088 orore on March 31, 2024. Capital adequacy ratios for GHFL and GFL stood at 21.03% and 19.268%,
respectively, as of September 30, 2025 (March 31, 2025: 20.69% and 23.09%), comfortably above regulatory requirements.

Consolidated gearing stood at 5.07x &s of September 30, 2025, compared to 4.73x on March 31, 2025, and 4.08x on March 31,
2024, CareEdge Ratings expects gearing to rise to ~6—6.5% in the medium term. CareEdge Ratings believes GCL will continue to
receive tmely capital support from the Godrej group for growth and during periods of need.

Ability to raise funds at competitive rates
As on March 31, 2025, GOL's resource profile remained moderately diversified, with 72% of borrowings in the form of term loans
fram banks, 18% through commendial papers (COPs), and 10% via NCDs (as on Marnch 31, 2024: 76%, 16%, and 8%, respectively).

Fl | CARE Ratings Ltd.
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The company’s affiliation with the Godrej group provides significant financial flexibility, enabling access to funds at competitive
rates and fostering strong kender relationships.

Goang forward, GCL's ability to further diversify its funding sources, while effectively managing its asset-Eability profile will remain
a key rating monitorable.

Key weaknesses
Moderate scale of operations and limited seasoning

GCL was incorporated in September 2019, followed by GHFL commencing operations in Novemiber 2020 and GFL in March 2022.
Consequently, these entities remain in early stages of business operations. GOL's consolidated assets under management (ALM]
stond ak £23,139 crore &5 of December 31, 20025, compared to $16,929 crore on March 31, 2025, and 210,762 crore on March
31, 2024, refledting a year-on-year growth of 57% in FY25. Total disbursemeants grew by 49% y-o-y from 27406 crore in FY24
to 11,042 crore in FY25, with an additonal 212,444 oore disbursed in 9MFY26. GHFL's product postfolio comprises hame loans
and loan against property (LAP), wheseas GFL's product portfolio indudes business loans, construction finance, and LAP. Going
forward, GCL plans to foray into gold loan, affordable howsing and cross sall of personal loans. As on December 31, 20025, GCL's
geagraphical presence & concentrated primarily in Maharashtra, Kamataka and Delhi.

The loan portfolio remains relatively unseasoned, as majority dsbursements oocurred in the |ast two years. Asseb quality on a
combined basks remains healthy, with G53 (90+ days past due [dpd]) at 0.31% as of December 31, 2025 (March 31, 2025:
0.35%; March 31, 2024: 0.10%). However, given the moderate operating track record and bow seasoning amid high growth,
assat quality performance across econamic cydes ks yet o be fully established.

Moderate profitability due to higher aperating expenses

Given GOL's early stege of operations and relatively modest scale despite the strong growth trajectory, portfolio yields remain
under pressure amidst intense competition from banks and keading housing finance companies. Operating expenses conbinue to
remain elevated in expansion phase, resulting in moderate profitabiiity. GCL reported a consolidated profit after e (PAT) of 2152
crore on total income of ¥1,620 crore in FY25 compared to T50 crore on income of $E89 crore in FY24. Supported by an
improvemeant in net interest margin (MIM) and a reduction in operating expensa ratio, return on average total assets (ROTA]
stood at 1.07% in FY25 compared to 0.59% in Fr24.

In 9MFY25, GCL reported a consolidated PAT of 2141 crore on total income of $1, 731 oore. Going forward, the company's abiliby
1o scale operations while maintEining asset quality and profitability will ba monitored.

Liquidity: Strong

GCL's liguidity profile stands comfortable with no negative cumulative mismatches acass buckets, per the standalone asset kabdliby
managament {ALM) profile as on December 31, 2025. On a combined basis, GO had unencurnbered liguidity of T84 crore as on
December 31, 2025, in the form of cash, bank balance and investrents, whidh is sufficient for debt repayment obligation for next
one month. Apart from kguidity, GCL also has undrawn bank sanctions of 99,765 crore as on December 31, 2025, The company's
liquidity is supported by regular equity infusion from the parent and ability to raise funds at competitive rates and adequate
financial flendbiity.

Assumptions/Covenants - Not applicabla

Environment, social, and governance (ESG) risks — Not applicable

Applicable criteria

Consolidation

Eabing Outlook and Kaking )
Financial Ratics - Financial 2

Mon-Beandin M o

E] | CARE Ratings Ltd,
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About the company and industry

Industry classification
Macroeconomic indicator  Sector Industry Basic industry
Financial services Finandal services Finance Mon-banking financial

comparry [ NEFC)

(Godre) Finance Limited {GFL)

Incorporated as Ensemble Holdings and Finance Limited in 1992, GFL hold the MBFC lcense and is part of the Godraj group.
Following a dhange in sharehalding structure in Fr22, it was brought under GCL, with GIL being the ultimate hodding parent. The
company commenced lending operation n March 2022 to non-mortgage loan segments. Currently, the lending portfolio includes
business lpans, LAP, and construdtion finance. As on December 31, 2025, the GFL's loan book stood at 214,367 crore, of which
S&% constiutes LAP, 30% constitute of business loans, and remaining 14% constitutes of inorganic book and construction
finance. GFL mainly has presence in Maharashtra, Tamil Nadu, and Delhi, which contribute 50% of the portfolio as on September
30, 2025

GCL operates as a core investment comparnry {C1C) and serves as the holding entity for GHFL and GFL, both of which are whally
owned by GCL. The ultimate parent, GIL, holds a controling stake In GCL 91% as of December 31, 2025, ensuring full strategic,
managerial, and financial suppart from the Godre] Group.

Godre] Industrsas Limited (GIL) -
GIL is ome of India's leading manufacturens of oleochemicals, makes over a hundred chemicals for use in over two dozen industries.

It also manufactures edible oils, vanaspatl, and bakery fats. The company was calied Godre] Soaps untl March 31, 2001.
Thereaftes, the consumer products division was demerged inko Godre] Consumer Products Limited (GEPL), and Godrej Soaps
became GIL The company, a keading producer of fatty acids, fatty alcohols and surfactants, has plants at Valia, Gujarat, and at
Ambemnath, Maharashtra. Products are exported bo 60 countrses across the world. GIL is the holding company of GCPL, Godre)
Agrovet Limitad (GAL), Godre) Properties Limited (GPL), and GOL. On 2 consclidated basts, in SMFY2E, net profit was 21,571
crore (Fr25: 11,858 oore) on sales of 114,543 crore (FY25: 19,657 crore).

For Godrej Capital Limited {Consolidated)

Brief Financials (¥ crore) March 31, 2024 (A) March 31, 2025 (A) SMFY26 (UA)

Total income BED 1620 1537

Profit after tax [PAT) 50 152 141

Assets under management

(ALM) 10,762 16,929 3139

On-book gearing (x) 4,08 473 A

AUM f ngible net-worth

8 X 5.1 5.80 A

(THW) ()

Gross non-performing assets :

(GHPA) (26 0.10 0.35 031

Return on managed assets

, D.44 Loz LT

{ROMA) (%)

E;Tal adequacy ratio (CAR) A NA NA
f Audiged WA Unawdited; Mote: these are |atest availsbls financal resuits

Status of non-cooperation with previous CRA: Mot applicable

Any other information: Mot applicable

Rating history for last three years: Annexure-2

Detailed explanation of covenants of rated instrument / facility: Annexure-3

Complexity level of instruments rated: fnnexire-4

Y | CARE Ratings L.
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Lender details: Anmexire-5

Annexure-1: Details of instruments/facilities

Date of

Maturi Size of th

Name of the Issuance Coupan na:;}:;;_ alisue =

MM - %y
Instrument p{I}D-I:lr:'I Rate (%) MM ) (® crore)
Debentures-
Mon i CARE AA+;
Comvertibie INBOZKNOFO7L | 20-Mar-2025 - 20-Mar-2028 200.00 Saable
Debentures
Debentures-
Mon CARE Ad+;
Convertihle INBOZKNOTO7L | 27-Mar-2025 - 20-Mar-2028 125.00 .
Debentures
Debentures-
Mon CARE Ah+;
Fr—— IMEQZKNO7063 | 30-Dec-2024 - 30-Dec-2026 200.00 Sadia
Debentures
Debantures-
Man CARE Af+;
Convertibie Proposed 12-Mar-2026 M 12-Mar-2025 175.00 Stable
Debentures
Debentures-
Non CARE AA+;
Convertible INBIZKNO 097 29-Jul- 2025 MNA 28-Jul-2030 0000 Stahle
Debantures
Debentures-
Mon CARE AA+:
E— Praposed 12-Mar- 2026 HA 12-Mar-2026 525.00 Sanbis
Debentures
Debentures-
Mon CARE AA+;
Convertible INEOZKNOT105 29-Jul- 2025 MA 29-Sap-2028 500.00 Stahle
Debentures
Debt- .
Subordinate Praposed 12-Mar-2026 MA 12-Mar-2026 250.00 m:;::h
Debt
Fund-based- i ~ i 475000 CARE Af+;
Long Term Stable

51 CARE Ratings Ltd,
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Annexure-2: Rating history for last three years

Current Ratings Rating History
Date(s) Date(s) Date(s) Date(s)
:‘;:i:;:; Bank Amount and and and and
Facilities Type Outstanding Rating Rating(s) Rating(s) Rating(s) Rating(s)
] assigned  assigned  assigned  assigned
in 20025- In 2024~ in 2023~ in 2022-
2026 2025 2024 023
1)CARE
Al
Stable
{14-Jan-
28)
2CARE | 1caRE
Abs; At
Stable Stable
{18-Mow- | (24-Mar-
CARE | 25) )
1 ?;f?ammg LT 475000 | Ans; - :
Stable | 3)CARE | 2)caRE
Ans; Akt
Stable Stable
(24-dul- | (22-Now-
25) 4)
S)CARE
Ans;
Stable
{01-Jul-
25)
1)CARE
A
Staile
{14-Jan-
28)
2)caRE | 1caRe
Ans; A+
Stable Stable
(18-Mow- | (24-Mar-
Debentures-Hon CARE | 25) )
2 Corrertibls LT 500.00 Abt; - -
Debentures Stable | 3)CARE | 2)caRE
Ahg: Al
Stable Stable
(243l | (22-Nov-
25) )
4)CARE
Ads;
Stable
{01-Jul-
25)

A | CARE Ratings Lid.
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Dehentures-fon
Convertibls
Debentures

LT

200.00

CARE
Al

1)CARE
Ay
Stkable
(12-Jan-
26)

2YCARE
b
Stable

{ 18-Mo-
25)

3ICARE
Ad;
Stable
{24-Juil-
25)

4)CARE
Aty
Skable
{01-Jul-
25)

L)CARE
AA+
Stmble
(29-Mar-
1)

Debi-Subordinate
Diebk

LT

250,00

CARE
Af+;

L)CARE
Ad;
Stable
{14-Jan-
28)

D)CARE
Ads
Stable
{18-Mow-
5)

JYCARE
A3
Stable
{22-Jui-
25)

4)CARE
Abgr
Stable
{01-Jul-
25)

Debentures-hon
Convertibie
Debentures

LT

300.00

CHRE
Al

L)CARE
Ads;
Stable
{14-Jan-
26)

2)CARE
Adg;
Skable

71
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{18-Now-
5)

J)CARE
Ab4-;
Stable
{24-Jul-
25)

AJCARE
ARy
Stabie
{O1-Jual-
25}

Dehentures-kon
Conmvertibie
Dehenkures

LT

325.00

1)CARE
Ab4-;
Stable
{14-Jan-
28)

YCARE
LY
Stable
{18-Maw-
5)

ICARE
A
Stable
{24-Jul-
5)

Dehentures-kon
Conmvertibia
Dehenkures

LT

500.00

AAE;

1)CARE
AR
Stable
{14-Jan-
26)

2YCARE
sy
Stable

[ 1B-Maow-
25)

LT: Long berm; 5T: Shaort b LT/ST: Long termyShort: term

Annexure-3: Detailed explanation of covenants of rated instruments/ facilities

Mot apphcabie

|
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Annexure-4: Complexity level of instruments rated
Sr. No. Name of the Instrument Complexity Level
Debentures-MNon-Convertibee
1 Sim
Debentures =
Debentures-MNon-Convertibie
2 Sim
Debentures =
3 Debt-Subordinate Debt Complex
4 Fund-based-Long Term Simple
Annexure-5: Lender details
| To wiew lender-wise details of bank facilities please Click here |
Annexure-6: List of entities consolidated
Sr No Mame of the antity Extent of consolidatisn Flénnﬂale 1_'nr
consolidation
i Godre] Housing Finance Lbd. Full ‘Wholly owned subsadiary
Godnej Finance Lid. Full ‘Wholly owned subsidiary

Mote on complexity levels of rated instruments: CareEdge Ratings has cdassified instruments rated by it based on
oompbesity. Investors/market intermediaries/ requiators o others ane welcome to wrike to care@careadge.in for darificatons.

