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INFORMATION MEMORANDUM

DVARA

KGFS

Dvara Kshetriya Gramin Financial Services Private Limited
A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: March 04, 1993
Registered Office: 10th Floor-Phase 1, IIT-Madras Research Park, Kanagam Village, Taramani, Chennai
600113
Corporate Office: 10th Floor-Phase 1, IIT-Madras Research Park, Kanagam Village, Taramani, Chennai
600113 Telephone No.: 044- 6668 7000
Website: https://www.dvarakgfs.com/

Information Memorandum for issue of Debentures on a private placement basis on

May 30, 2019

Issue of 2,00,00,000 (Two Crore) Unsecured, Rated, Senior, Redeemable, Taxable, Transferable,
Listed, Non-Convertible Debentures of face value of Rs. 10 /- (Rupees Ten Only) each, aggregating up
to Rs. 20,00,00,000/- (Rupees Twenty Crores Only) issued on a fully paid basis

Background

This Information Memorandum is related to the Debentures to be issued by Dvara Kshetriya Gramin
Financial Services Private Limited (the “Issuer” or “Company”) on a private placement basis and
contains relevant information and disclosures required for the purpose of issuing of the Debentures.
The issue of the Debentures comprised in the Issue and described under this Information
Memorandum has been authorized by the Issuer through resolutions passed by the shareholders of the
Issuer on May 24, 2018 and the Board of Directors of the Issuer on May 29, 2019 and the
Memorandum and Articles of Association of the Company. Pursuant to the resolution passed by the
Company’s shareholders dated May 24, 2018 in accordance with provisions of the Companies Act,
2013, the Company has been authorized to borrow, upon such terms and conditions as the Board may
think fit, for amounts up to INR 1000,00,00,000/- (Rupees One Thousand Crores only). The present
issue of NCDs in terms of this Information Memorandum is within the overall powers of the Board as
per the above shareholder resolution(s).

General Risks

Investment in debt and debt related securities involve a degree of risk and Investors should not invest
any funds in the debt instruments, unless they can afford to take the risks attached to such investments
and only after reading the information carefully. For taking an investment decision, the Investors must
rely on their own examination of the Company and the Issue including the risks involved. The
Debentures have not been recommended or approved by Securities and Exchange Board of India
(“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this document. Specific attention of
Investors is invited to the statement of Risk Factors of this memorandum of private placement for
issue of Debentures on a private placement basis (“Information Memorandum” or “Disclosure
Document”). This Information Memorandum has not been submitted, cleared or approved by SEBI.

Issuer’s Absolute Responsibility
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The Issuer, having made all reasonable inquiries, confirms and represents that the information
contained in this Information Memorandum/ Disclosure Document is true and correct in all material
respects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which makes this document
as a whole or any of such information or the expression of any such opinions or intentions misleading
in any material respect. The Issuer is solely responsible for the correctness, adequacy and disclosure
of all relevant information herein.

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by CARE Ratings Limited
(“Rating Agency / CARE”). The Rating Agency has, vide its letter dated May 30, 2019 assigned a
rating of “CARE BBB (Stable)” in respect of the Debentures. The above rating is not a
recommendation to buy, sell or hold securities and Investors should take their own decision. The
ratings may be subject to revision or withdrawal at any time by the rating agency and should be
evaluated independently of any other ratings. Please refer to Annexure III of this Information
Memorandum for the letter dated May 30, 2019 from the Rating Agency assigning the credit rating
abovementioned and the letter dated May 30, 2019 issued by the Rating Agency disclosing the rating
rationale adopted for the aforesaid rating.

Issue Schedule

Issue Opens on: May 30, 2019
Issue Closing on: May 30, 2019
Deemed Date of Allotment: May 30, 2019

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.

The Debentures are proposed to be listed on the wholesale debt market of the Bombay Stock
Exchange (“BSE”).

Sole Arranger  Debenture Trustee =~ Registrar and Transfer Agent
. ;
:égTHERN CATALYST 'nteg rated
sipce 1_9_7&
Northern Arc Capital Limited Catalyst Trusteeship Limited vestments Smplied
10th Floor-Phase 1, [IT-Madras 83-87, 8th Floor, B wing, Mittal .
Research Park, Kanagam Village, Tower, Nariman Point, Mumbai, Integrated Registry Management
Taramani, Chennai 600113, India Maharashtra -400021 Services Pvt Ltd
Website: Tel.: +91-22-49220503 2 nd Floor, \"Kences Towers\",
www.NorthernArccapital.com Fax: +91-22-49220505 Ramakrishna Street, Nofth Usman
Email: Email: umesh.salvi@ctltrustee.com  Road, T. Nagar, Chennai - 600 017

Tel: 91 44 2814 0801
Email: http://www.integratedindia.in
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THIS INFORMATION MEMORANDUM OF PRIVATE PLACEMENT (HEREINAFTER
REFERRED TO AS THE “INFORMATION MEMORANDUM” IS NEITHER A
PROSPECTUS NOR A STATEMENT IN LIEU OF PROSPECTUS. THE ISSUE OF
RATED, UNSECURED, LISTED, REDEEMABLE NON-CONVERTIBLE DEBENTURES
(HEREINAFTER REFERRED TO AS “DEBENTURES”) TO BE ISSUED IS BEING
MADE STRICTLY ON A PRIVATE PLACEMENT BASIS. IT IS NOT INTENDED TO BE
CIRCULATED TO MORE THAN 49 (FORTY-NINE) PERSONS. MULTIPLE COPIES
HEREOF GIVEN TO THE SAME ENTITY SHALL BE DEEMED TO BE GIVEN TO THE
SAME PERSON AND SHALL BE TREATED AS SUCH. IT DOES NOT CONSTITUTE
AND SHALL NOT BE DEEMED TO CONSTITUTE AN OFFER OR AN INVITATION
TO SUBSCRIBE TO THE DEBENTURES ISSUED TO THE PUBLIC IN GENERAL.
APART FROM THIS INFORMATION MEMORANDUM, NO OFFER DOCUMENT OR
PROSPECTUS HAS BEEN PREPARED IN CONNECTION WITH THE OFFERING OF
THIS ISSUE OR IN RELATION TO THE COMPANY NOR IS SUCH A PROSPECTUS
REQUIRED TO BE REGISTERED UNDER THE APPLICABLE LAWS.
ACCORDINGLY, THIS INFORMATION MEMORANDUM HAS NEITHER BEEN
DELIVERED FOR REGISTRATION NOR IS IT INTENDED TO BE REGISTERED.

THIS INFORMATION MEMORANDUM HAS BEEN PREPARED TO PROVIDE
GENERAL INFORMATION ABOUT THE COMPANY TO POTENTIAL INVESTORS TO
WHOM IT IS ADDRESSED AND WHO ARE WILLING AND ELIGIBLE TO
SUBSCRIBE TO THE DEBENTURES. THIS INFORMATION MEMORANDUM DOES
NOT PURPORT TO CONTAIN ALL THE INFORMATION THAT ANY POTENTIAL
INVESTOR MAY REQUIRE. NEITHER THIS INFORMATION MEMORANDUM NOR
ANY OTHER INFORMATION SUPPLIED IN CONNECTION WITH THE
DEBENTURES IS INTENDED TO PROVIDE THE BASIS OF ANY CREDIT OR OTHER
EVALUATION NOR SHOULD ANY RECIPIENT OF THIS INFORMATION
MEMORANDUM CONSIDER SUCH RECEIPT A RECOMMENDATION TO
PURCHASE ANY DEBENTURES. EACH INVESTOR CONTEMPLATING THE
PURCHASE OF ANY DEBENTURES SHOULD MAKE HIS OWN INDEPENDENT
INVESTIGATION OF THE FINANCIAL CONDITION AND AFFAIRS OF THE
COMPANY, AND HIS OWN APPRAISAL OF THE CREDITWORTHINESS OF THE
COMPANY. POTENTIAL INVESTORS SHOULD CONSULT THEIR OWN FINANCIAL,
LEGAL, TAX AND OTHER PROFESSIONAL ADVISORS AS TO THE RISKS AND
INVESTMENT CONSIDERATIONS ARISING FROM AN INVESTMENT IN THE
DEBENTURES AND SHOULD POSSESS THE APPROPRIATE RESOURCES TO
ANALYSE SUCH INVESTMENT AND THE SUITABILITY OF SUCH INVESTMENT
TO SUCH INVESTOR'S PARTICULAR CIRCUMSTANCES. IT IS THE
RESPONSIBILITY OF INVESTORS TO ALSO ENSURE THAT THEY WILL SELL
THESE DEBENTURES IN STRICT ACCORDANCE WITH THIS INFORMATION
MEMORANDUM AND OTHER APPLICABLE LAWS, SO THAT THE SALE DOES NOT
CONSTITUTE AN OFFER TO THE PUBLIC WITHIN THE MEANING OF THE
COMPANIES ACT, 1956 OR THE COMPANIES ACT, 2013, AS APPLICABLE. NONE
OF THE INTERMEDIARIES OR THEIR AGENTS OR ADVISORS ASSOCIATED WITH
THIS ISSUE UNDERTAKE TO REVIEW THE FINANCIAL CONDITION OR AFFAIRS
OF THE COMPANY DURING THE LIFE OF THE ARRANGEMENTS
CONTEMPLATED BY THIS INFORMATION MEMORANDUM OR HAVE ANY
RESPONSIBILITY TO ADVISE ANY INVESTOR OR POTENTIAL INVESTOR IN THE
DEBENTURES OF ANY INFORMATION AVAILABLE WITH OR SUBSEQUENTLY
COMING TO THE ATTENTION OF THE INTERMEDIARIES, AGENTS OR ADVISORS.