] | CARE Ratings Ltd,
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Contact us

Media Contact Analytical Contacts
Mradul Mishra Sanjay Agarwal
Director Sanior Directos
CARE Ratings Limibed CARE Ratings Limited
Phone: +91-22-6754 3596 Phone: +91-22-6754 3500
E-mall: mradul mishraficareedge.in E-mall: sanjay.agarwaliicareedge. in
Relationship Contact Wineet lain

Senior Director
Pradesp Kumar V' CARE Ratings Limited

Sanior Director Pmne 91125?543&1‘1
CARE Ratings Limited ain
Phone: 044-28501001

E-mall: pradesp bumarihcaresdge.in Akansha Akshay Jain

E—mall akansha jaini@caresdge in

About us:

Established in 1993, CareEdge Ratings i one of the leading credit rating agencies in India. Registered under the Securities and
Exchange Board of India, it has been acknowledged as an External Credit Assessment Institution by the Reserve Bank of India
‘With an equitable position in the Indian capital market, CareEdge Ratings provides a wide array of credit rating services that help
corporates raise capital and enable nvestors to make informed dedsions. With an established track record of rating companies
owver almost three decades, CareEdge Ratings follows a robust and transparent rating process that leverages its domain and
analytical expertise, backed by the methodologies congruent with the international best practices. CareEdge Ratings has played
a pivotal rode in deweloping bank debt and capital market instruments, induding commerndial papers, corporate bonds and
debentures, and structured credit. For more information: www careratings.com

Disclaimer:
This discksimer pertaing to tha ratings esesd and comtent pueblched by CARE Raings Limited [MCareEdge Ratings™). Ratings are opinions on the keihood of tmly
paymant of the obigations under the raked | and e not red o sanction, renew, deburse, or recall the concemiad Bank facilities or to buy,

sl or holkd any securily. Ay OpRNEONE Espressed hensn one i good Talth and ane subjest o change without notice. The rating reflects T opindons 6 on e dabe of
tha rafing. A rating does nof commeey suitablity o peice for the invedor. The rating agency Soes not conduitt an audit on the Fated entity of an independat wirification
of ary informmation it necoives and/for pelies o for the Rbing exencice. CoreEdge Aatings o basod| ks mtingsfouticak on tha infomation obtined feom reliable 3nd
credible sounces. CareEdge Ratings d0es not, howewe, guarantes the acowacy, adequacy, of comipleteness of any information and i not respansible for any emors
oF oimissions and th nesults obtaingd from the wse of such information. The: users of the rating should rely on their owsn judgment and may take professional e
wihibe: using the raiting in anmy way. CaneEdge Ratings shall not e Eabée Tor iy ioases Chat user miay incur oF any Tinancial Eablity whalsoever to the user of the rating.
Thit USE OF 3000 of T rating does not reabe a cient nelationship betwenn CanEdpe Ratings and the wser.

CAREEDGE RATIMGS: DISCLAIMS 'WARRAMTY OF ANY EIMD, EXPRESS, IMPLIED DR OTHER WARRANTIES OR COMDITIONS, TD THE EXTENT PERMITTED BY
APPLICABLE LAWS, ENCLLIDHMNG 'WARRANTIES OF MERCHANTAEILITY, ACCLRACY, COMPLETEMESS, ERROR-FREE, MOM-INFRINGEMENT, NON-INTERRLFTION,
SATISFACTORY QUALTTY, FITMESS FOR A PARTICULAR FLEFOSE OR INTEMDED LISAGE

Mogt emiites whise bank faciites nsruments e i by CareEdge Ratings hire m@id oo ating foe, basid on Bhe amownt and type of bank faciites)/insrumenis.
CoreEdge Ratings or its subshdianies/rseeciaies may alse be ireobd with other commendal rarsactions with the emity. CaneBoge Ratings does not o 25 a Tdudary
by preveicing e raing. The ratings ane imended for use only within the jurisdiction of India. The ratings of CancEdge Rafings do not factor in any rating -related rigger
daiites 25 poy the tems of the faditeslincinaments, which may irole accslention of payments in case of Rtng desnrades. Howes, I any such chises e
inroafunnd and triggened, the ratings masy soe volailiy and sharp downgradess. CareEdge Ratings has established polices and procedunes 25 reguired under applicable
lass and regulations which ane avadable on s webshe.

Privacy Pokcy appkies. For Privacy Policy plesse mefer o

1 226, CARE Fatirgs Limited. Al Rights Resersd.

This content i being publkshed fior thee purpose of diessmination of informalion naguinsd 25 per appboatie lw and Pegulations and CARE Ratings Limied holds exchsie
cogrright over the same. Any reproduction, netranemisson, modfication, derkvatie works oF use o referenae o the conbents, in whole, in part of im any form, &
prohibited except with peior express writhen consent: from: CARE Rabings Limiedl.

For detailed Rating Report and subscription information,
please visit www.careratings.com
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In-principle Approval

QO NSE 1N wiryso

Bef No.: NSELIST/10499 Apnl 17, 2026

The Company Secretary

Godrej Finance Limited
EastemEJq:Iessnghwa}
Vikhroli (East), Mumbai — 400079

Dear SirMadam,
Sub.: In-principle approval for listing of Non-Convertible Securities on private placement basis

This iz with reference to your application requesting in-principle approval for General Information Document dated
Aprl 16, 2026 for proposed listing of Non-Convertible Securities on private placement basis to be issued in
vanious franches by Godrej Finance Limited In this regard the Exchange is pleased to grant in-principle approval
for the said issue, subject to adequate disclosures to be made in the General Information Document [ Eey
Information Document in terms of SEBI (Issue and Listing of Non-Convertible Securifies) Regulations, 2021 as
amended from time to time, applicable SEBI Circulars and other applicable laws in this regard and provided the
Company prints the Disclaimer Clause as given below in the General Information Document / Key Information
Document after the SEET disclaimer clanse:

“As required, a copy of this General Information Document / Key Information Document has been
submitted to National Stock Exchange of India Limited (hereinafter referved to as NSE). It is to be distinctly
understood that the aforesaid submission or in-principle approval given by NSE vide its letter via vef No.:
NSELIST/10499 dated April 17, 2026 or hosting the same on the website of NSE in terms of SEBI (Issue
And Listing of Non-Convertible Securities) Regulations, 2021 as amended from fime to time, should not in
any way be deemed or construed that the document has been cleared or approved by NSE; nor does it in
any manner warrant, certify or endorse the corvectness or completeness of any of the contents of this
document; nor does it warrant that this Issuer’s securities will be listed or will continue to be listed on the
Exchange: mor does it take any respomsibility for the financial or other soundness of this Issuer, its
promoters, its management or any scheme or project of this Issuer.

Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant
to independent inquiry, investigation and analysis and shall not have any claim against the Exchange
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with
such subscription /acquisition whether by reason of anything stated or omitted to be stated herein or any
other reason whatsoever™

Please note that the approval given by us should not in any way be deemed or construed that the General
Information Decument / Key Information Document has been cleared or approved by NSE: nor does it In any
mammer warrant, certify or endorse the comectness or completeness of any of the contents of this document; nor
does it warrant that the securities will be listed or will confinue to be listed on the Exchange; nor does it take any
Thim Documsck ix Ddglbmlly Signad
Sicnac er !.»\.):I\JH DOEAL TR
‘ :;Llr:’r .=~ - e i
Batisnel Stock Exchangs of India Lirmitsd | Exchangs Plaza, C- 1, Block G, Beandm Bandra [Ei Mumbai - 400 0EL
Tadia +91 22 EEFLO0 | www,assincka.com | CIN U6 T1200H199 IPLCOGITES
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Eef No.: NSETIST/ 10499 Apnl 17, 2025

responsibility for the financial or other sovmdness of the Company, its promoters, its management or any scheme or
project.
The in-principle approval granted by the Exchange is subject to the below:

1. the Issuer shall submit to the Exchange prior to opening of the issue and at the time of listing, a valid credit
rating letterrationale covermg the total 1ssuance amount under the Key Information Document.

2. these Non-Convertible Secumfies may be listed on the Exchange after the allotment process has been
completed, provided these securities of the issuer are eligible for listing on the Exchange and the issuer
fulfills the listing requirements of the Exchange.

3. the Issuer shall ensure compliance with all the applicable gudelines issved by appropriate authorities from
time to time including SEBI (Issue and Listing of Non-Convertible Secumties) Regulations, 2021 as
amended from time to time, applicable SEBI Circulars, and other applicable laws in this regard.

Specific attention is drawn tfowards Para 1 of Chapter XW of SEBI Operational Cireular No.
SEBLIHOVDDHS/P/CIR/2021/613 dated Aungust 10, 2021. Accordingly, Issuers of pnvately placed debt securities
in terms of Securities and Exchange Board of India (Tssue and Listing of Non-Convertible Securities) Regulations,
2021 and for whom accessing the electronic book platform (EBP) is not mandatory shall upload details of the 1ssue
with any one of the EBPs within one working day of allotment of securities. The details can be uploaded using the
following links:

hitps://www.nse-ebp.com
https:/fwww nseebp com/ebp/rest/Teportmgentity Tnew—true

This in-principle approval shall be valid for a peried of one year from the date of opening of the first issue of
secumities under this General Information Dociment. Kindly note that such first isswe of secumties umder this
General Information Document should be opened within one year from the date of this letter.

Eindly note, this Exchange letter should not be construed as approval imder any other Act /Fegulation/Faule/Bye
laws (except as refemred above) for winch the Company may be required to obtain approval from other
department(s) of the Exchange The Company is requested to separately take up matter with the concemed
departments for approval, if amy.

Yours faithfully,
For National Stock Exchange of India Limited

Bansri Gosalia
Senior Manager

Tuin Decumescht do Ddolbelly Signed

Sionar. OASIN] EAKRESE OO0SALIA
Dwtma Fri c 17, I82E 15.0T.1T IST
Location. ES

Maticnel Stock Exchangs of IndiaLimited | Exchengs Plaza, C-1, Block G, Ban ‘) NSE plex, Bandra (El, Mumbal — 20006,
Tndia+91 22 26595100 | www, nesindis,com | CTN UST120MH199 2PLCOSIT
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Annexure C
RTA Consent Letter

(.) M U FG MUFG Intime India Private Limited
(Formerly Link Intime India Private Limited)
CIN: U67190MH1999PTC118368
C-101, Embassy 247, L.B.S. Marg,
Vikhroli [West), Mumbai - 400 083
Phone: +91 22 4918 6000
Email: pumbai@inmpmsmufz.com

Website: www.inmpms.mufg.com

April 17,2026

To

Godrej Finance Limited

9th Floor, Godrej One,

Pirojshanagar, Eastern Express Highway,
Vikhreli (East).

Mumbai - 400 079

Dear Sir/Madam,

Sub.: Consent to act as Registrar to the Proposed issue of Rated, Unsecured, Listed, Redeemable,
Subordinated Non-Convertible Debentures of Face Value of Rs. One Lakh each for cash upte Rs.
1,00,00,00,000/- (Rupees One Hundred Crore) along with green shoe option to retain oversubscription
upto Rs. 50,00,00,000/- (Rupees Fifty Crore) in total aggregating upto Rs. 1,50,00,00,000/- (Rupees One
Hundred Fifty Crore) to be issued on private placement basis

We refer to the subject issue and hereby accept our appointment as Registrar for Electronic Connectivity
Provider to issue of Rated, Unsecured, Listed, Redeemable, Subordinated Non-Convertible Debentures of Face
Value of Rs. One Lakh each for cash upto Rs. 1,00,00,00,000/- (Rupees One Hundred Crore) along with green
shoe option to retain oversubscription upto Rs. 50,00,00,000/- [Rupees Fifty Crore) in total aggregating upto Rs.
1,50,00,00,000/- [Rupees One Hundred Fifty Crore) to be issued on private placement basiz and give our
consent to incorporate our name as Registrar to the Issue in the offer documents.

Our Permanent SEBI Registration No.: INROOO004058

Thanking you,
Your's faithfully,

For MUFG Intime India

-
Ganesh [adhav
Vice President - Depository Operations

A Part of MUFG Corporate Markets, a division of MUFG Pension & Market Services
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Trustee Consent Letter

e @l

CL/DEB/26-27/86 Date : 17-Apr-2026

To,

Siddharth Gorasia,

Godrej Finance Limited,

th floor, Godrej One, PIROISHA NAGAR,,
EASTERM EXPRESS HIGHWAY, VIKHROLI,,
Mumbai,

Maharashtra,

India 400079,

Dear Sir/ Madam,

Re: Consent to act as a Debenture Trustee for Private Placement of Fully Paid, Rated, Listed,
Redeemable, Transferable, UnSecured, Non-Convertible Debentures of ¥ 100 Crores with green
shoe option of 50 Crores aggregating to 150 Crores.

We refer to your letter/Email dated 17.04.2026 , requesting us to convey our consent to act as the
Debenture Trustee for captioned issue of Debentures.

We hereby convey our acceptance to act as Debenture Trustees for the said issue Debentures,
subject to execution of Debenture Trustee Agreement as per Regulation 13 of SEBI (Debenture
Trustee) Regulations, 1993, thereby agreeing to execute Debenture Trust Deed and to create the
security if applicable within the timeline as per relevant Laws [ Regulations and in the Offer
Document [/ Information  Memorandum J Disclosure Document [/ Placement Memorandum and
company agreeing / undertaking to comply with the provisions of SEBI ( Debenture Trustes )
Regulations, 1993, SEBI | Issue and Listing o f Non-Convertible Securities) Regulations 2021, SEBI
{Listing Obligations & Disclosure Requirements) Regulation 2015, Companies Act, 2013 and Rules
thereunder and other applicable laws as amended from time to time.

Fee Structure for the proposed transaction will be as per annexure A.

Assuring you of the best professional services.
Thanking you.

Yours faithfully,

Vo gl
Mame : Priti Shetty
Designation : Assistant Vice President

CATALYST TRUSTEESHIP LIMITED romweny sowmmessor iaaren

Wuranal OFica : U] - B0, B Flocy, Towmt 5, Parirmt Bk Fai area Bapet Mg Lot Pard (W], b - #3011 Tl +0 REZIAE2 000 Fan  #01 (DAE) 4022 0
Pagd. OFfica - COA Hauss, Plol Mo B3, Brases Colory (Pighi], Pasd Posd, Pure 411 8 Talo+31 U3 2DEMEA  Fag : =3 020 25280275
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Believe it pourdell. . Trosl ws! -l | b

1,Fee Structure for transaction CL/DEB/26-27/86

PARTICULARS AMOUNT
Acceptance fees (ome-time, non-refundable, payable on our| ¥ 80,000.00
appointment}

Annually Trusteeship Fees{Amount/Percentage) = £0,000.00

Annually Fees are payable in adwance each year from date of execution till termination of the
transaction. Pro-rata charges would apply for the first year till FY end, as applicable The taxes on
abowe fee structure are payable at applicable rates from time to time.

All gut of pocket expenses incurred towards legal fees, travelling, inspection charges, etc shall be
levied and re-imbursed on actual basis.

Please return thie signed copy of this letter duly signad by Authorized Officer from your company.

Yours Faithfully, We accept the above terms.

For Catalyst Trusteeship Limited

For Godrej Finance Limited

™ @I
Name : Priti Shetty Name: MAYANK (OEL %ﬂ e
Designation : Assistant Vice President Designation : HE A1 - TE.EI{!SURLf

CATALYST TRUSTEESHIP LIMITED roman:r oo reccmimer sy
el OFkca - Ll A B, 163 Foor Tower . Pningal Bivuinmss Pack, Garas ot S Blarg, Lossss Pansd (W] Mamsn - 00T Tl s+ (EGE DS Fa s+ (01 B
g, P © G s P 1 Bnasnas Doty g P Fond, Sussd 1 EH0 Tal : o I DATMOON o e g HAGRGETS

Dl D = Ofien. Wi B B Moo, Wi Puilcling, 78 Snraerte O] Mborg, Wow Dl - { 00N9  Tol': 71 40 RN

O Ha VMRS MY Ol : e
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For Private Circulation Only

Debenture Trustee Agreement

@

CHALLAN
MTR Form Number-6

GRM  MHOO1 1265332028270 (@ARcoDE 110NN 0O O ORI | o BOT4/2026-16:00:28 | Form ID
Departmant  Inspector General Of Registraton Payer Dufails
Nan-Judicial Sta
: ] TAX D TAN :nmm]

Type of Payment Ganeral Stamps So5 Mumbai only
PAN No.(if Applicabla) | ASAX00MNNG

Office Name  GENERAL STAMP OFFICE MUMBAI Full Hame GODRE FINANGE LIMITED

Location MUMBAI

Year 2026-2027 One Time FlatiBlock Mo, 5TH FLOOR, GODRES ONE,

Account Head Datails Ameunt In Rs. | PremisesBullding
DOBOSSINY General Siaras 500.00 | RoadStrast SRS RNARAN, . EASTERN EPResD
HIGHWAY

ArgaiLocality VIKHROLI (EAST), MUMEA|
TowniC ityDistrict
PIN ‘l[(}Jﬂ|o|?9
Remarics (it Ay}
Amaint In | Six Hundred Rupsss Only

Total BO0.00 | Werds

Paymani Datails STATE BANK OF IMNDIA FOR USE IM RECEIVING BAMK

Cheque-0D Dwtails Bank CIN | Rel Mo. | 00040572028042008208| CRAGRTOMES
(& Ma.
heque/Dn Bark Date |RBIDate | 2004/2026-16:24:01 | Mot Verified with Rl
Mame of Bank Bank-Branch STATE BANK OF INDLA
lenmenm Scroll Mo, , Date Blot Viarified with Soeoll

mammumwmﬁmmw

ﬁ_ﬂm aiars gEE fefeee

“This Qfﬂrﬂf‘ paper Frws an

Agreement executed on 2% Apvil 2
Godve) Finonce Ld. & Cotalyst T

For CATALYST TRUST

Fage 111
For Godrej

G Makila Mo,
: llﬂ:trsr::?;tr Hot valid for unreglstared ]

XXIOOOKEERE
A RN GEE e w0 o)

irﬂejnur pat of Debentuce. Trustee

026 at Mumba  be fueen
uskeeship Ltd .

Print Date 20-04-2026 04:02:00

Fin Lihited

ot

! Authorised gnatory



For Private Circulation Only

Key Information Document
Series SD-1 of 'Y 2026-27

DEBENTURE TRUSTEE AGREEMENT
This agreement made and executed at Mumbai, India an 20th day of April 2028,
BETWEEN

GODREJ FINANCE LIMITED, a public limited company within the meaning of the
Companies Act, 2013 with CIN UET1ZHHH1W2PLCIJBMS? and registered as a Nop-
Banking Financial Company with the Reserve Bank of India, having its registered office at
Godrej One, Pirojshanagar, Eastem Expressway, Vikhroli {East), Mumbaj 400079, India
(hereinafter called “the Company”, which expression shall, unless it be repugnant fo the
subject or context thereof, include its successors and assigns) of the ONE PART

CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies
Act, 1956 with corporate identity number U74809PN1997PLC 110262 and having its
registered office at GDA House, Plat No. 85, Bhusari Calony (Right), Kothrud, Pune -
411038, India, and Delhi Office: 910-911, ath Floor, Kailash Building, 26, Kasturba Gandhi
Marg, New Delhi - 110001 and Mumbai Office: Unjt Mo - 801, gt Floar, Tower-B, Peninsula
Business Park, Senapati Bapat Marg, Lower Parsl (W), Mumbai - 40p 013, India, in it
Capacily as debenture trustee for the debentura halder(s) (hereinafter referred to as the
“Debenture Trustee", which expression shall, unless repugnant to the subject or context
thereof, and include its successors and assigns) of the OTHER PART.

The Company and the Debenture Trustee ars hereinafier individually referred i asa
“Party" and collectively as “Partieg”.

WHEREAS:

A With a view to raising debt and to utilize the issue proceeds for varigus financing
activities, onward lending, to repay existing indebtedness, working capital and

thousand) subordinated, unsecured, rated, listed, redeemable non-convertible
debentures each having a face value of INR 1,00,000/- {Indian Rupees One Lakh
Only) each, up to INR 100,00,00,000/- {Indian Rupees One Hundred Crores Only)
along with a greenshoe option to retain oversubscription of up to 5,000 (five
thausand) subordinated, unsecured, rated, listed, redeemable non-convertible
debentures of the face value of INR 1,00,000/- (Indian Rupees One Lakh enly) up
to INR 50,00,00,000/- {Indian Rupees Fifty Crores only) in total agaregating up to
INR 1,50,00,00,000/- {Indian Rupees One Hundred Fifty Croras only) (hereinafier
referred to as the “Debentures”) on private placement basis in accordance with
the provisions of the Companies Act 2013 and the regulations applicable to issye
of debentures notifisd by Securities Exchange Board of Indig (“SEBI"), from time
to time,

B, The Company has vide the resolution of the board of directors under Section 179
_f LA, 5 of the :_!l.' L&

. 2013, passed at jts meeting held an May 05, ﬁ

i

‘
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resolution of the borrowing and investment committee of the board of directors of
the Issuer dated April 20, 2028, and resolution of the shareholders under Section
42 of the Companies Act, 2013 passed at its meeting held an May 22, 2025;
authorised the issuance of the Dehentures. Accordingly, the Company pursuant to
aforesaid resolutions and the shareholders resolution passed on May 22, 2025,
under Section 180(1)(c) of the Companies Act 2013, proposes to alkot the
Debantures for cash at par on private placement basis in terms of the General
Information Document dated April 16, 2028.

C. Pursuant to the Companies Act, 2013, including any statutory modification or
renactment or replacement thereof, for the time being in force (“Companies Act"),
SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, as
amended, varied or modified from time to time (“Debt Listing Regulations”),
Master Circular for issue and listing of Non-convertible Securities, Securitised Debt
Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper
{“NCS Master Circular”) as may be amended from time to time, Master Circular
for Debenture Trustees (“Debenture Trustees Master Circular”), as may be
amended from time to time, Master Direction — Reserve Bank of India (Mon-
Banking Financial Company — Seale Based Regulations) Directions 2023 dated
October 19, 2023, Master Direction — Reserve Bank of India (Mon-Banking
Financial Companies — Prudential Norms on Capital Adequacy) Directions, 2025
(Updated as on 1st April 2028)the relevant RBI guidelines and norms issued in
relation with suberdinated debt and the SEBI (Debenture Trustess) Regulations
1993 as amended, varied or modified from time to time (“SEBI Debenture Trustee
Regulations”), the Company is required to appoint the Debenture Trustee for the
benefit of the holders of Debentures. The Debenture Trustee is registered with the
Securities Exchange Board of India as & Debernture Trustee under the SEBI
Debenture Trustee Regulations. pccordingly the Company has approached
Catalyst Trusteeship Limited to act as the Dabenture Trustee for the Debenture
holders and Catalyst Trusteeship Limited have consented to acl as Debenture
Trustee for the benefit of the debenture holders of the proposed issue of the
debentures vide their letter dated April 17, 2026, bearing reference number
CLDEBI26-27/86, subject to the disclosure of the information sought by the
Debenture Trustee from the Company and completion of diligence of all relevant
information to the satisfaction of the Debenture Trustee.