THE COMPANY CONFIRMS THAT, AS OF THE DATE HEREOF, THIS- .
INFORMATION MEMORANDUM CONTAINS INFORMATION THAT IS ACCURATE ‘
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IN ALL MATERIAL RESPECTS AND DOES NOT CONTAIN ANY UNTRUE
STATEMENT OF A MATERIAL FACT, OR OMITS TO STATE ANY MATERIAL FACT,
NECESSARY TO MAKE THE STATEMENTS HEREIN, THAT WOULD BE, IN THE
LIGHT OF CIRCUMSTANCES UNDER WHICH THEY ARE MADE, NOT
MISLEADING. NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATION NOT CONTAINED OR
INCORPORATED BY REFERENCE IN THIS INFORMATION MEMORANDUM OR IN
ANY MATERIAL MADE AVAILABLE BY THE COMPANY TO ANY POTENTIAL
INVESTOR PURSUANT HERETO AND, IF GIVEN OR MADE, SUCH INFORMATION
OR REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY THE COMPANY. THE INTERMEDIARIES AND THEIR AGENTS
OR ADVISORS ASSOCIATED WITH THIS ISSUE HAVE NOT SEPARATELY
VERIFIED THE INFORMATION CONTAINED HEREIN. ACCORDINGLY, NO
REPRESENTATION, WARRANTY OR UNDERTAKING, EXPRESS OR IMPLIED, IS
MADE AND NO RESPONSIBILITY IS ACCEPTED BY ANY SUCH INTERMEDIARY
AS TO THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED
IN THIS INFORMATION MEMORANDUM OR ANY OTHER INFORMATION
PROVIDED BY THE COMPANY. ACCORDINGLY, ALL SUCH INTERMEDIARIES
ASSOCIATED WITH THIS ISSUE SHALL HAVE NO LIABILITY IN RELATION TO
THE INFORMATION CONTAINED IN THIS INFORMATION MEMORANDUM OR
ANY OTHER INFORMATION PROVIDED BY THE COMPANY IN CONNECTION
WITH THE ISSUE.

THE CONTENTS OF THIS INFORMATION MEMORANDUM ARE INTENDED TO BE
USED ONLY BY THOSE INVESTORS TO WHOM IT IS ISSUED. IT IS NOT
INTENDED FOR DISTRIBUTION TO ANY OTHER PERSON AND SHOULD NOT BE
REPRODUCED BY THE RECIPIENT.

EACH COPY OF THIS INFORMATION MEMORANDUM IS SERIALLY NUMBERED
AND THE PERSON, TO WHOM A COPY OF THE INFORMATION MEMORANDUM IS
SENT, IS ALONE ENTITLED TO APPLY FOR THE DEBENTURES. NO INVITATION
IS BEING MADE TO ANY PERSONS OTHER THAN THOSE TO WHOM
APPLICATION FORMS ALONG WITH THIS INFORMATION MEMORANDUM HAVE
BEEN SENT. ANY APPLICATION BY A PERSON TO WHOM THE INFORMATION
MEMORANDUM AND/OR THE APPLICATION FORM HAS NOT BEEN SENT BY THE
COMPANY SHALL BE REJECTED WITHOUT ASSIGNING ANY REASON.

THE PERSON WHO IS IN RECEIPT OF THIS INFORMATION MEMORANDUM
SHALL MAINTAIN UTMOST CONFIDENTIALITY REGARDING THE CONTENTS OF
THIS INFORMATION MEMORANDUM AND SHALL NOT REPRODUCE OR
DISTRIBUTE IN WHOLE OR PART OR MAKE ANY ANNOUNCEMENT IN PUBLIC
OR TO A THIRD PARTY REGARDING ITS CONTENTS, WITHOUT THE PRIOR
WRITTEN CONSENT OF THE COMPANY.

EACH PERSON RECEIVING  THIS INFORMATION MEMORANDUM
ACKNOWLEDGES THAT:

— SUCH PERSON HAS BEEN AFFORDED AN OPPORTUNITY TO REQUEST AND
TO REVIEW AND HAS RECEIVED ALL ADDITIONAL INFORMATION
CONSIDERED BY AN INDIVIDUAL TO BE NECESSARY TO VERIFY THE
ACCURACY OF OR TO SUPPLEMENT THE INFORMATION HEREIN; AND

— SUCH PERSON HAS NOT RELIED ON ANY INTERMEDIARY THAT MAY BE
ASSOCIATED WITH ISSUANCE OF THE DEBENTURES IN CONNECTION WITH

INVESTMENT DECISION.

ITS INVESTIGATION OF THE ACCURACY OF SUCH INFORMATION OR ITS
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THE COMPANY DOES NOT UNDERTAKE TO UPDATE THE INFORMATION
MEMORANDUM TO REFLECT SUBSEQUENT EVENTS AFTER THE DATE OF THE
INFORMATION MEMORANDUM AND THUS IT SHOULD NOT BE RELIED UPON
WITH RESPECT TO SUCH SUBSEQUENT EVENTS WITHOUT FIRST CONFIRMING
ITS ACCURACY WITH THE COMPANY. NEITHER THE DELIVERY OF THIS
INFORMATION MEMORANDUM NOR ANY SALE OF DEBENTURES MADE
HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CONSTITUTE A
REPRESENTATION OR CREATE ANY IMPLICATION THAT THERE HAS BEEN NO
CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.

THIS INFORMATION MEMORANDUM DOES NOT CONSTITUTE, NOR MAY IT BE
USED FOR OR IN CONNECTION WITH, AN OFFER OR SOLICITATION BY ANYONE
IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT
AUTHORIZED OR TO ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH
AN OFFER OR SOLICITATION. NO ACTION IS BEING TAKEN TO PERMIT AN
OFFERING OF THE DEBENTURES OR THE DISTRIBUTION OF THIS INFORMATION
MEMORANDUM IN ANY JURISDICTION WHERE SUCH ACTION IS REQUIRED.
THE DISTRIBUTION OF THIS INFORMATION MEMORANDUM AND' THE
OFFERING AND SALE OF THE DEBENTURES MAY BE RESTRICTED BY LAW IN
CERTAIN  JURISDICTIONS. PERSONS INTO WHOSE POSSESSION - THIS
INFORMATION MEMORANDUM COMES ARE REQUIRED “TO INFORM
THEMSELVES ABOUT AND TO OBSERVE ANY SUCH RESTRICTIONS.

THE INFORMATION MEMORANDUM IS MADE AVAILABLE TO POTENTIAL
INVESTORS IN THE ISSUE ON THE STRICT UNDERSTANDING THAT IT IS
CONFIDENTIAL

Disclaimer of the Arranger: Dvara Kshetriya Gramin Financial Services Private
Limited (the “Issuer”/”’Company”) has authorized the Arranger to distribute this
Information Memorandum in connection with the proposed issue of the Debentures (the
“Transaction”).

Nothing in this Information Memorandum constitutes an offer of securities for sale in the
United States or any other jurisdiction where such offer or placement would be in violation of
any law, rule or regulation.

The Issuer has prepared this Information Memorandum and the Issuer is solely responsible for
its contents. The Issuer will comply with all laws, rules and regulations and has obtained all
regulatory, governmental and corporate approval for the issuance of the Debentures. All the
information contained in this Information Memorandum has been provided by the Issuer or is
publicly available information, and such information has not been independently verified by
the Arranger. No representation or warranty, expressed or implied, is or will be made, and no
responsibility or liability is or will be accepted, by the Arranger or its affiliates for the
accuracy, completeness, reliability, correctness or fairness of this Information Memorandum
or any of the information or opinions contained therein, and the Arranger hereby expressly
disclaims, to the fullest extent permitted by law, any responsibility for the contents of this
Information memorandum and any liability, whether arising in tort or contract or otherwise,
relating to or resulting from this Information Memorandum or any information or errors
contained therein or any omissions therefrom. By accepting this Information Memorandum,
you agree that the Arranger will not have any such liability.