D. Accordingly the Company and the Debenture Trustee have agreed lo execute this
Agreament being these presents on the terms and conditions agreed upon and
hereinafter set out.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. The following capitalized terms shall have the meaning as provided hereunder-

“CERSAI" shall have the meaning ascribed to such term in Clause 4 of this
Agresment.
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“Debentures™ shall have the meaning ascribed to such term in Recital A hereto.

“Debenture Trust Deed"” shall have the meaning ascribed to such term in Clause
2 of this Agreement.

“Debt Listing Regulations” shall have the meaning ascribed to such term in
Recital C hereto.

“Disclosure Document” shall have the meaning ascribed to such term in Clause
4 of this Agreement.

“Indemnified Party™ shall have the meaning ascribed to such term in Clause 19
of this Agreement.

“Indemnifying Party” shall have the meaning ascribed to such term in Clause 19
of this Agreement.

“Losses” shall hawe the meaning ascribed to such term in Clause 19 of this
Agreement.

“Relevant Laws" shall have the meaning ascribed to such term in Clause 5 of this
Agreement.

“SEBI" shall have the meaning ascribed to such term in Recital A hereto.

“SEBI Debenture Trustee Regulations” shall have the meaning ascribed to such
term in Recital C hereto.

“Sub-ordinate Debt" shall have the meaning ascribed to under Para C.4.12 of
Master Direction — Reserve Bank of India (Non-Banking Financial Companies —
Prudential Norms on Capital Adequacy) Directions, 2025 (Updated as on 1st April
2026).

2, That the Company heraby appoints Catalyst Trusteeship Limited as the Debenture
Trustee for the Debenture holders under Series SD1 of FY 2026-27 of up to 10,000
{ten thousand) subordinated, unsecured, rated, listed, redeemabile non-convertible
debentures each having a face value of INR 1,00,000/- {Indian Rupees One Lakh
Only) each, up to INR 100,00,00,000/- (Indian Rupees One Hundred Crores Only)
along with a greenshoe option to retain oversubscription of up @ 5,000 (five
thousand) subordinated, unsecured, rated, listed, redeemable non-converiible
debentures of the face value of INR 1,00,000/- (Indian Rupees One Lakh only) up
te INR 50,00,00,000/- (Indian Rupees Fifty Crores only) in total aggregafing up to
INR 1,50,00,00,0004- (Indian Rupees One Hundred Fifty Crores only)to be issued
by the Company from time to time and Catalyst Trusteeship Limited hereby agrees
to act as Debenture Trustee for the Debenture Holders, The Debenture Trustee
and thﬂ Gmnpan':.r shall also enter into a debeanture trust deed (hereinafter refigme
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in relation to the Debentures. The Debenture Trustee agrees to act as Debenture
Trustee on behalf of and for the benefit of the debenture holders, as permitied
under extant regulations including those applicable on Sub-ordinate Debt, and for
the purposes relatad thereto, strictly in accordance with the provisions of the
transaction documents and as more particularly provided in the DTD.
Motwithstanding anything to the contrary, the Debanture Trustee shall not act on
any instructions of the Company and shall at all times only act in accordance with
the instruction of the debenture holders in accordance with the DTD.

B3: The DTD shall be finalized by the parties and consist of two parts: Part A containing
slatutory/standard information pertaining to the debt issue infer alis consisting of
clauses pertaining to Form SH-12 in terms of Rule 18(5) of the Companies (Share
Capital and Debentures) Rules, 2014; and Part B containing details specific to the
particular debt issue.

4, The Company shall comply with the provisions of SEBI Debenture Trustee
Regulations, Debt Listing Regulations, debt listing agresment, SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015 (as amended from
fime to time), the Companies Act, NCS Master Circular, Debenture Trustess
Master Circular, Master Direction — Reserve Bank of India (Non-Banking Financial
Companies — Prudential Morms on Capital Adequacy) Directions, 2025 {Updated
as on 1st April 2026 ) the relevant RBI guidelines and norms issued in relation with
subordinated debt, and other applicable provisions under applicable laws,
regulations and guidelines (“Relevant Laws™) in connection with the issuance,
allotment, listing and ensuring continued compliance of the Debentures until the
redemption in full of the Debentures. Further the Company undertakes to comply
with all regulations/provisions of Companias Act, 2013, and guidelines of other
regulatory authorities in respect of allotment of debentures till redemption of such
Debentures.

5. The Company hereby declares and confirms that the Company, any person in
control of the Company and its promater have nol been restrained or prohibited or
debarred by the SEBI from accessing the securities market or dealing in securities,

&. The Company confirms that the Company is duly authorised to enter info this
Agreement and each of the other transaction documents pertaining to the ssue of
the Debentures. The Company is validly existing and in good standing under the
laws of India and each of the obligations contained herein shall be legal, valid and
hinding obligation enforceable against the Company.

T. Documents required to be submitted prior to or simultanecusly with
execution of thiz Agreement:

The terms of this Agreement shall be effective only upon the submission by the
Company of the requisite information and documents to the satisfaction of the
Debenture Trustee for carrying out the requisite due diligence as required in terms
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the Company to be submitted simultanecusly with or prior to the execution of this
Agreement. Without prejudice to the aforesaid, the Company shall provide to the
Debenture Trustee on or prior to date of execution of this Agreement, all the
information and documents as set out in Annexure A hereto.

B. Terms of carrying out due diligence:

(a) For the purpose of carrying out the due diligence as required in terms of
the Relevant Laws, the Debenture Trustee, either through itself or its
agents /advisors/consultants, shall have the power lo examine the books
of account of the Company and to have the Company's asseis inspected
by its officers andior extermal auditorsivaluersiconsultants/lawyers/
technical expertsimanagement consultants appointed by the Debenture
Trustea,

(b)  Without prejudice to the aforesaid, the Company shall ensure that it
provides and procures all information, representations, confirmations and
disclosures as may be required as per applicable laws to carry oul the
requisite diligence in connection with the issuance and allotment of the
Debentures, in accordance with the Relevant Laws,

(c) The Debenture Trustee shall have the power to indepandently appoint,
intermediaries, valuers, charlered accountant firms, practicing company
secretaries, consultants, lawyers and other entities in order to assist in the
diligence by the Debenture Trustee, All reasonable costs, charges, fees
and expenses that are associated with and incurred in relation to the
diligence as well as preparation of the reports/cerificates/documentation,
including all out of pocket expenses towards legal or inspection costs,
travelling and other costs, shall be solely borne by the Company. The out
of pocket expenses, travelling or other costs referred hereinabove are
subject to prior approval of the Company.

g, The Company shall pay fo the Debenture Trustees so long as they hold the office
of the Debenture Trustee, remuneration for their services as Debenture Trustee in
addition fo all pre-approved legal, tfraveling and other costs, charges and expenses
which the Debenture Trustee or their officers, employees or agents may incur in
relation to execution of the Debenture Trust Deed and such any other expenses
like advertisement, nolices, letters to debenture holders, and additional
professional fees/expenses that would be incurred in case of defaull, The
remuneration of the Debenture Trustee shall be as agreed vide mail dated April
17, 2026, as may be mutually amended/modified from fime to time.

Arrears of instalments of annual service charges, if any, and/ or delay in
reimbursement of cost, charges and expenses shall carry interest at the rate of
16% (Sixteen percent) per annum or applicable interest rate under MSME Act,
whichever is higher, from the date of bill till the date of actual payment which shall
be payable on the footing of compound interest with guarterly rests.

dardakes to promptly furnish relevant information to the NCDs as
crPebenture Trustee, including such information ;5, recuiest

a:* (
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to be furnished in terms of the Relevant Laws and the Debenture Trust Deed on a

regular basis, including without limitation the following documents, as may be

applicable:

(a) Disclosure Document in relation to the issue of Debentures to facilitate the
Debenture Trustee to review and provide comments, if any;

(b) The necessary corporate authorisations by way of board resolution and/or
shareholder resclution necessary for the issue and allotment of the
Debentures;

(c) Agreement with the registrar to issue;
(d)  Letters from credit rating agencies about ratings;

(=) Proof of credit of the Debenture in favour of the Debenture holders/dispatch
of Debenture cerificates to the Debenture holder within 30 days of
registration of charge with the registrar of companies;

() Depository details;

(g) Letters from the bankers to the issue with whom the issue proceeds are
deposited;

(h) Latest annual report;

(i) Executed Debenture Trustee Agreement;

i) Debenture Trust Deed,

(k) Certifiad true copy of the resolution(s) for allotment of Debentures;

)] Confirmation/proofs of payment of interest and principal amounts made to
the Debenture Holders on due dates as per the terms of the debenture trust
deed and applicable rules and regulations as may be issued by Securities
and Exchange Board of India including Relevant Laws;

(m)  Statutory Auditor certificate for utilization of funds/issue procesds;

(n) Statutory auditor certificate, on a quarterly basis certifying compliance with
the covenants of the offer document/ information memaorandum;

(o)  Periodical reports [ information on quarterly/ half yearly / annual basis as
required to be submitted fo stock exchanges under the SEBI Debenture
Regulations, Debt Listing Regulation, debt listing agreement or the SEBI
{Listing Obligations and Disclosure Requirements) Regulations 2015 (as
amended from time to time);

(Pl Beneficiary position reports as provided by the registrar and transfer agent;
{q)  Approval for listing of the Debentures from the stock exchange;

{r) Listing application along with the required details / annexures submitted to
the Stock Exchange;

(s} Acknowledgement of filing Disclosure Documeant with the Stock Exchange
! Registrar of Companies;

permission from the Stock Exchange;
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{u) Details of the recovery expenses fund to be created by the Company in the
manner as may be spacified by SEBI from time to time alongwith duly
acknowledged letter / confirmation from stock exchange on the amount of
such fund maintained and the mode of maintenance, If applicable;

{v) Bank account details of the Company along with copy of pre-authorisation
letter issued by Company lo it's banker in relation to the payment of
redemption amount; and

{w)  Such other documents as per the regulatory requirements or as may be
reasonably required by the Debenture Trustee,

1. The Company agrees and confirms that the purpose of the Debentures is not for
providing loan to or acquisitions of shares of any person who is a part of the same
group or who is under the same management as the Company.

12, Information Accuracy and Storage
{a) The Company declares that the information and data fumished by the
Company to the Debenture Trustee is true and correct and that the
Debenture Trustee may in good faith rely upon the same and shall not be
liable for acting or refraining from acting upon such information or data
furnished to it under this Agreement;

(b) The Company confirms that the requisite disclosures made in the
Disclosure Document are frue and correct;

(=) The Company underiakes and acknowledges that the Debenture Trustee
and any other authorized agency may use, process the information and
data disclozed to the Debenture Trustee in the manner as deemed fit by
them in relation to the purpose of the due diligence to be undertaken in
relation to the issuance of the Debentures; and

{d}  The Company hereby agrees that the Debenture Trustee shall have an
unqualified right fo disclose to the Debenture holders (in accordance with
the Applicable Law) information including the credit history and the conduct
af the account(s) of the Company as well as all details in relation to the
assets of the Company and all third party security providers, guarantors
and other underaking providers, in such manner and through such medium
as the Debenture Trustee in its absolute discretion may think fit. The
Company agrees that such disclosure shall not be considered to be breach
of confidentiality on the part of the Debenture Trustee.

Other Terms and Conditions

13.  The Trustee, jpso facio does nol have the obligations of a borrower or a principal
debtor or a guaranfor as fo the monies paidfinvested by investors for the
Debenturas.
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15. The Company shall on or prior to the date of execution of Debenture Trust Deed,
provide to the Debenture Trustes, the bank account details from which the
Company proposes to make the payment of redemption amount due to the
Debenture holder. Further, the Company hereby undertakes that it shall
preauthorize the Debenture Trustee to seek the redemption amount payment
related information from such bank.

16. Regulations pertaining to Sub-ordinate Debt
Sub-ordinate Debt shall remain subordinated to the claims of other creditors and
no restrictive clauses shall apply to it. Further, it will not be redeemable at the
instance of the holder or without the consent of supenvisory authority.