You should carefully read and retain this Information Memorandum. However, you are not to
construe the contents of this Information Memorandum as investment, legal, accounting,




Information Memorandum Private & Confidential
Date: May 30, 2019 For Private Circulation Only

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

regulatory or tax advice, and You should consult with your own advisors as to all legal,
accounting, regulatory, tax, financial and related matters concerning an investment in the
Debentures.

Stock Exchange Disclaimer Clause: It is to be distinctly understood that filing of this
Information Memorandum with the Stock Exchange should not, in any way, be deemed or
construed that the same has been cleared or approved by the Stock Exchange. The Stock
Exchange does not take any responsibility either for the financial soundness of any scheme or
the project for which the issue is proposed to be made, or for the correctness of the statements
made or opinions expressed in this Information Memorandum.

Chennai

600 113
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DEFINITIONS AND ABBRIEVIATIONS

Act

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

Applicant

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

Applicable Laws

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

Application Form

Means the application form in the Debt Disclosure Document

Application Money Means the subscription monies paid by the Applicants at the time of
submitting the Application Form

Arranger Such Person(s)/entities as have been authorized by the Issuer for the
marketing of the Issue in this case Northern Arc Capital Limited.

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

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

Beneficial Owners

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

BSE

Means the BSE Limited

Business Day

A day (other than a Saturday, a Sunday or a Bank Holiday) on which
banks are open for general business in Chennai/Mumbai.

Call Option

Not Applicable

Call Option Interest Rate

Not Applicable

Capital Adequacy Ratio

Means the capital adequacy ratio prescribed by the RBI for non-
banking financial companies from time to time, currently being the
aggregate of Tier I Capital and Tier II Capital divided by Risk
Weighted Assets

CERSAI means Central Registry of Securitization Asset Reconstruction and
Security Interest of India

CDSL Means Central Depository Services Limited

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

Client Loan Means each loan made by the Company as a lender

Companies Act or Act

means the Companies Act, 2013 ("2013 Act"), and for any matters or
affairs prior to the notification of the relevant provisions of the
Companies Act, 2013, the Companies Act, 1956 ("1956 Act"), and
shall include any re-enactment, amendment or modification of the
Companies Act, 2013, as in effect from time to time

Credit Rating Agency/ Any SEBI registered Rating Agency appointed from time to time
Credit Rating Agencies
Control Means and includes the right to appoint a majority of directors, or to

control the management or policy decisions exercisable by a person
or persons acting individually or in concert, directly or indirectly,

including by virtue of their shareholding or management rights or
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shareholders agreements or voting agreements or in any other manner

Securities/Securities

Constitutional Means the memorandum of association and the articles of association
Documents of the Company
Debentures/NCDs/Debt Means 2,00,00,000 rated, unsecured, senior, redeemable, taxable,

transferable, listed, non-convertible debentures denominated in
Indian Rupees (‘INR’”) each having a face value of INR 10 /- (Indian
Rupees Ten Only) aggregating to a face value of INR 20,00,00,000/-
(Indian Rupees Twenty Crore Only);

Debenture Holders

Mean collectively the Debenture Holders of this issuance

Debenture Trustee

Trustee for the Debenture holders, in this case being Catalyst
Trusteeship Limited

Debenture Holder Means Karvy Capital Limited

Representative

Debenture Trustee The Debenture Trustee and the Company have entered into a
Agreement debenture trustee agreement executed by and between the Debenture

Trustee and the Company ("Debenture Trustee Agreement"),
whereby the Company has appointed the Debenture Trustee and the
Debenture Trustee has agreed to be appointed as a debenture trustee
on behalf of and for the benefit of the Debenture Holder(s) and for
purposes related thereto, including for holding the security to be
created by the Company in favour of the Debenture Trustee to secure
the payment and other obligations of the Company in respect of the
issuance of the Debentures, for the benefit of the Debenture Holder(s)

Debenture Trust Deed or
DTD

Shall mean the debenture trust deed executed/to be executed by and
between the Debenture Trustee and the Company which will set out
the terms upon which the Debentures are being issued and shall
include the representations and warranties and the covenants to be
provided by the Issuer

Debenture Trustees
Regulations

Means the Securities Exchange Board of India (Debenture Trustees)
Regulations, 1993 (as amended or restated from time to time)

Debt

Means any indebtedness for or in respect of (a) moneys borrowed; (b)
any amount raised by acceptance under any credit facility; (c) any
amount raised pursuant to any note purchase facility or the issue of
bonds, notes, debentures, loan stock or any similar instrument; (d)
any amount payable for redemption of any redeemable preference
share which (i) is redeemable at the option of the Borrower; or (ii)
according to the terms of its issue, is redeemable prior to the maturity
of this Facility; (e) the amount of any liability in respect of any lease
or hire purchase contract which would, in accordance with GAAP, be
treated as a finance or capital lease; (f) receivables sold or
discounted (other than any receivables to the extent they are sold on a
non-recourse basis); (g) any amount raised under any other
transaction (including any forward sale or purchase agreement)
having the commercial effect of a borrowing; (h) the acquisition cost
of any asset or service to the extent payable before or after its
acquisition or possession by the party liable where the advance or
deferred payment (i) is arranged primarily as a method of raising
finance or of financing the acquisition of that asset or service or the
construction of that asset or service; or (ii) involves a period of more
than six months before or after the date of acquisition or supply; (i)
any derivative transaction entered into in connection with protection
against or benefit from fluctuation in any rate or price (and,-when
calculating the value of any derlvatlve transactlon only the: marked to :
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obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument issued by a bank
or financial institution; (k) any obligation under any call or put option
arrangement in respect of any shares or any form of guarantee or
indemnity in respect of any call or put option arrangement; and (1)
without double counting, the amount of any liability in respect of any
guarantee or indemnity for any of the items referred to in paragraphs
(a) to (k) above

Debt Disclosure
Document

Means the information memorandum dated May 30, 2019 issued by
the Company for the issue of the Debentures on a private placement
basis

Debt Listing Regulations

Means the Securities Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 (as amended or restated from time
to time)

Depository

Means the depository with whom the Company has made
arrangements for dematerializing the Debentures, being CDSL and
NSDL

Designated Proceeds
Account

Means the account number 000105027257 maintained with ICICI
Bank Limited in the name of Company, being the separate bank
account opened by the Company for receipt of and utilization of the
proceeds of the Issue

DRR

Debenture Redemption Reserve

Due Date

Means the date on which any interest or liquidated damages, any
Redemption Instalment and all other monies payable, are due and
payable. If the due date in respect of any interest or liquidated
damages and all other monies payable under this Deed falls on a day
which is not a Business Day, then the immediately succeeding
Business Day shall be the due date for such payment. Further, if the
due date in respect of any Redemption Installment falls on a day
which is not a Business Day, then the immediately preceding
Business Day shall be the due date for such payment

Equity

Means (A) the aggregate of the issued and paid up equity shares of
the Company, all compulsorily convertible instruments and
preference share capital of the Company, and all reserves (excluding
revaluation reserves) of the Company, less (B) the aggregated of any
dividend declared, any deferred tax liability, deferred tax assets,
intangibles (including but not restricted to brand valuation, goodwill
etc) as per the latest audited financials of the Company

Event of Default

Means each of the events specified in the Debenture Trust Deed

Exclusion List

Means any activity including (a) production or trade in any product
or activity deemed illegal under host country laws or regulations or
international conventions and agreements, or subject to international
bans, such as pharmaceuticals, pesticides/herbicides, ozone depleting
substances, PCBs, wildlife or products regulated under CITES, (b)
production or trade in weapons and munitions, (¢) production or trade
in alcoholic beverages (excluding beer and wine), (d) production or
trade in tobacco, (e) gambling, casinos and equivalent enterprises, (f)
production or trade in radioactive materials (this does not apply to the
purchase of medical equipment, quality control (measurement)
equipment), (g) production or trade in unbonded asbestos fibers (this
does not apply to purchase and use of bonded asbestos cement
sheeting where the asbestos content is less than 20%), (h) drift net
fishing in the marine environment using nets in excess;,-of'Q.S km. in

length, (i) production or activities involving harmful/or exploitative
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forms of forced labor, or harmful child labour, (j) production, trade,
storage, or transport of significant volumes of hazardous chemicals,
or commercial scale usage of hazardous chemicals (hazardous
chemicals include gasoline, kerosene, and other petroleum products),
(k) production or activities that impinge on the lands owned, or
claimed under adjudication, by indigenous peoples, without full
documented consent of such peoples, (I) which may result in funding
or supporting any individual or organization designated as: (i)
terrorists or terrorist organizations by the United Nations, the
European Union and any other applicable country; (ii) persons,
groups or entities which are subject to United Nations, European
Union and the US Office of Foreign Asset Control (OFAC) sanctions'

Exercise Date

Not Applicable

Final Redemption Date

Means May 30, 2024

Final Settlement Date

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

Financial Year

Means each period of 12 (twelve) months commencing on April 1 of
any calendar year and ending on March 31 of the subsequent calendar
year

Governmental Authority

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

Gross Loan Portfolio

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

Gross NPA

Shall mean the entire outstanding principal value of the relevant
portfolio of the Issuer that has one or more instalments of payments
(including principal or interest) overdue for more than 90 days and
any restructured loans;

Indebtedness

Means any obligation of the Company (whether incurred as principal,
independent guarantor or as surety) for the payment or repayment of
borrowed money, whether present or future, actual or contingent

Indian GAAP

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

Indian Accounting
Standard (IND AS)

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

Initial Debenture Holders

Means Karvy Capital Limited Demeter Portfolio

Interest Expense

Means all interest payable by the Company on all borrowings of the
Company and all financial assistance availed by the Company from
any bank, financial institution or any other person

Interest Payment Date

Means Payment of Interest date as ascribed in Annexure VI

Interest Rate

Means 13.713% per annum, payable quarterly

The Company has proposed to issue 2,00,00,000 (Two Crore)

Unsecured, Rated, Senior, Redeemable, Taxable, Transferabkl,e; I:isted
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Non-Convertible Debentures of face value of Rs. 10 /- (Rupees Ten
Only) each, aggregating up to Rs. 20,00,00,000/- (Rupees Twenty
Crores Only) issued on a fully paid basis

Law Means any applicable law, code, ordinance, interpretation, guideline,
directive, judgment, injunction, decree, treaty, regulation, rule or
order of any court, tribunal or Governmental Authority, in force in
India

Liability Means, for any date of determination, the liabilities of the Company

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

Local Currency

Means Indian Rupees (denoted as "INR" or "Rs."), the lawful
currency of India

LODR Regulations Means the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as may be amended from time to time

Majority Debenture Means such number of Debenture Holders collectively holding more

Holders than 51% (Fifty One percent) of the value of the Outstanding

Principal Amounts of the Debentures

Majority Resolution

Means resolution approved by such number of Debenture Holders
that represent more than 51% (Fifty One percent) of the value of the
Outstanding Principal Amounts of the Debentures held by the
Debenture Holders who are present and voting or if a poll is
demanded, by such number of Debenture Holders that represent more
than 51% (Fifty One percent) of the value of the Outstanding
Principal Amounts of the Debentures held by the Debenture Holders
who are present and voting in such poll

Material Adverse Effect

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

Debenture Trust Deed

Agreement between the Issuer and the Debenture Trustee will be
executed on or before May 30, 2019

Net Income Shall mean, for any particular period and with respect to the
Company, all revenue (including Donations and grants) less all
expenses (including taxes, if any for such period)

Net Owned Funds Has the meaning ascribed to it under Section 45IA of the RBI Act,

1934

Nominee Director

As defined in the Securities and Exchange Board of India (Debenture
Trustee) Regulations

NBFC Master Directions

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

NSDL Means National Securities Depository Limited
Off Balance Sheet Shall mean principal balance of loans securitized, assigned to,
Portfolio originated on behalf of other institutions in respect of which the

Issuer has provided credit enhancements in any form or manner
whatsoever

Own Loan Portfolio

Means Gross Loan Portfolio less Off-Balance Sheet-Portfolio

o Finutstanding Principal
e T
2

Means, at any date, the Local Currency_.prilllcipal“‘aln(ju\xlt outstanding
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Amounts

under the Debentures

Qutstanding Amounts

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

Payment Default

Shall mean any event, act or condition which with notice or lapse of
time, or both, would constitute an Event of Default

Person

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

PAR 90

means on the Company’s Own Loan Portfolio the outstanding
principal value of the relevant portfolio of the Company that has one
or more instalments of principal, interest payments overdue for 90
days or more, includes restructured loans but excludes loans that have
been written off by the Company

Private Placement Offer

Document as per Section 42 of the Companies Act, 2013 read with

Letter the Companies (Prospectus and Allotment of Securities) Rules, 2014

PAR 30 means on the Company’s Gross Loan Portfolio the outstanding
principal value of the relevant portfolio of the Company that has one
or more instalments of principal, interest payments overdue for 30
days or more, includes restructured loans but excludes loans that have
been written off by the Company

Promoter Means Dvara Trust

Purpose To raise debt to augment long term resources of the Company
towards general corporate purposes in its ordinary course of business
including repayment/re-financing of the existing debt.
No part of the proceeds shall be utilized directly/indirectly towards
capital markets (debt and equity), land acquisition or usages that are
restricted for bank financing.

Put Option Not Applicable

Put Option Interest Rate | Not Applicable

Quarterly Date Means each of December 31, June 30, September 30 and March 31
and Quarterly Dates shall be construed accordingly

Rating Agency Means CARE Ratings Limited or any rating agency approved by
SEBI for carrying out debt ratings in India

Rating Downgrade Not Applicable

RBI Means the Reserve Bank of India

Redemption Payment

Means the payment of the Outstanding Principal Amounts of the
Debentures on the Exercise Date or the respective Final Redemption
Dates

Register of Beneficial
Owners

Means the register of beneficial owners of the Debentures maintained
in the records of the Depository, as the case may be

Register of Debenture
Holders

Means the register maintained by the Company at its registered office
and containing the names of the Debenture Holders

Registrar

Shall mean the registrar and transfer agent appointed for the issue of
Debentures, being Integrated Registry Management Services Pvt Ltd

Restructured Portfolio

-

Means with respect to the Company, the outstanding principal
balance of all past due Client Loans that have been renegotiated or
modified to either lengthen or postpone the originally scheduled

an Finay,
S (A
{/’%&/n
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installments of principal, or to substantially alter the original terms,
of such Client Loans

Revised Interest Rate

Not Applicable

Risk Weighted Assets Shall be calculated as per the method prescribed in the NBFC Master
Directions

ROC Means the jurisdictional Registrar of Companies

SEBI Means the Securities and Exchange Board of India

Debenture Holders

Means the Applicants whose names and addresses are set out in the
Application Form and who have agreed to subscribe to the
Debentures, and for any subsequent Debenture Holders, each person
that fulfils the following requirements:

(a) Persons who are registered as Beneficial Owners; and

(b) Persons who are registered as a debenture holder in the
Register of Debenture Holders.

Sub-paragraphs (a) and (b) shall be deemed to include transferees of
the Debentures registered with the Company and the Depository from
time to time, and in the event of any inconsistency between sub-
paragraph (a) and (b) above, sub paragraph (a) shall prevail

Deemed Date of
Allotment

Means May 30, 2019

Interest Payment Dates

Means the dates as specified in Annexure VI on which payment of
Interest shall be made in respect of the Debentures

Offer Schedule

Means the schedule of offer and allotment of Debentures as specified
in Annexure VII

Outstanding Principal
Amounts

Means, at any date, the principal amounts outstanding under the
Debentures

Private Placement Offer
Letter

Means the private placement offer letter dated May 30, 2019

Redemption Date

Means the dates as specified in Annexure VI on which payment of
Interest shall be made in respect of the Debentures

Exercise Date

Not Applicable

Special Majority
Debenture Holders

Means such number of Debenture Holders collectively holding more
than 75% (seventy five percent) of the value of the Outstanding
Principal Amounts of the Debentures

Special Resolution

Means resolution approved by such number of Debenture Holders
that represent more than 75% (seventy five percent) of the value of
the Outstanding Principal Amounts of the Debentures held by the
Debenture Holders who are present and voting or if a poll is
demanded, by such number of Debenture Holders that represent more
than 75% (seventy five percent) of the value of the Outstanding
Principal Amounts of the Debentures held by the Debenture Holders
who are present and voting in such poll

Subordinated Debt

Means any financial obligation of the Company, which is unsecured
and subordinated to the claims of other creditors and is free from
restrictive clauses and is not redeemable at the instance of the
holder/provider of the subordinated debt, or without the consent of
the supervisory authority of the non-banking financial company

Tangible Net Worth

Means the net worth (as defined in the Act) of the Company
according to the latest available audited balance sheet net- of

redeemable capital, intangible assets and deferred tax assets S
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Tax Means any present or future tax, levy, duty, charge, fees, deductions,
withholdings, turnover tax, transaction tax, stamp tax or other charge
of a similar nature (including any penalty or interest payable on
account of any failure to pay or delay in paying the same), now or
hereafter imposed by Law by any Governmental Authority and as
maybe applicable in relation to the payment obligations of the
company under this Deed

Testing Date Means each of March 31 and September 30 and "Testing Dates" shall
be construed accordingly

Tier I Capital Has the meaning ascribed to it in the NBFC Master Directions

Tier II Capital Has the meaning ascribed to it in the NBFC Master Directions

Total Assets Means, for any date of determination, the total Assets of the

Company on such date, including owned, securitised and managed
(non-owned) portfolio

Transaction Documents Debenture Trust Deed, Debenture Trustee Agreement, the letters
issued by the Rating Agency and the Registrar, resolutions passed by
the board of directors and members of the Company and all other
documents in relation to the issuance of the Debentures shall be
collectively referred to as the "Transaction Documents"