17. The Company further confirms that:
(a) All covenants proposed to be included in Debenture Trust Deed (including
any side letter, accelerated payment clause, fees charged by the debenture
trustee, efc.) are disclosed in Disclosure Document; and

(t)  Terms and conditions of this Agreement including fees charged by the
Trustee and process of due diligence carried out by Debenture Trustee
shall be disclosed under the Dizclosure Document.

18.  Indemnity, Stamp Duty and Expenses
The Debenture Trustes has agreed lo undertake its obligation as the debenture
trustee relying solely on the accuracy of the information and documents as
provided by the Com pany. Without prejudice to the other rights of the Parties under
this Agreement or applicable laws, the Company (“Indemnifying Party™) shall
indemnify and agree to hold the Debenture Trustee, or any of its respective
directors, officers, employees, attorneys, associates, affiliates, experts or agents
(each an “Indemnified Party”) indemnified fo the fullest extent permitted by
applicable laws, from and against any and all losses, liabilities, claims, damages,
actions, proceedings, penalties, judgments, taxes and expensas, any deficiancy in
stamp duty, incurred or suffered by the Indemnified Pary in (collectively,
“Losses") arizing in connection with or as a result of:
(a) Any representations or warranties of Indemnifying Party being or becoming
materially incormect, or any undertakings or covenants as contained in this
Agreamant being breached by such Indemnifying Party;

(b) Any incorrect or inaccurate or misleading information disclosed by the
Company pursuant to this Agreement; and

(ch Any non-compliance, with the provisions of this Agreament.

The indemnification rights of the Indemnified Party under this Agreement are
independent of and in addition to, such other rights and remedies as the
Indemnified Party may have at law or in equity or otherwise, including the right to
seek specific performance, rescission, restitution or other injunctive relief, none of
which rights or remedies shall be affected or diminished thereby. The
indemnification clause shall survive the termination of this Agreement.

—




Inft tion Document For Private Circulation Only
Key Information Doc

Series SD-1 of 'Y 2026-27

18.  The Company hereby agrees and undertakes that all slamp duty and other
expenses pertaining to the issue of the Debentures and execution of the
transaction documents including the instrument of Debentures shall be solely
borne by the Company.

20.  The Company shall, pay on demand, all actual costs and expenses (including legal
fees) incurred by the Debenture Trustee in connection with the preparation,
negotiation of or entry into this Agreement and/or any amendment of, supplement
to or waiver in respect of this Agreement and against submission of the requisite
supperting documents. Apart from the Debenture Trustee fees, the Company shall,
from fime to time, make payment to/ reimburse the Debenture Trustee in respect
of all expenses and out-of-pocket costs incured by the Debenture Trustee
(including without limitation) expanses incurred in connection with due diligence

(/angd-any, ‘expert(s) appointed by the Trustee in relation thereto, and fees and
pﬁnsas‘}ﬂf counsel appointed by the Debenture Trustee incurred in connection

\\With the preparation and execution of the transaction documents or any related

ﬁgf@aﬁzn requested by the Debenture. The Company shall promptly pay, and

in \éﬁ?“&ant before any interest or penalty becomes payable, any stamp,
documentary, registration or similar tax payable in connection with the entry inta,
registration, pedformance, enforcement or admissibility in evidence of this
Agreement or any such other documents executed in connection to this ransaction
and/or any such amendment, supplemeant or waiver,

21, Subject to the Relewant Laws, no change or modification of this Agresment shall
be valid unless the same shall be in writing and signed by the Parties hereto.

22, This Agreement may be executed in any number of counterparts, each of which
shall constitute an original and all of which together shall constitute one and the
same instrument. Delivery of an executed counterpart of the signature page to this
Agreement by facsimile shall be as effective as delivery of a manually executed
counterpart of this Agresment.

23.  This Agreement shall be effective on and from the date first hereinabove written
and shall be in foree till the monies in raspect of the Debentures have been fully
redeemed and paid-off,

24.  This Agreement shall governed by and shall be construed in accordance with the
existing laws of India. Any dispute arising thereof will be subject to the exclusive
jurisdiction of the courts at Mumbai, India, and that accordingly, any suit, action or
proceedings arising out of or in connection with this Agreement may be brought
before such courts.

25, Smart online dispute resolution
(a) Further to the applicable provisions of the SEBI DT Regulations, SERI's
master circular on online dispute resolution dated July 31, 2023 as
amended from time to time and such other Applicable Laws (collectivaly

’ .----‘.x referred to as the “SEBI ODR Regulations"), any dispute solely in relation
& ~Ig\o activities of the Debenturs Trustee in relation to tho Debentures




Key Information Document For Private Circulation Only
Series SD-1 of 'Y 2026-27

within the mandatory scope of the SEBI ODR Regulations, to the extent
applicable, will be resolved in accordance with the provisions thereunder
through online conciliation and/or online arbitration under the online portal.

(b} The provisiens of this Clause must be read harmoniously with the other
provisions of this Agreament and the other Transaction Documents and in
case of any inconsistencies between the provisions of this Clause and the
other provisions of this Agreament and the other Transaction Documents,
Clause 23 shall prevail to the extent of the inconsistency pursuant to this
Clause, unless the issue mandatorily falls within the scope of the SEBI
ODR Regulations.

10
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IN WITNESS WHEREOF the Company and the Debenture Trustee has caused these
presents to be execuled the day and year first hereinabove written in the manner

hereinafter appearing.

SIGMED AND DELIVERED by within )

named Godrej Finance Limited, ) fFﬂrGdejF ance Limited.
in its capacity as the Company, through its ) ' R d.signamw.
Authorized Representative, )

Mr. Mavank Goel )

Al
G LU IR
r,a_,‘?f g L

SIGNED AND DELIVERED by the within ) o cTALYST TRUSHRESHP LIMITED
named Catalyst Trusteeship Limited, the )

Within named Debenture ) £ puthorised Signatory
Trustees, through its )

Authaorized Signatory viz. )

11
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Annexure A

1. Information/ documents to be provided by the Issuer Company, prior to
entering into the Agreement:

Sr. No. Information/ Documents

An undertaking confirming that all the information provided to the
| Trustee are true and correct and the trustee may in good faith rely upan
' and shall not be liable for acting or refraining from acting upon such
information furnished to it under this Agreement.
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Annexure E
Due Diligence Certificate by Debenture Trustee

CATALYST @ l

Bedeve in poursel. Tros! us!

CTLS 25-27F25E02 [Annaxcrs 1S

DUE DILIZENCE CERTIFICATE AT THE TIME OF FILING OF DRAFT OFFER DOCUMENT/ PLACEMENT
MEMOAANDUM
{0 rafaranca fo Clause 2082 of SEE Master Circwiar for Debandure Trestess dated Avgest 13, 2025]

T,

The Manager,

lathon al Steck Exchange of India Limited.
Exchangs Plaza, 5 Aoor, Pot G, G Bloc,
Barndra - Kula Compdhsd, Bandm [E),
Pelumisnl 400051,

Dear Sir / Madam,

SUE: FSSUE OF UF TO 10,000 (TEM THOUEAND] ARATED, UMSECURED, LISTED, REDEEMAELE, SUBDRDINATED
MOM-CONYEATIELE DEBENTURES HAWIMNG A FAGE WALUE OF INR 1,00,000/- [INDIAN RUFEES ONE LAKH
DOHLY) EACH, FOR CASH, AT FAR, AMOIUFNTING UF TD INR 1,000,000,000/ - |IMDIAN AUFEES OHNE HUNDRED
CRORE FNLY) ALOMG WITH A GREEN 5HOE DPTION TO RETAIN OWERSUBSCRIPTRON OF UP TD 5000 [FIVE
THOUSAMD)] RATED, WUNSECURED, LISTED, REDEEMASLE, SUEBOADINATED MOM-COMVERTIBLE
CEEENTURES HAWIMNG A FACE WALUE OF INR 1,060,000/ - IMDIAN RUPEES OHE LAKH OMLY) EACH, FOR CASH,
AT PAR, AG0REGATING TO IN R 500,000,000/ - [INDIAN RUFPEES FIFTY CROAE MLY] IN TOTAL AGOREGATIMG
P TO INA 1,500,000,000/- IMDEAN FUFFEES OME HUNDRED FIFTY CROAE OMLY) FOR CASH ON A FRIVATE
PLACEMENT BASIS BY DODRE AINANCE LIMITED.

Wie, the debenbune trustee(s) io the above-mentioned forthcoming saue sbate &S follows:

1) 'We hasss somined doCuments pertaining to the sakd saue and other such relevant docurmesnta, repots and
oertifications.

F On the basia of such examination and of the discussions with the lasusrn, Ra drsciors ond otfesr officens, othesr
agencies and on indepen dent verdfcatien of the various relevant Soouments, rERors and cercfications:

Wi ol thiat

a] Al disclosurss made in the offer deoument with respsct 1o the debi ssourites am nes, fair and adeguate
o enable the vestons to make o well informied dechsion os to the iInvestmnent In the promsosed e,
b Issuer has disclosed sl Cowsnanta proposed 1o be inchuded in debentuns rust deed iIncluding any alde
b, eoosbanyied paynent clouse st |, offer SoDument o Dt B plac et Mo randum’
rdorrnation mesmorandum.
] lsauer haa ghven on undertaking that the desenbure tnust desd sholl e exscwned before the fling of Usting
anplicoton.

Ploces Mumnbad
Dwte:  April 27, 2028
For Catalyst Trusteeship Limited
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Annexure F
Resolutions

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF
GODREJ FINANCE LIMITED ON TUESDAY, OCTOBER 22, 2024, AT THE REGISTERED OFFICE OF
THE COMPANY AT GODREJ ONE, PIROISHANAGAR, EASTERN EXPRESS HIGHWAY, VIKHROLI
(EAST), MUMBAI — 400 079.

AUTHORISATION TO OFFICIALS OF THE COMPANY AS AUTHORISED PERSONS FOR
ATTESTING THE COMPLIANCE WITH RESPECT TO CLAUSE 3.3.37 OF SCHEDULFE | OF THE SEBI
(ISSUE AND LISTING OF NON-COMVERTIBLE SECURITIES] REGULATIONS, 2021 AND FOR
SIGNING GENERAL INFORMATION DOCUMENT/KEY INFORMATION DOCUMENT:

"RESOLVED THAT pursuant to SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 (SEBI NC5 Regulations), Mr. Pankaj Gupta, Chief Executive Officer, Mr.
Kunal Karnani, Chief Financial Officer, Ms. Chunni Singh, Company Secretary & Compliance
Officer, be and is hereby authorized to attest the compliance with respect to dause 3.3.37 of
Schedule | of the SEBI NC5 Regulations as mentioned below:

- the issuer is in compliance with the provisions of Securities Contracts (Regulation) Act,
1956 (42 of 1956) and the Securities and Exchange Board of India Act, 1992 (15 of 1992),
Companies Act, 2013 (18 of 2013) and the rules and regulations made thereunder;

- the compliance with the Acts and the rules and regulations does not imply that payment
of dividend or interest or repayment of non-convertible securities, is guaranteed by the
Central Government

- the monies received under the offer shall be used only for the purposes and objects
indicated in the issue document;

- 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 promaoters
subscribing to the Memorandum of Association and Articles of Association;

- The contents of the document have been perused by the Board of Directors, and the final
and ultimate responsibility of the contents mentioned herein shall also lie with the Board
of Directors;

- authorise officials are duly authorised to attest as per this clause by the board of directors
or the governing body, as the case may be, by a resolution, a copy of which is also disclosed
in the offer document;

RESOLVED FURTHER THAT Mr. Pankaj Gupta, Chief Executive Officer, Mr. Kunal Karnani, Chief
Financial Officer, Ms. Chunni Singh, Company Secretary & Compliance Officer, be and is
hereby authorized for signing General Information Document/Key Information Document and
other related documents pertaining to private placement of Non-Convertible Securities.

RESOLVED FURTHER THAT the Directors of the Company, Chief Executive Officer Chief
Financial Officer, Company Secretary and / or Mr. Yogesh Jain, Chief Compliance Officer, be
and are hereby authorized severally to undertake all such acts, deeds and things, as it may in
its absolute discretion deem necessary, expedient, proper or desirable to give full effect to

Godrej Finance Limited | Registered Office: Godrej One, Pircjshanagar, Eastern Express Highway,
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the aforesaid resolution and to provide a certified true copy of this resolution to any regulator
f entity and such regulator / entity be requested to rely upon the authority of the same.”

Certified to be true,
For Godrej Finance Limited

—
Chunni Singh
Company Secretary

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
ﬁ’?" | Fance Vikhroli [East), Mumbai, 400073, Maharashtra
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF
GODRE! FINANCE LIMITED ON MONDAY, MAY 5, 2025, AT THE REGISTERED OFFICE OF THE
COMPANY AT GODRE! ONE, PIROJSHANAGAR, EASTERN EXPRESS HIGHWAY, VIKHROLI
(EAST), MUMBAI — 400 079.

APPROVAL FOR MATTERS RELATED TO BORROWINGS AND INVESTMENTS:

a) “RESOLVED THAT in supersession to all the earlier resolutions passed in this regard and pursuant to
provisions of Sections 179, 180{1)(c} and other applicable provisions of the Companies Act, 2013 read
with Rules made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for
the time being in force), Master Direction — Reserve Bank of India (Mon-Banking Financial Company—
Scale Based Regulation) Directions, 2023 |, the directions/notifications/drculars prescribed by the
Reserve Bank of India and, such other rules, regulations, guidelines, directions, notifications and acts,
as may be applicable to the Company from time to time, and subject to approval of the Members, the
Board of Directors (which incdudes Committee thereof for the time being exercising the powers
conferred on the Board of Directors by this resolution), be authorized to borrow such sums of money
{including by way of debt issuance of Tier |l capital, perpetual bond, secured or unsecured, term
loan(s)/ guarantee(s)/lines of creditfinter corporate deposit(s)/convertible or non-convertible
instrument(s) or securities/commercial paper(s)/working capital fadilities and/or in any other form
from time to time as may be reguired for the purpose of business of the Company), in excess of the
aggregate of Paid up Share Capital of the Company, Free Reserves, that is to say, reserves not set apart
for any specific purpose, and Securities Premium Account subject to the condition that the total
amount of such borrowing(s) outstanding at any given point of time together with the money already
borrowed (apart from temporary loans obtained by the Company from its Bankers/ other entities in
ordimary course of business) shall not at any time exceed the limit  of
Rs. 20,000 Crores (Rupees Twenty Thousand Crores only).”

RESOLVED FURTHER THAT the approval of the Board be and is hereby accorded to delegate its powers
to sign, execute and deliver all the documents as may be necessary for the availing of the said
facility/facilities as may be required by the banks/lenders and further to furnish, sign, exscute and
deliver such indemnities and/or declarations and/or affidavits on behalf of the Company in favour of
the Banks/lenders as may be required by the Banksflenders in any matter related hereto to the
Borrowing & Investment Committes (‘the Committee”), wherein the Committee to further delegate
all or any of its powers, 1o such officers of the Company as it may consider appropriate towards giving
effect to all or any of the matters as hersin above mentioned in connection with the borrowings to be
availed by the Company and generally to do all such acts and deeds as may be necessary for the
availing of the said financial facility and for all matters connected therewith and/or incidental thereto.

RESOLVED FURTHER THAT in case of repayment of any borrowing, any Director of the Company, Chief
Financial Officer, Mr. Mayank Goel, Head- Treasury, Chief Compliance Officer, be and are hereby
severally authorized to sign the necessary applications, papers, forms, documents etc. for effective
implementation of such decision(s) taken by the Company from time to time, and accordingly, the
limits indicated hereinabove, as the case may be, shall stand restored to the original sanctioned limit
of Rs. 20,000 Crores (Rupees Twenty Thousand Crores only ).”

RESOLVED FURTHER THAT the Directors of the Company, Chief Financial Officer, Company Secretary
and / or Mr. Yogesh Jain, Chief Compliance Officer, be and are hereby authorized severally to
undertake all such acts, deeds and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution and to provide a certified

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
ﬁy’ | FINANCE Vikthroli (East), Mumbai, 400079, Maharashira
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true copy of this resolution to any regulator / entity and such regulator / entity be requested to rely
upon the authority of the same.”

b) “RESOLVED THAT in supersession to all the earlier resolutions passed in this regard and pursuant to
provisions of Section 180{1){a) and other applicable provisions, if any, of the Companies Act, 2013,
and subject to approval of the Members, the Board of Directors or Committee of the Board, be and is
hereby authorized to provide/fumish such securitylies) to  bankis)/lender(s)/financial
institution(s)/debenture,/security trustee(s) for availing various creditfloan facilityies), as may be
required, from time to time, on both the movable and immovable property(ies) of the Company for
an aggregate amount not exceeding a sum of Rs. 20,000 Crores [Rupees Twenty Thousand Crores

only].

RESOLVED FURTHER THAT the Directors of the Company, Chief Financial Officer, Company Secretary
and / or Mr. Yogesh Jain, Chief Compliance Officer, be and are hereby authorized severally to
undertake all such acts, deeds and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution and to provide a certified
true copy of this resolution to any regulator / entity and such regulator / entity be requested to rely
upon the authority of the same.”

c) “RESOLVED THAT in supersession to all the earlier resolutions passed in this regard and pursuant to
the provisions of Section 42, Section 71, Section 179, Section 180 and other applicable provisions of
the Companies Act, 2013 read with Companies (Prospectus and Allotment of Securities) Rules, 2014
and the Companies (Share Capital and Debentures) Rules, 2014 (including any statutory
modification(s) or re-enactmenit(s) thereof, for the time being in force) (“the Act”), the provisions of
the Memorandum and the Articles of Association of the Company, Securities And Exchange Board of
India (Issue and Listing of Non-Convertible Securities) Regulations, 2021, Master Direction — Reserve
Bank of India (Mon-Banking Financial Company— Scale Based Regulation) Directions, 2023 , and such
other rules, regulations, guidelines and acts, as may be applicable from time to time; and subject to
the approval of the Members of the Company and all other appropriate authorities and such other
approvals, permissions and sanctions, and subject to such conditions and modifications as may be
prescribed or imposed by any of them while granting such approvals, permissions and sanctions and
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the
“Board” which term shall be deemed to indude any Committee thereof, induding the Borrowing &
Investment Committee, for the time being exercising the powers conferred on the Board of Directors
by this resolution), the consent of the Board be and is hereby accorded to createfoffer/issuefallat up
1o such number of redeemable non-convertible debentures (NCDs), under private placement, in one
or more modes or combinations thereof and in one or more series or tranches, with or without
security, such that the aggregate principal amount of such NCDs does not exceed Rs. 7,500 Crores
|Rupees Seven Thousand and Five Hundred crores only), during the pericd of one year from the date
of shareholders” approval for issue of NCDs under private placement.

RESOLVED FURTHER THAT the Borrowing & Investment Committee (“the Committes™) be and i
hereby authorized to determine and approve, by a resolution passed at a meeting of the Committee
or by circulation, the terms and conditions of NCDs to be issued including but not limited to the
subscriberis) to the issue(s), the face value of NCDs to be issued, the price at which NCDs will be issued,
coupon rate, redemption pericd, utilization of issue proceeds, timing, tranches or series of issue, mode
of issuance, security etc. and to do all other matters, acts, deeds and things as it may, at its discretion,
deems necessary to give effect to this resolution including to finalize the Offer Document/Private
Placement Memarandum, appointment of intermediaries/ consultants, listing on stock exchange(s)
etLC.

. Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
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RESOLVED FURTHER THAT the Committee be and is hereby authorized to approve and finalize, sign,
execute and deliver documents and do all acts in relation to the issue of NCDs including but not limited
to following: (i) approve of and to decide on the other terms and conditions applicable to the NCDs,
and to vary any of the above-specified terms; (ii) finalize the appointment of merchant banker(s) to
function as Lead Manager(s), Registrars, Debenture Trustees, Bankers to the NCDs Issue and such
other intermediaries as may be required to be appointed and terms and conditions of their
appointment, succession and their agents; (iil) determine the date of opening and dosing of the NCDs
Isswe and the period for which the aforesaid issue will remain open; (iv) finalize the date of allotment
and the allotment of the NCDs to the Subscriberis); (v) execute, file and deliver all necessary
documents, instruments including private placement offering circulars/memorandum and do all acts
necessary in relation to issuance of the NCDs; (vi) deal with the appropriate regulatory authorities in
connection with the NCDs Issue including but not limited to, Registrar of Companies, Reserve Bank of
India, Ministry of Corporate Affairs; (vil) negotiate, execute, file, amend, supplement, issue and deliver
all documents, instruments, papers, applications, notices in relation to the issue of NCDs and [viii)
delegate all or any of its powers, subject to any of applicable regulations, to such officers of the
Company as it may consider appropriate towards giving effect to all or any of the matters as hersin
above mentioned in connection with the issue/allotment of NCDs.

RESOLVED FURTHER THAT the Company do create such secunty, including security over its
investments, cash flows, fived deposits and other moveable properties in favour of the Debenture
Trustee by way of execution of the debenture trust deed, deed of hypothecation or such other
documents, deeds, indentures or undertakings, as may be reguired in this regard and any of the
Directors, Chief Finanaal Officer and Mr. Mayank Goel, Head — Treasury of the Company be and are
hereby authorized severally to negotiate, finalise, approve and accept all terms and sign all such
documents, deeds, undertakings, indentures, etc.”

RESOLVED FURTHER THAT in case of repayment of NCDs, any Director of the Company, Chief Finandal
Officer and / or Mr. Mayank Goel, Head — Treasury of the Company be and are hereby severally
authorized to sign the necessary applications, papers, forms, documents etc. for effective
implementation of such decision(s) taken by the Company from time to time, and accordingly, the
limits indicated hereinabove, as the case may be, shall stand restored to the original sanctioned limit
of Rs. 7,500 Crores (Rupees Seven Thousand and Five Hundred crores only).

RESOLVED FURTHER THAT the Directors of the Company, Chief Financial Officer, Company Secretary
and / or Mr. Yogesh Jain, Chief Compliance Officer, be and are hereby authorized severally to
undertake all such acts, deeds and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution and to provide a certified
true copy of this resolution to any regulator / entity and such regulator / entity be requested to rely
upen the authority of the same.™

d) “RESOLVED THAT pursuant to Section 179 read with other applicable provisions of the Companies Act,
2013, applicable directions / regulations / notification issued by the Reserve Bank of India read with
other applicable laws, if any the Company do borrow funds by issue of Commerdial Paper(s) to eligible
counterparties, from time to time in one or more tranche(s), in such a way that aggregate outstanding
amount at any point of time does not exceed Rs. 3,500 Crores (Rupees Three Thousand and Five
Hundred crores only), and for the said purposes, any of the Directors, Chief Finandial Officer and Mr.
Mayank Goel, Hed - Treasury, be and are hereby authorized severally, to decide on the number of
tranches for issue of Commercial Paper(s), size of each tranche, timing, pricing, quartum and all the
terms and conditions of the issue of Commerdial Paper(s) and to accept/agree to any amendments,
maodifications, variations or alterations thereto.

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
WI FINANGE Vikhroli (East), Mumbai, 400079, Maharashtra
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RESOLVED FURTHER THAT any of the Directors, Chief Financial Officer, Mr. Mayank Goel, Head -
Treasury, Company Secretary be and are hereby authorized severally to do the following acts:

1. To appoint and enter into arrangements with the Bankers, Issue and paying Agents, Registrar &
Share Transfer Agents, Stock Exchanges, Credit Rating Agencies and any other agencies or
persons or intermediaries and to negotiate and finalise the terms of their appointment, including
but not limited to execution of the mandate letter, negotiation, finalisation and execution of the
agreement with Registrars, Bankers, Stock Exchanges and Credit Rating Agencies etc_;

2. To open with the bankers to the issue such accounts as are required pursuant to the applicable
statutory provisionsregulations issued by RBI, the Companies Act, 2013 etc;

3. To authorise and approve the incurring of expenditure and payment of fees in conmection with
the issuance of Commercial paper;

4. To make applications for admitting the Securities/Commercial Papers with the depositories for
creation of the ISIN and to execute and to deliver or arrange the delivery of necessary
documentation to the concerned Depository(s);

5. To make application for listing of the Commercial Papers with the Stock Exchanges and to sign
and submit necessary applications and documents for the said purpose;

6. To settle all gquestions, difficulties or doubts that may arise with regard to issues or allotment as
they may in their absolute discretion deem fit;

7. Todo all such acts, deeds, matters and things and execute all such other documents, etc. as they
miay in their absolute discretion, deem necessary or desirable for such purpose.