III.  LIST OF DOCUMENTS TO BE FILED WITH THE STOCK EXCHANGE
List of disclosures to be filed along with the listing application to the stock exchange:

A. Memorandum and Articles of Association and necessary resolution(s) for the allotment of
the debt securities;

B. Copy of last three years audited Annual Reports;

C. Statement containing particulars of, dates of, and parties to all material contracts and
agreements;

D. Copy of the Board / Committee Resolution authorizing the borrowing and list of
authorized signatories.

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

Iv. LIST OF DOCUMENTS TO BE DISCLOSUED TO THE DEBENTURE TRUSTEE

List of disclosures to be submitted to the Debenture Trustee in electronic form (soft copy) at
the time of allotment of the debt securities:

A. Memorandum and Articles of Association and necessary resolution(s) for the allotment of
the debt securities;

B. Copy of last three years’ audited Annual Reports;

C. Statement containing particulars of, dates of, and parties to all material contracts and
agreements;

D. Latest Audited / Limited Review Half Yearly Consolidated (wherever available) and
Standalone Financial Information (Profit & Loss statement, Balance Sheet and Cash Flow
statement) and auditor qualifications, if any;

E. An undertaking to the effect that the Issuer would, till the redemption of the debt

securities, submit the details mentioned in point (D) above to the Trustee within the

timelines as mentioned in Simplified Listing Agreement issued by SEBI vide circular

No.SEBI/IMD/BOND/1/2009/11/05 dated May11, 2009 as amended from time to time, =

for furnishing / publishing its half yearly/ annual result. Further, the Issuer shall within
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180 days from the end of the financial year, submit a copy of the latest annual report to
the Trustee and the Trustee shall be obliged to share the details submitted under this
clause with all ‘Qualified Institutional Buyers’ (QIBs) and other existing debenture-
holders within two working days of their specific request.

V. NAME AND ADDRESS OF THE FOLLOWING:

(i) Registered office of the Issuer
10th Floor-Phase 1 | IIT-Madras Research Park | Kanagam Village, Taramani
Chennai 600113 | India
Phone No.: +91 44 6668 7000
Fax No.: +91 44 6668 7000

(ii) Corporate office of the Issuer
10th Floor-Phase 1 | IIT-Madras Research Park | Kanagam Village, Taramani
Chennai 600113 | India
Phone No.: +91 44 6668 7000
Fax No.: +91 44 6668 7000

(iii) Compliance officer of the Issuer
Mr. Balaji S
Phone No.: +91 44 6668 7197
Fax No.: +91 44 6668 7197

(iv) CFO of the Issuer
Mr. Vijayakumar G
Phone No.: +91 44 6668 7204
Fax No.: 491 44 6668 7204

) Arrangers of the issue
Northern Arc Capital Limited
10th Floor-Phase 1, IIT-Madras Research Park,
Kanagam Village, Taramani, Chennai - 600113
Website: http://northernarc.com

(vi) Trustee of the issue
Catalyst Trusteeship Limited
Office No. 83 — 87, 8th Floor,
'Mittal Tower', B' Wing, Nariman Point
Mumbai — 400021
T:(91) (20) 2528 0081
Mail ID: dt@ctltrustee.com

(vi))  Registrar of the issue
Integrated Registry Management Services Private Limited
2 nd Floor, "Kences Towers",
Ramakrishna Street,
North Usman Road,
T. Nagar, Chennai - 600 017
Tel: 044 2814 3045
Website: https://www.integratedindia.in

Credit Rating Agency of the issue
CARE Ratings Limited

© Chennai

600 113
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4th Floor, Godrej Coliseum,
Somaiya Hospital Road,

Off Eastern Express Highway,
Sion (East), Mumbai - 400 022.

(ix) Auditors of the Issuer
BSR & Co. LLP
KRM Tower,
Ist and 2nd Floor,
No 1, Harrington Road,
Chetpet, Chennai - 600 031
Tel: 91-44-4608 3100

VL A brief summary of the business/ activities of the Issuer and its line of business containing
atleast following information:-

i. Overview

Dvara KGFS was set up by Dvara Trust, a private trust set up with the mission “To ensure
that every individual and every enterprise has complete access to financial services.” Dvara
KGFS works to achieve this goal by setting up a network of branches in remote rural areas
that offer a range of financial products and services. Dvara KGFS currently operates in the
states of Tamil Nadu, Odisha, Uttarakhand and Karnataka serving individual customers and
enterprises in remote rural areas. The organisation instils this mission into business by
facilitating and originating financial products and services on behalf of financial institutions
(NBFCs & Banks) through a unique branch-based business model called Kshetriya Gramin
Finanical Services (KGFS: KGFS translates to Regional Rural Financial Services). Dvara
KGFS follows a customer-centric model and offers products and services through “Wealth
Management.”

Dvara KGFS operates through a customer centric technology enabled model, whereby
household information like-assets, liabilities, income, expense, households’ financial goals
are collected to generate a financial well-being report which is a tool to determine the
suitability of a product opted by a customer.

ii. Key Operational and Financial Parameters for the last 3 Audited years (In INR)

Parameters *Unaudited Audited Audited Audited
31-Mar-19 31-Mar-18 31-Mar-17 31-Mar-16
Net Worth | 1,68,08,84,162 84,14,52,979 74,97,76,125 47,72,41,865

Total Debt | 5,28,11,26,958 | 5,50,20,64,015 | 3,23,52,76,823 | 2,06,81,48,438

Net Fixed
Assets

3,06,45,906 18,47,593 25,07,809 34,27,673

Non-Current
Assets

Cash and
Cash 38,07,19,874 83,41,61,254 77,32,26,202 20,04,02,127
equivalents

2,20,98,84,340 | 1,694,866,398 | 1,006,677,289 66,32,57,803

Current

5,47,41,81,845 | 5,113,694,932 | 3,362,227,878 | 1,94,30,86,830
Assets

Current

o 3,46,82,90,869 | 2,729,511,889 | 1,806,091,051 | 1,47,12,60,617
Liabilities

Chennai
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Assets
Under
Management

6,35,00,97,598

5,28,55,24,500

3,09,61,69,628

1,95,05,47,126

Interest
Income

1,45,81,94,749

1,04,22,64,345

62,96,80,346

42,63,36,773

Interest
Expense

74,94,55,843

56,28,24,104

35,27,18,943

24,99,18,825

Provisioning
& Write Offs

19,58,68,059

7,12,91,510

3,42,33,551

2,65,19,696

PAT

33,21,88,515

9,16,76,154

2,25,34,260

1,50,09,624

Gross NPA
(%)

1.92%

0.18%

0.39%

0.40%

Net NPA
(%)

0.00%

0.00%

0.22%

0.23%

Tier I Capital
Adequacy
Ratio (%)

19.17%

13.71%

21.18%

21.02%

Tier II
Capital
Adequacy
Ratio (%)

2.94%

4.69%

9.44%

0.00%

*As per IND-AS. Figures for FY2016, 2017 & 2018 are as per IGAAP and hence may not be directly

comparable.

#GNPA for FY2016 is calculated at 6 months past due while it is computed at 3 months past due from
March 2017 onwards. Gross NPA for FY2019 is Stage 3 Assets while Net NPA for FY2019 is calculated
as Stage 3 Assets less ECL for Stage 3 Assets

Gross Debt: Equity Ratio of the Company (As of March 31, 2019):

Before the issue of debt securities 3.32
After the issue of debt securities 3.44
Calculations
Before the issue, debt-to-equity ratio is calculated as follows: -
Debt 5,58,11,26,958
Equity 1,68,08,84,162
Debt/Equity 3.32
Subsequent to the issue, debt-to-equity ratio shall be calculated as follows: -
Debt 5,78,11,26,958
Equity 1,68,08,84,162
Debt/Equity 3.44

*Not including any interim debt availed and considering only the current issuance.

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

Not Applicable.

. BRIEF HISTORY OF THE COMPANY SINCE ITS INCORPORATION GIVING o
DETAILS OF THE FOLLOWING ACTIVITIES '
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i.  Details of Share Capital as on Mar 31, 2018

Share Capital 5 Amount
Authorised

8,000,000 equity shares of INR 100 each 800,000,000
TOTAL 800,000,000
Issued, Subscribed and Fully Paid- up

72,79,790 shares of Rs.100 each 72,79,79,000
TOTAL 72,79,79,000

ii. Changes in its capital structure as on March 31, 2018, for the last five years:-

Date (AGM /EGM)  Existing Revised Remark
24/03/2017 EGM INR 50 00 00 000 | INR 80 00 00 000

INR
18/03/2019 INR 840,000,000 1,590,000,000

iii. Equity Share Capital History of the Company as on March 31, 2018, for the last five years:-

Cumulative Paid Up
Capital

Eq
uit
Equit y

Natute
ature No Sha

No of y

Date of Consid  of of

Name of

Allotm
ent

Equity
Shares

eration

Allotmen Equit

t

y

Shar

€s

Share
Capit
al
(Rs.

inCr)

May IFMR Rural | 980000 | 100 100 | 980000 | Rights 3979 | 39797 | Nil
30, Channels and 00 790 | 9000
2013 Services
Private
Limited
Dec IFMR Rural 500000 | 100 100 | 500000 | Rights 4479 | 44797 | Nil
25, Channels and 00 790 9000
2014 Services
Private
Limited
Mar 14, | IFMR Rural 300000 | 100 100 | 300000 | Rights 4779 | 47797 | Nil
2016 Channels and 00 790 9000
Services
Private
Limited
Mar 31, | IFMR Rural 2500000 | 100 100 | 250000 | Rights 7279 | 72797 | Nil |- .
%\017 | Channels and 000 790 19000 | - |
1 7’\& Services
Chennai &
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Cumulative Paid Up
Capital

Issu

Equit
Date of No of Face e Nature No y
Name of

. . ¢

Allotm Equity Va.lue Pric Con'51d o of  Share
Investor (in e  eration Allotmen Equit .

ent Shares apit

Rs.) (in t
Rs.) Shar

Private
Limited

iv. Details of any Acquisition or Amalgamation in the last 1 year. — IFMR Rural Channels and
Services Private Limited and IFMR Holdings Private Limited were Amalgamated with
the Company pursuant to the Scheme of Arrangement (Demerger) and Amalgamation
approved by NCLT vide its order dated 7" March, 2019

v. Details of any Reorganization or Reconstruction in the last 1 year — Yes, as above

F. DETAILS OF THE SHAREHOLDING OF THE COMPANY AS ON THE LATEST
QUARTER END:-

i. Shareholding pattern of the Company as on March 31, 2019:-

ii.

Name of shareholder

Total no of
equity shares

Percentage
(%) of
holding

Number of
shares held in
demat form

Dvara Trusteeship Services Private o

Limited- Trustee of Dvara Trust 32,33,833 44.51% 32,33,833
Accion Africa-Asia Investment 23,64,896 32.55% 23 ,64.896
Company

LgapFrog Financial Inclusion India (Il) 16,67,306 22.95% 16,67,306
Limited

TOTAL 72,66,035 100.00% 72,66,035

Name of shareholder

Total no of
equity shares

Notes:- Shares pledged or encumbered by the promoters (if any) - NIL

Percentage
(%) of

holding

List of top 10 holders of equity shares of the Company as on the latest quarter end:-

Number of
shares held in
demat form

Dvara Trusteeship Services Private 0

Limited- Trustee of Dvara Trust 32,33,833 44.51% 32,33,833
Accion Africa-Asia Investment 23.64.896 32 55% 23.64,896
Company

t;ana]il;og Financial Inclusion India (1) 16,67,306 29 95% 16,67,306




Information Memorandum
Date: May 30, 2019

Private & Confidential
For Private Circulation Only

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

iii. FOLLOWING DETAILS REGARDING THE DIRECTORS OF THE COMPANY:

a. Details of the Current Directors of the Company

" Director of

Name of the
the Address Director in other company
Directors company
since
T2 Krishna DVARA MONEY PRIVATE
Kutir, Do}(l)r LIMITED
indepe | Avenie, DVARA RESEARCH
BA‘::I‘:th g?reerltt Ee;;‘:; 8245602 30/01/2019 DVARA TRUSTEESHIP
o oo SERVICES PRIVATE
e LIMITED
T DVARA SOLUTIONS
Nadlu 600090 PRIVATE LIMITED
901 Satguru DVARA MONEY PRIVATE
Sanskar Co LIMITED
Operative NORTHERN ARC CAPITAL
Housing LIMITED
SAMIR Indepe | Society DVARA RESEARCH
MBI ndent | Limited, No | 0091269 FOUNDATION
SHAH Direct | 19 TPS IV 3 19/09/2018 DVARA E-REGISTRY
or 3rd Road, PRIVATE LIMITED
Off Turner DVARA SOLUTIONS
Road, PRIVATE LIMITED
Bandra West, NORTHERN ARC
Mumbai FOUNDATION
Nomin f{(l’aiafll;(_’ég NEOGROWTH CREDIT
PRANAV | ee Baysﬁore 0789617 PRIVATE LIMITED
KUMAR Direct | -V’ 3 30/01/2019 DVARA SOLUTIONS
or A PRIVATE LIMITED
Singapore
iitphfoo(;fﬁ;i SAIJA FINANCE PRIVATE
o o LIMITED
I\;‘:;r;/‘; VINDHYA E-INFO MEDIA
Nomin | [ %7 PRIVATE LIMITED
ABHISHEK | ee Chao | 0676034 BASIX SUB-K
AGRAWAL | Direct | “* 7 """ 4 30/01/2019 ITRANSACTIONS LIMITED
or MUMBAL DVARA SOLUTIONS
iy PRIVATE LIMITED
Maharashtra, ACCION TECHNICAL
00071 ADVISORS INDIA
Flat No.34,
SWAMINA | Indepe ;Z;j;lg’ay
;F/I;Is}\/\vl\,LN A ;i“ctt Apartments, 2785168 23/06/2017 NA
THAN or 1st Main
Road, RMV
2nd Stage,
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Director of

Name of Desig the
Sl.  the . Address DIN Director in other company
Directors nation Cf)mpany
since
Dollars
Colony
Bengaluru
Karnataka,56
0094
1.-302,
Atrium, 22,
- Indepe IIialadkshetra
.T. oad,
6. | ARUNKU g(lire;tt Tiruvanmiyu 2240772 01/02/2019 ¢« NA
MAR or r, Chennai
Chennai
Tamil
Nadu,600041
. E-6 Jains
VINAY Nomin Saagarika, 069
7. SUBRAMA eDeirect MRC Nagar, 9 6530 30/04/2019 ¢« NA
NIAN or Chennai -
600028

*Company to disclose name of the current directors who are appearing in the RBI defaulter list and/or ECGC default
list, if any. — None of the Directors of the Company are appearing on the RBI/ECGC defaulters list.

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

Date of Resignation

, Date of

Designation . Appointment

Bama Balakrishnan Director 06531188 19/03/2013 01/03/2018
Anuradha Shripad Director 05338647 10/09/2013 30/01/2019
Nadkarni

Krishnan Venkatesh Managing Director 02078403 26/03/2015 22/09/2017
Devadas Mallya Director 01804955 26/03/2015 31/03/2017
Mangalore

S Viswanathan Director 07851684 23/06/2017

Samir Shah Director 00912693 14/03/2018

Bindu Ananth Director 02456029 30/01/2019

Abhishek Agrawal Director 06760344 30/01/2019

Pranav Kumar Director 07896173 30/01/2019

N T Arunkumar Director 02407722 01/02/2019

Vinay Subramanian Director 0695309 30/04/2019

¢.  Brief particulars of the management of the Company:
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SL Name & Designation
1. Bindu Ananth

Experience

Bindu is the Chair of Dvara Trust. Prior to this, Bindu worked in
ICICI Bank’s microfinance team between 2001 and 2005 and was
head of the new product development team within their Rural
Banking Group in 2007.

She has an under-graduate degree in Economics from Madras
University and Masters Degrees from the Institute of Rural
Management (IRMA) and Harvard University’s John. F.
Kennedy School of Government.

Bindu has co-edited “Financial Engineering for Low-Income
Households”, a book published by SAGE. She has also published
in the Economic and Political Weekly, OECD Trade Paper Series
and the Small Enterprise Development Journal. She was a
member of the RBI Committee on Comprehensive Financial
Services for Low-Income Households and Small Businesses
(2013). She was a member of the Government of India’s High
Level Committee on Women (2014-15). She is a member of the
Taskforce of the Insolvency & Bankruptcy Board of India (2017)

She currently serves as a Nominee Director for National Stock
Exchange on the Board of Computer Age Management Services.
She is a member of the Advisory Boards of Columbia University’s
India Initiative and Equal Community Foundation. In 2017, Bindu
was featured by Forbes as one of India’s leading women leaders.

2. Samir Shah

Samir joined Dvara Trust in February 2018 as Executive Vice
Chair to take on responsibility for the strategic direction of the
Dvara Trust's mission of financial inclusion and portfolio
management of group companies. He has over two decades of
experience in building institutions and market infrastructure.

Prior to joining Dvara Trust, he was the Managing Director &
CEO of NCDEX, India’s largest agri focused commodities
exchange. During his tenure, the exchange had transformational
impact on India’s agri economy through various technology and
digital initiatives. He also worked closely with the warehouse
regulator WDRA and the capital markets regulator SEBI to
launch National E-Repository Limited (NeRL) to provide India’s
first repository services for electronic negotiable warehouse
receipts, which farmers can use to avail formal sector agri credit.

Before NCDEX, he was the Chief Business Officer of the Dubai
Gold and Commodities Exchange (DGCX). At DGCX he led the
growth of the exchange to make it the one of fastest growing
exchange in the world, winning several global awards, amongst
them were Contract of the Year and the Best Commodity
Exchange in 2012.