RESOLVED FURTHER THAT the Directors of the Company, Chief Financial Officer, Company Secretary
and / or Mr. Yogesh Jain, Chief Compliance Officer, be and are hereby authorized severally to
undertake all such acts, deeds and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution and to provide a certified
true copy of this resolution to any regulator / entity and such regulator / entity be requested to rely
upen the authority of the same.™

£] “RESOLVED THAT in supersession of all earlier resolutions passed by the Board in this regard and
pursuant to the provisions of Section 179 and all other applicable provisions, if any, of the Companies
Act, 2013 (the “Companies Act”™) read with the applicable provisions of the Companies (Meetings of
Board and its Powers) Rules, 2014 (including any statutory modification(s) / amendment(s) / re-
enactment(s) thereof, for the time being in force), applicable directions / regulations / notification
issued by the Reserve Bank of India read with other applicable laws, if any consent of the Board be
and is hereby accorded to make investments in shares and all permissible instruments as per the
Borrowing & Investment Policy of the Company or any other investment as may be decided by the
Asset Liability Management Committes/Borrowing and Investment Committee (“collectively referred
to as Investments") not exceeding Rs. 5,000 Crores (Rupees Five Thousand crores only).

RESOLVED FURTHER THAT any of the Directors, Chief Financial Officer, Mr. Mayank Goel, Head —
Treasury be and are hereby severally authorized to take from time to time all decisions and necessary
steps or expedient or proper in respect of the above mentioned investments including timing, amount
and other terms and conditions of such investments and including variation of such timing, amount,
terms, conditions etc. and/or transfer, sale, disinvestment (of such investment(s)) or othenwise, either
in part or in full, as it may, in its discretion, deem appropriate, benefical and in the interest of the
Company, for the purpose of giving effect to this resolution.

RESOLVED FURTHER THAT in case of divestment of the investment(s) / repayment of instruments
stated above, any of the Directors, Chief Financial Officer, Mr. Mayank Goel, Head — Treasury be and

are hereby severally authorized to sign necessary applications, papers, forms, documents etc. for
effective implementation of such decision({s) taken by the Company from time to time, and
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accordingly, the limits indicated hereinabove, as the case may be, shall stand restored to the original
approved limit of Rs. 5,000 Crores (Rupees Five Thousand crores only).

RESOLVED FURTHER THAT the Directors of the Company, Chief Fimancial Officer, Company Secretary
and / or Mr. Yogesh Jain, Chief Compliance Officer, be and are hereby authorized severally to
undertake all such acts, deeds and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution and to provide a certified
true copy of this resolution to any regulator / entity and such regulator / entity be requested to rely
upon the authority of the same.”

Certified to be true,
For Godrej Finance Limited

&

N7
|_"R-F’

Chunni Singh
Company Secretary

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF GODREJ FINANCE
LIMITED AT THE 34" [THIRTY-FOURTH) ANNUAL GENERAL MEETING OF THE COMPANY HELD ON
THURSDAY, MAY 22, 2025, AT THE REGISTERED OFFICE OF THE COMPANY AT GODRE! OME,
PIROISHANAGAR, EASTERN EXPRESS HIGHWAY, VIKHROLI (EAST), MUMBAI 400 079,

IS5UANCE OF NON-CONVERTIBLE DEBENTURES UNDER PRIVATE PLACEMENT BASIS:

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and pursuant to the
provisions of Section 42, 71, 179, 180(1){c] and ather applicable provizslons of the Companies Act, 2013,
{"the Act™) as amended, read with rules made thereunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in foree), Master Direction - Reserve Bank of India (Non-Banking
Financial Company — Scale Based Regulation) Directions, 2023 read with directions/notifications/circulars
prescribed by the Reserve Bank of Indla, and such other rules, regulations, guldelines, directions,
notifications and acts, as may be applicable to the Company from time to time, the consent of the Members
of the Company, be and is hereby accorded to the Board of Directors (hereinafter referred to as the
“Board” which term shall be deemed to include Borrowing & Investrnent Committes constituted by the
Board or person(s)/committee(s) authorised to exercise the powers conferred on the Board by this
resolution), to create/offer/issue/allot upto such number of Non-Convertible Debentures ("NCDs"™),
under private placement, in one or more modes or combinations thereof and in one or more serles or
tranches, with or without security, such that the aggregate principal amount of such NCDs does not
exceed Rs. 7,500 Crores (Rupees Seven Thousand Five Hundred Crores only), during the period of one
year from the date of approval of the Members for Issue of NCDs.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Chief Financial Officer and / or Chief Compliance Officer and / or Company Secretary of the
Company be and are hereby severally authorised to finalize, settle and execute such documentis)/
deed|s)/ writing({s)/ paper(s)/ agreement(s) as may be required including filing of requisite forms, files,
reports, returns and documents with such appropriate authorities, to settle any question, difficulty or
doubt that may arise in rezpect of thiz resolution, to delegate all or any of the above powers to any
Official({s) of the Company and generally to do all acts, deeds, matters and things that may be deemed
necessary, proper, expedient or incidental, in its absolute diseretion for the purpose of giving effect
to this resolution.”

Certified to be true
For Godrej Finance Limited,

Chunni Singh
Company Secretary

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE MEMEBERS OF
BORROWING & INVESTMENT COMMITTEE OF GODRE] FINANCELIMITED ATITS
MEETING HELD ON MONDAY, APRIL 20, 2026, AT THE REGISTERED OFFICE OF THE
COMPANY AT GODRE] ONE, PIROJSHANAGAR, EASTERN EXPRESS HIGHWAY,
VIKHROLI (EAST), MUMBAT 400 079,

APPOINTMENT OF DEEENTURE TRUSTEE AND OTHER MATTERS RELATED TO
ISSUANCE OF NON-CONVERTIBLE DEBENTURES UNDER PRIVATE PLACEMENT:

“RESOLVED THAT pursuant to the provisions of Section 42, 71, 179 and other applicable
provisions, if any, of the Compandes Act, 2013 read with the rules made there under (including
any statutory modification(s) or re-enactment(s) thereof), SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, as amended and circulars issued by SEBI from time
to time, Reserve Bank of India (WNon-Banking Financial Companies — Miscellaneous)
Directions, 2025, Reserve Bank of India (Non-Banking Financial Companies — Prudential
MNorms on Capital Adequacy) Directions, 2025 read with other applicable rules, regulations,
directions, guidelines, circulars and notifications issued by the Sequrities Exchange Board of
India (“SEBI") and the Reserve Bank of India (“FBI") as updated from time to time, relevant
provisions of the Memorandum & Articles of Association of the Company, resolution passed
by the shareholders of the Company at the Annual General Meeting of the Company held on
May 22, 2025 read with autheority conferred by the Board of Directors vide resolution passed
at their meeting held on May 5, 2025, the consent of the Borrowing & Investment Committee
of the Company (“Committee™) be and is hereby accorded to appoint Catalyst Trusteeship
Limited, a debenture trustee registered with SEBL as the debenture trustee for the benefit of
the Debenture / Non-Conwvertible Debentures holders in terms of the draft debenture trustee
agreement placed before the Committee for the purpose of the proposed issue of upto 10,000
(Ten Thousand) Rated, Unsecured, Listed, Fedeemable, Subordinated, Non-comvertible
Debentures having a face value of Rs. 1,00,000/- (Bupees One Lakh Only) each, for cash, at
par, amounting up to Rs. 100,00,00,000/- (Fupees One Hundred Crore Cnly) along with a
green shoe option to retain oversubscription of up to 5,000 (Five Thousand) Rated, Unsecured,
Listed, Redeemable, Subordinated Non-Conwertible Debentures having a face value of Es.
1,00,000/- (Rupees One Lakh only) each, for cash, at par, aggregating to Rs. 50,00,00,000/-
(Rupees Fifty Crore Only), in total aggregating up to Rs. 150,00,00,000/- (Rupees One Hundred
Fifty Crore Only) (Series SD-1 of FY 2026-27) on private placement basis, in dematerialized
form to the eligible inwvestors.

RESOLVED FURTHER THAT MUFG Intime India Private Limited (“Formerly krwown as Link
Intime India Private Limited ") be and is hereby appointed as the Fegistrar and Transfer Agent
for the purpose of the aforesaid proposed NCD issue.

RESOLVED FURTHER THAT Mr. Pankaj Gupta, Managing Director & Chief Executive
Officer, Mr. Naween Devpura, Chief Financial Officer, Ms. Chunni Singh, Company Secretary
& Compliance Officer of the Company, Mr. Yogesh Jain, Chief Compliance Officer and Mr.
Mayank Goel, Head — Treasury, be and are hereby severally authorized to do the following
acts, deeds, matters and things, for and on behalf of the Company for proposed issue of the
aforesaid NCDs:

7 Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
MI FIMANGE Vikhroli (East), Mumbai, 400079, Maharashtra
CIN — UET1 20MH1392PLCO6345T | Website: www godreifinance.com | Tel — 022-68813333
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To appoint any other intermediary as may be required and to take all actions that may be
necessary of inddental in connection with their appointment incduding but not limited to
negotiating, finalizing and executing necessary agreements, documents ete.

To apply for admission of the securities on the depository system and to do all related
acts, deeds and things that may be necessary including but not limited to submission of
Master Creation Form (MCF) for creation of ISIN, submission of Corporate Action Form
(CAF) for allotment to the National Securities Depository Limited (NSDL), Central
Depository Services (India) Limited,

¥ To finalize sign, execute all such formis), agreement(s), deed(s) document{s),
undertakings), declaration(s), letter(s) and submit the same to necessary authorities as
may be necessary and expedient in cormection with proposed issue of the aforesaid NCD,
To settle any question or difficulty that may arise regarding proposed issue of the
aforesaid NCD or give such directions as they may deem fit,

To do all such acts, deeds, things, actions etc_ as they may in their absolute discretion deem
fit regarding the aforesaid NCD.

"‘."

w

w

RESOLVED FURTHER THAT Mr. Mayank Goel, Head — Treasury, Mr. Khalid Quadri, Zonal
Head- LAP and Ms. Sundhareshwari 5, Officer - Administration, be and are hereby severally
authorised to execute various transaction documents as may be necessary and expedient in
connection with proposed issue of the aforesaid NCDs.

RESOLVED FURTHER THAT a copy of the foregoing resolution certified to be true by any
Director of the Company or the Chief Financial Officer or the Company Secretary &
Compliance Officer or Mr. Yogesh Jain, Chief Compliance Officer, be fumished to the
concemed authority(ies) / person(s) and they be requested to act accordingly.™

Certified to be true
For Godrej Finance Limited
e

A
Chunni Singh
Company Secretary & Compliance Officer

Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
Wl FINANGE Vikhroli (East), Mumbai, 4060079, Maharashtra
— CIN — U671 20MH1 392PLC063457 | Website: www godreifinance com | Tel — 022-688133335
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE MEMBERS OF
BORROWING & INVESTMENT COMMITTEE OF GODRE] FINANCE LIMITED AT
ITS MEETING HELD ON MONDAY, APRIL 20, 2026, AT THE REGISTERED OFFICE
OF THE COMPANY AT GODRE] ONE, PIROJSHANAGAR, EASTERN EXPRESS
HIGHWAY, VIKHROLI (EAST), MUMBAT 400 079.