3. Pranav Kumar

Mr.Pranav Kumar is an Associate Director in LeapFrog’s Asia
team, sourcing, evaluating and managing investments across
South and Southeast Asia.

Chennai

600 113
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equity investment, management consulting and development
financing. Before joining LeapFrog, Pranav worked with the
World Bank Group based in Singapore on strategy and design of
investment funds and grants for SMEs and startups in Southeast
Asia, MENA and Africa. Prior to that, Pranav was an
Engagement Manager at McKinsey & Co. based in India where
he led teams on strategy and business transformation projects for
banks, insurance and NBFCs.

Mr.Pranav has an MBA from Indian Institute of Management,
Ahmedabad and a Bachelor of Technology in Computer Science
& Engineering from Indian Institute of Technology, Bombay.

Abhishek Agrawal

Abhishek Agrawal is currently Accion’s Chief Regional Officer,
India. As an Accion representative, Mr. Agrawal serves on the
boards of wvarious companies. He comes with extensive
experience in financial management, strategy & business
planning, and microfinance operations.

Mr. Agrawal had worked as CFO for more than 12 years in
several countries, including at Swadhaar Microfinance starting in
2010, in his capacity as global staff for Accion.

In earlier roles, Mr. Agrawal worked with FINCA International
as CFO in different affiliates. Prior to that, he acted as an advisor
to the Institute of Chartered Accountants (ICAI), where he
worked on number of projects in Municipal reforms & financial
management for local municipal bodies.

Mr. Agrawal has a Ph.D. in Municipal financial reforms and
Chartered Accountant (FCA) from ICAL He did his Masters of
Business Administration with a specialization in finance at Rai
International University.

Viswanathan S

Viswanathan is a senior banking professional with about 40
years of experience in Credit Risk, Corporate Banking, Stressed
Asset Management, Private Banking and Compliance. He is,
currently, a freelance consultant advising some start-ups in the
financial sector and angel funds. Prior to his superannuation, he
was heading the Compliance function of ING Vysya Bank
Ltd(since merged with Kotak Mahindra Bank Ltd) and continued
as an adviser on Compliance matters to Kotak Mahindra Bank
for a year. In his earlier roles, he was heading the Private
Banking vertical and the Mid Corporate segment of ING Vysya
Bank for six years each. He has led complex cross-functional
teams and worked in both client-facing and risk underwriting
roles. With strong domain knowledge and a deep understanding
of the client requirements in the evolving markets of Private
Banking and Corporate Banking, he has played a major role in
designing products, customizing reports to make it more
meaningful and customer friendly. He has excellent working
relations with corporates, High Net Worth Individuals chents
peers in the banking industry and regulators. ‘
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In his earlier stints, Viswanathan was underwriting corporate
credit risk in ING Vysya Bank, Industrial Investment Bank of
India and Bank of Maharashtra. The stint at Industrial
Investment Bank of India especially, gave him a deep insight into
stressed asset management.

Was a member of Bill Discounting Committee constituted by the
RBI in 2000. He played an integral role in drafting the report. He
was also a member of the Subcommittee on Banking and
Insurance of CII Bangalore.

6. N.T. Arunkumar

N.T. Arunkumar (Arun) is the MD for Telstra in India and leads
Telstra’s Global Business Services” Innovation function. In this
mandate, Arun oversees the development of and delivery from
Telstra’s Innovation & Capability Centre in India, helping
Telstra’s business transformation to a digital, agile and
innovative technology-led solutions company for its customers.

Arun’s professional experience ranges across functions
(Operations, P&L, Technology/Digital, analytics, supply-chain &
sourcing) in different business models and a significant portion
in global banking and financial services. Prior to joining Telstra,
Arun served in a number of senior leadership positions,
including the MD and Global ODC (service delivery & strategic
partnerships) head for UBS AG, the CEO of Dun & Bradstreet
TransUnion, as well as technology management stints with
Citigroup and PepsiCo.

Arun holds an Honors Post Graduate Diploma (MBA) from
XLRI, Jamshedpur, after graduating as a topper in Math &
Statistics. He is currently pursuing his PhD, researching and
developing the future potential of AI (deep neural networks,
machine learning, cognitive models) in FinTech for financial
inclusion in India. Arun actively contributes towards social
causes in education and empowerment/skill.

7. Vinay Subramanian

Vinay is a senior professional with 16+ years experience in
investments, strategy and operations in the technology, financial
services and energy sectors across multiple geographies (U.S,,
Europe, South Asia and Middle East). Currently, Vinay is
Investment Director at Stakeboat Capital, a growth equity fund
that focuses on investments in healthcare, industrials, enterprise
tech and financial services.

Prior to this, Vinay was Managing Director of Boson Ventures
and founding member of Noon digital in Dubai (Tech venture
with $1 Billion funding from the Emaar Group and Sovereign
Wealth Fund PIF of Saudi Arabia). He established and headed
the strategic investments arm called Boson Ventures to nurture
the digital ecosystem in Middle-East in Al blockchain, IoT and
other deep tech sectors. Before Boson, Vinay was Director of
corporate development at Flipkart, where he drove investments
and acquisitions across the digital space (Fintech, e-commerce--
and logistics). Vinay’s key learnings in financial services came ‘at
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the height of the financial crisis, when he helped banks and
specialty finance companies raise defensive capital and navigate
complex Wall Street regulations as an Investment Banker at
Goldman Sachs, New York. Before his foray into finance and
investments, Vinay spent 5 years in operations at Schlumberger
Europe and U.5., developing and manufacturing hardware &
software for hydrocarbon extraction.

® Vinay has degrees from Indian Institute of Technology Madras,
Massachusetts Institute of Technology (MIT Sloan School of
Management) and University of Maryland. Vinay is passionate
about technology and is actively involved in the start-up
ecosystem in India across multiple forums.

Details of Key Managerial Personnel of the Company

Sl.  Name & Designation  Experience

1. |JobyCO » Joby has been living his entrepreneurial life for the last 5 years at Varam
by creating a new age financial institution with a passionate team & digital
capability to offer superior customer experience, robust credit
underwriting and efficient risk management. Joby has been experimenting
an agent driven multiproduct strategy at Varam.

e In the past, he has been in senior roles with MFIs, Banks and Financial
Institutions. Joby has more than 16 years of experience in Indian
microfinance market. A Chartered Account, Joby was earlier the CFO of
ESAF Microfinance & Investments Pvt. Ltd., (Now ESAF Small Finance
Bank). Prior to that, he was the Vice President at IFMR Capital (Now
Northern Arc Capital). In his earlier avatar, he was the Head Global
Microfinance — Global Principal Investment and Trading Group (GPITG)
at ICICI Bank. His association with Microfinance started as a Head of
Finance, Accounts & Operations at Indian Association for Savings &
Credit (IASC).

2. | LVLN Murty e Murty has gathered diverse experience for over 24 years. He has headed
Operations and Financial Inclusion Business for Sahaj e-Village, the
largest service centre agency operating 28K Common Service Centres
across 6 states. He has varied expertise in areas of Sales, Channel
Distribution, Operations, Strategy, Micro-finance, Financial Inclusion,
Remittances, Customer Protection and Capacity Building for remote
rural markets. Having completed his graduation from IIM-B (AMP) and
HEC Paris, Murty has worked for India Value Fund Advisor, Bharti
AXA, ITC IBD, TAT AIG Life and Indian Express in the past. He has
engaged in using IT as a differentiator in terms of delivering & servicing
financial products at affordable pricing.

3. | Vijayakumar G ¢ Vijayakumar G brings with him over 27 years of experience in various
financial institution sector and has handled diverse operating positions
which includes audit, finance, treasury, accounts and operations of
Housing Finance, Commercial Vehicle Finance, SME Lending, Personal
loans, Factoring, Hire Purchase, Leasing and other Banking Products.
Previously, he was a Chief Finance Officer at Hinduja Leyland Finance,
handling complete- gamut of finance and operations. He has -a. Post

Graduate degree in Commerce and Cost Accountant. H)e"ha's‘ also worked

Chennal

600 113
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with National Trust Housing Finance, Sundaram Home, HSBC, ABN
AMRO and Wipro Finance in previous stints at various capacities. He
has also implemented various controls and processes in ERP to ensure
smooth operations across various businesses and products to scale up
the assets under management.

4. | Vijayabaskar R}

Vijayabaskar, an HR professional with 17+ years of experience in HR / IR,
has been instrumental in developing unique PMS and Behavioural
Models for assessments established Assessment centers and have been a
Business-HR throughout his Career. Vijay did his bachelors’ degree in
Labour Management, Masters in Social work specializing in personnel
management and Industrial relations, MBA from Symbiosis and
currently pursuing doctoral research on “how work environment affects
the competencies of an individual” at IIT Madras Vijay Started his career
with Murugappa Group @ TI Diamond Chain Limited and later worked
with UCAL Fuel, Reliance Industries, Family Credit & Equitas Micro
Finance at various capacities in Human Resources & TQM. His last
position was with Hinduja Leyland Finance as Head ~ Human Resources
& Communication where he has set up the entire organization,
developed Talent and operationalized the People processes .