APPROVAL FOR ISSUE OF NON-CONVERTIELE DEBENTURES UNDER PRIVATE
PLACEMENT:

“RESOLVED THAT pursuant to the provisions of Section 42, 71, 179 and other applicable
provisions, if any, of the Companies Act, 2013 read with the rules made there under
(including any statutory meodification(s) or re-enactment{s) thereof), SEBI (Issue and
Listing of Non-Convertible Securities) Regulations, 2021, as amended and circulars issued
by SEBI from time to time, Reserve Bank of India (Won-Banking Financial Companies —
Miscellaneous) Direcions, 2025 Reserve Bank of India (Non-Banking Financial
Companies — Pmdential Norms on Capital Adequacy) Directions, 2025 read with other
applicable rules, regulations, directions, guidelines, circulars and notifications issued by
the Securities Exchange Board of India (“SEBI”) and the Reserve Bank of India ("RBI") as
updated from time to time, relevant provisions of the Memorandum & Articles of
Association of the Company, resolution passed by the shareholders of the Company at
the Annual General Meeting of the Company held on May 22, 2025 read with anthority
conferred by the Board of Directors vide resolution passed at their meeting held on May
5, 2025, the consent of the Borrowing & Investment Committee of the Company
(“Committee”) be and is hereby accorded to offer, invite for subscription, issue of upto
10,000 (Ten Thousand) Rated, Unsecured, Listed, Redeemable, Subordinated, N
convertible Debentures having a face value of Rs. 1,00,000/- (Rupees One Lakh Only) each,
for cash, at par, amounting up to Rs. 100,00,00,000/- (Rupees One Hundred Crore Only)
along with a green shoe option to retain oversubscription of up to 5,000 (Five Thousand)
Rated, Unsecured, Listed, Eedeemable, Subordinated MNon-Conwvertible Debentures
having a face value of Es. 1,00,000/- (Rupees One Lakh only) each, for cash, at par,
aggregating to Rs. 50,00,00,000/- (Rupees Fifty Crore Only), in total aggregating up to Es.
150,00,00,000/- (Rupees One Hundred Fifty Crore Only) (Series 5D-1 of FY 2026-27) on
private placement basis, in dematerialized form to the eligible investors.

RESOLVED FURTHER THAT for receipt of application money for the purpose of issue
of aforesaid MCD, a separate bank account will be designated.

RESOLVED FURTHER THAT Mr. Naveen Devpura, Chief Financial Officer and
Ms. Chunni Singh, Company Secretary & Compliance Officer, be and hereby attest that

- the Company 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;

- the compliance with the Act and the rules does not imply that payment of dividend

Godrej Finance Limited | Registered Office: Godrej One. Pirojshanagar, Eastern Express Highway,
ﬁylm Vikhroli {East), Mumbai, 400073, Maharashtra
CIN — UET1 20MH1992PLC06345T | Website: www godreifinance com | Tel - 022-68815355
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or interest or repayment of non-convertible securities, is guaranteed by the Central
Government;

- the monies received under the offer shall be used only for the purposes and objects
indicated in the Offer document;

- 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 Artficles of
Association;

- the contents of the document hawve been perused by the Board of Directors, and the
final and ultimate responsibility of the contents mentioned herein shall also lie with
the Board of Directors.

RESOLVED FURTHER THAT Mr. Pankaj Gupta, Managing Director & Chief Executive
Officer, Mr. Naveen Devpura, Chief Financial Officer, Ms. Chunnd Singh, Company
Secretary & Compliance Officer of the Company, Mr. Yogesh Jain, Chief Compliance
Officer, and Mr. Mayank Goel, Head — Treasury be and are hereby severally authorized
to do the following acts, deeds, matters and things, for and on behalf of the Company for
issue of the aforesaid NCDs:

Tonegotiate and finalize the terms and conditions for issue of the aforesaid NCD,

To finalize, issue and execute the General Information Document, Key Information
Document (Offer Document) and other related documents for issue of the aforesaid
NCD and to submit the same to relevant authorities as and when required,

To list the aforesaid NCD on the WDM segment of the National Stock Exchange of
India Limited ("INSE") under the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021, as amended and the
operational circular(s) issued thereunder and to do all related acts, deeds and things
that may be necessary for applying for in-principal approval and listing approval,
including but not limited to negotiating, finalizing, executing and submitting all
documents required in the above matters and making required payments to the stock
exchange from time to time,

Tomake payment of applicable stamp duty and other taxes, fees and costs as required
under the applicable laws in relation to the issue of NCD,

To identify a select group of persons as “identified personsfidentified investors” to
whom a private placement shall be made,

To offer the aforesaid NCD and issue the private placement offer cum application
letter to the identified inwestor(s) in accordance with the terms approved as per
General Information Document and Key Information Document (Offer Document).
To settle any question or difficulty that may arise regarding issue of the aforesaid NCD
or give such directions as they may deem fit,

To do all such acts, deeds, things, actions etc. as they may in their absolute discretion
deem fit for issue of the aforesaid NCD.

Y Y
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RESOLVED FURTHERE THAT a copy of the foregoing resolution certified to be true by
any Director of the Company or the Chief Financial Officer or the Company Secretary &
Compliance Officer or Mr. Yogesh Jain, Chief Compliance Officer, be fumished to the
concerned authority(ies) / person(s) and they be requested to act accordingly ™

Certified to be frue

For Godrej Finance Limited

Chunni Singh

Company Secretary & Compliance Officer

) Godrej Finance Limited | Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway,
ﬁ)y | FvancE Vikhroli (East), Mumbai, 200079, Maharashtra
CIN — UST120MH1 292PLC06345T | Website: www godreifinance.com | Tel - 022-68813333
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Annexure G

Application Form
Senes SD-1 of FY 2026-27
Addreszed tor
SUBSCRIPTION APPLICATION
FOEM INVESTOR NAME:

FATED, LISTED, UNSECURED, REDEEMAELE, SUBORDINATED NON-CONVERTIELE DEBENTURES
Date of Application:
Name of the Investor:
Dear 3z,

We have recerved, read, reviewed and understood all the contents, terms and condibions and disclosures in this private placement
offer latter cum application form (the “Key Information Document™), 1zsuzd by Godrey Fmance Linuted (the “Company™). We
have alzo done all the raquired due diligence (lazal or otharwize) without relving upen the mformation contamed m the Kev
Information Document. Now, therefore, we hereby agres to accept the Debentures menfionsd hereunder, or such smaller
number a2 may be allocated to uz, subject to the tenms of the Key Information Document, thiz subseription application form.
We undertake that we will siga all such other documents and do all such other acts, if any, necessary on our part to enable vz to be
registerad as the holder(s) of the Debentures which may be allotted to us. The amouwnt pavable on application as shown balow 15
remitted herewith,

We have attached a &illed i Part B of the Subseniption Application Form and confirm that all the mformation provided therein iz
accurate, trus and complete. The bank accomnt details ==t out by us m Part B 15 the account from which we are malang payment for
zubzeribing o tha [ssue,

We naote that the Company iz entitled i itz absclute diseretion to aceept or reject thiz application in whaols or in part without assizning
any reazon whatzoever.

Yours fauthfully,

For (Name of the Applicant]
Name and Siznature of Authorized Signatory)
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FOR PRIVATE CARCLILATION OMLY

PART & OF THE SUBSCRIPTION APPLICATION FORM
The details of the application are as follows:

SUBSCRIPTION APPLICATION FORM FOR DEBENTURES [CONT.)

DEBENTURES APPLIED FOR:

Mo, of Debentures Issue Price per Debenture () amount (¥
{in figures and in words)

Total

Tax status of the Applicant [please tick one)
1 Mon-Exempt 2 Exempt under: Self-declaration Under Statute cartificate from 1.T. Authority

Please furnish exemption certificate, if applicable.

We apply as [tick whichever is applicable)
Financial Institution,

Company

HMon-Banking Finance Company
Insurance Company

Commercial Bank/RRBE/Co-op. Bank/UCB
Body Corporate

Mutual Fund

others:

PAYMENT PREFEREMNCE

APPLICANT'S MAME IN FULL:

Tax payer's PAN IT Circle/ ward/ District

MAILING ADDRESS IN FULL (Do not repeat name) (Post Box No. alone is not sufficient)

Pin Tel Fax
CONTACT PERSON

MAME DESIGNATION TEL. NO. FAX NO. Email

1/ We, the undersigned, want delivery of the Debentures in Electronic Form. Details of my f our Beneficiary [Electronic) account are
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FOR PRIVATE CIRCLILATION ONLY

given below:

For Private Circulation Only

Depository Mame

M50

CD5L

Depository Partidpant Mame

DPID

Beneficiary Account Number

Name of Applicant

We understand that in case of allocation of Debentures to us, our Beneficiary Account as mentioned abowve would get credited to the extent
of allocated Debentures. [Applicants must ensure that the sequence of names as mentioned in the subscription application form matches
that of the Account held with the DP).

Mame of the Authorized Signatory(ies)

Designation

Signature

FOR OFFICE USE ONLY

No. of Debentures (in Date of receipt of
waords and figures) application
Amount for Debantures [F) Date of clearanca of
[in words and figures) cheque
RTGES/Cheqgue/Fund cheque/Demand RTES/Cheque/ DP ID Mo.
Transfery Demand Draft Draft Mo /UTR No. Demand Drafty
drawn on [Name of Bank in case of RTGSS Afc | fund transfer Date
and Branch) na in case of FT

Client ID No.

T be filled by Investor)

SERIAL NO

Tear Here

PART B OF THE SUBSCRIFTION APPLICATION FORM

Investor Details

INVESTOR MAME:

Hame

Father's Mame
complate
including
Mumber, Strest,
Pin Code
Phone Number, if any

(il
(i)
fii]

(iv]

Address
Flat/House
Locality,
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[w) Email id, if any
[vi] PAN Number
[vil) Bank Account Details

Mame of Investor:

Signature of Investor:

Initial of the officer of the Company designated to keep the record
Instructions to fill Subscription Application Form

i Application must be completed in full BLOCK LETTER IN ENGLISH except in case of signature. Applications, which are not complete
in every respect, are liable to be rejected.

Z Payments must be made by RTGES as per the following details to the designated virtual account provided by NSE Clearing Limited |MSE
clearing) (formerly known as National Securities Clearing Corporation Limited, NSCCL) (the “Designated Bank Account”). The details
of the virtual account shall be shared via email by NSE-EBP.

3 The Subscription Application Form along with relevant documents should be forwarded to the Corporate office of Godrej Finance
Limited, to the attention of Company Secretary, Authorised Person along on the same day the application money is deposited in the
Bank or with the clearing corporation. & copy of PAN Card must be attached to the application.

4 In the event of debentures offered being over-subscribed, the same will be allotted in such manner and proportion as may be decided
by the Company.

5. The Debentures shall be issued in Demat form only and subscribers may carefully fill in the details of Client 1D/ DP 1D.

6. In the case of application made under Power of Attorney or by limited companies, corporate bodies, registered societies, trusts etc.,
following documents [attested by Company Secretary /Directors) must be lodged along with the application or sent directhyto the
Company at its Corporate office to the attention of the Company Secretary, Authorised Person along with a copy of the Subscription
Application Form.

la) Memorandum and articles of association / documents governing constitution/ certificate of incorporation.
(b] Board resclution of the investor authorising investment.

[c] certified true copy of the Power of Attorney.

[d] Specimen signatures of the authorised signatories duly certified by an appropriate authority.

ie] PAN |otherwise exemption certificate by IT authorities).

if Specimen signatures of authorised persons.

2] SEBI registration certificate, if applicable.

7 Any person who:
{a)  Makes or abets making of an application in a fictitious name to a Company for acquiring, or subscribing for, for its securities;
or
(b)  Makes or abets making of multiple applications to a Company in different names or in different combinations of his name
or surname for acquiring or subscribing for its securities; or
(¢)  otherwise induces directly or indirectly a Company to allot or register any transfer of securities to him or any other person
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in a fictitious name,
shall be punishable with imprisonment for a term which shall not be less than &months, but which may extend to 10years and
shall also be liable to fine which shall not be less than the amount involved which may extend to 3times the amount involved.

B The applicant represents and confirms that it has understood the terms and conditions of the Debentures and is authorized and
eligible to invest in the same and perform any obligations related to such investment.

9. Any Subscription Application Form received from a person other than an Eligible Investor will be invalid. Further, any incomplete
Subscription Application Form not accompanied by the filled in Eligible Investor Details in Part B of the Subscription Application Form
will also be treated as invalid.