5. Srinivasan D

Srinivasan D, is a Commerce Graduate with an extensive experience in
the Banking & Finance industry close to 16 years. His areas of
specialisation has been in Retail Banking. He has handled front end, back
offices, branch sales & operations and has headed several branches for
HSBC & ICICI. He has been in the business of selling both Assets and
Liability products of the Banks to its customer along with delivering high
quality customer service. He has also been associated with the software
industry which has enabled him to understand the integrities of software
development and data base relationships. He has headed the customer
services division of Shriram City Union Finance Limited and has
travelled across the country. He was also acting as a functional
consultant for the Operations team in translating their business
requirements on the ERP .

6. Ramkumar Ratnam

Ramkumar Ratnam is a seasoned banker with a combined experience of
over 2 decades in FMCG and Banking. He has been with ICICI Bank,
handling leadership roles at flagship branches at Chennai and then
moved on to handle clusters having multiple branches spread across
geography. He has rich experience in Sales., Training and Operations. He
had worked in Sales with Hindustan Lever Ltd., (now Unilever India) in
initial days of his carrier and then moved to Pepsico Sales. He was also
into Field force training for Pepsico in his Market Unit and was certified
trainer with ICICI Bank imparting training to” Deputy Managers and
Branch Managers ” covering wide range of sessions including
Operations, Compliance and Products”. He holds a Bachelors in
Commerce, Accountancy & Economics. He has completed a certified
course with Institute of Social Work and Management, Chennai, JAIIB
from IIBF and Post Graduate Diploma In Business Administration from
NIBM. He has also attended “HBS Accion Program in Strategic
Leadership in Inclusive Finance” from Harvard Business School.

7. Sunil Kumar Ubhan

Sunil Kumar Ubhan, is a professional in Business Development and
handling sales, opening up geographies. He has 24 years of experience in
organizations like Magma Fincorp, Alipc Finance, ICICI & HDFC Bank,

He has an expertise in Sales & Marketing, Planning & Budgeting‘,’“Téam
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Management, Channel Management and People Management as well.
He was working as Zonal Product & Program Manager at Magma
Fincorp Ltd. before joining us. There he was looking after Training &
Product Development for an entire east zone which includes National
Relationships with Hyundai, Zonal Relationships with Maruti and Tata.
Before that, while working with HDFC & ICICI, he launched and
developed the auto-market from basics across Uttar Pradesh &
Uttarakhand. He has in-depth knowledge of entire east zone which
includes Bihar, Jharkhand, West Bengal, Orissa, Uttar Pradesh &
Uttarakhand in terms of sales, marketing and geographies. Referring to
his academia, he is Post Graduate in Sales & Marketing from NIS, holds a
Diploma in Export Marketing, a Science Graduate, also attend sessions
for Introduction to R from XLRI and a Certified Trainer. He belongs to
Dehradun and his hobbies include reading, singing, gardening, Bonsai
Making and Trekking.

8. | Rajendra ¢ Rajendra is a Post Graduate from Karnataka State Open University
(KSOU) and has 16 years of work experience in Microfinance Industry.
Prior to Dvara KGFS, he was associated with Jana Small Finance Bank
and Sanghamithra Rural Financial Services. Rajendra has worked across
Karnataka and Tamil Nadu. He has handled products like Individual
Loan, Joint Liability Group Loan, Business Loan, Housing Loan and
Gold Loan as Regional Head. He has been awarded as the best Cluster
and Regional Head for three consecutive years from 2015.

9. | Satish Ayyaswami ¢ Satish has 19+ years of experience, building and scaling technology
solutions targeting consumers and enterprises. Satish graduated with a
Master’s degree in Electrical Engineering from the University of Toledo,
Ohio, US. He started his career at a start-up in the San Francisco Bay
Area, subsequently worked with large technology organisations such as
HP. He spent the majority of his time building offshore engineering
teams for US based companies. A hands-on engineer, who enjoys
creating frameworks and tools that improve software engineers/data
scientists productivity and help businesses become more effective and
efficient. When he is not thinking about the technology he enjoys
nurturing happy customers.”

d. Remuneration of directors (during the current year and last 3 (three) financial years)

Rs
¢ Particulars 2015-2016 2016-2017 2017-2018
Sitting fee 550,000 575,000~ 600,000
Commission to directors NIL NIL NIL
Salary and Commission to MD NIL NIL NIL

VIII. FOLLOWING DETAILS REGARDING THE AUDITORS OF THE COMPANY:-

i. Details of the auditor of the Company:-

Auditor since Remark

KRM Tower, 15t and 2™ Floor, No 1,
Harrington Road, Chetpet, Chennai -
600 031, India

BSR & Co.LLP 01/04/2017
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ii. Details of change in auditor since last three years:

Date of Auditor of the Remarks
Address Appointment Company
/ Resignation since (in
case of
resignation)

Deloitte ASV N Ramana 01/04/2013 31/03/2017 Nil
Haskins & | Tower, 52,
Sells Venkatnarayana

Road, T. Nagar,
Chennai — 600 017

iii. Auditors Qualifications:

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

For the year 2013-14

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2014-15

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2015-16

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2016-17

Auditors’ reservations or qualifications or adverse remarks: - NIL

For the year 2017-18

Auditors’ reservations or qualifications or adverse remarks: - NIL

IX. DETAILS REGARDING THE EXTERNAL INTERNAL AUDITORS OF THE
COMPANY:-

X. Details of the external internal auditor of the Company:-

| Address | Auditor since

o
Chennai

600 113
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Deloitte Haskins & Sells

ASV N Ramana Tower, 52,
Venkatnarayana Road, T. Nagar,
Chennai - 600 017

01/04/2017

XI. DETAILS OF BORROWINGS OF THE COMPANY, AS ON THE LATEST QUARTER

END:-
a. Details of Secured Loan Facilities as on March 31, 2019:-
Facility Institution Name Sanction POS as of Maturity
Amount 31/3/2019 Date
Term Loan Union Bank Of India 10,00,00,000 1,66,66,667 2019-04-30
Term Loan Hinduja Leyland Finance - TL | 10,00,00,000 1,00,71,721 2019-06-07
Term Loan Hinduja Leyland Finance - TL | 5,00,00,000 66,89,304 2019-07-07
Term Loan Nabkisan Finance Limited 15,00,00,000 2,72,72,732 2019-08-05
Term Loan Manappuram Finance 10,00,00,000 1,66,66,672 2019-08-31
Limited
Term Loan IDFC First Bank Limited 25,00,00,000 10,00,00,007 2020-03-27
Term Loan Bank of Baroda 15,00,00,000 5,00,00,000 2020-01-24
Term Loan Muthoot Capital Services Ltd | 7,50,00,000 2,50,00,006 2020-03-30
Term Loan Nabard Finance Services 10,00,00,000 2,99,99,995 2019-12-21
Limited
Term Loan Union Bank Of India 20,00,00,000 8,00,00,000 2020-03-10
Term Loan United Bank of India 6,00,00,000 3,00,00,000 2020-09-06
Term Loan MAS Financials 15,00,00,000 62,49,997 2019-04-30
Term Loan Dena Bank 10,00,00,000 3,61,12,021 2020-03-31
Term Loan Dhanalaxmi Bank 5,00,00,000 1,66,46,320 2020-03-31
Term Loan IDFC First Bank Limited 10,00,00,000 5,83,33,333 2020-10-20
Term Loan Muthoot Capital Services Ltd | 7,50,00,000 2,91,66,671 2020-05-31
Term Loan Hinduja Leyland Finance - TL | 10,00,00,000 4,35,46,969 2020-05-07
Term Loan IDFC First Bank Limited 10,00,00,000 5,83,33,336 2020-10-20
Term Loan MAS Financials 15,00,00,000 2,49,99,998 2019-07-10
Term Loan Manappuram Finance 6,70,00,000 3,34,99,999 2020-07-31
Limited
Term Loan Hinduja Leyland Finance - TL | 7,00,00,000 3,84,45,624 2020-09-07
Term Loan Fed Finance Services Limited | 15,00,00,000 11,53,84,614 2021-09-01
Term Loan IFMR Capital 5,00,00,000 1,16,55,501 2019-08-12
Term Loan MAS Financials 7,00,00,000 1,74,99,994 2019-09-30
Term Loan MAS Financials 8,00,00,000 2,00,00,005 2019-09-30
Term Loan MAS Financials 10,00,00,000 2,49,99,993 2019-09-30
Term Loan IDFC First Bank Limited 25,00,00,000 15,00,15,128 2020-09-25
Term Loan Nabkisan Finance Limited 15,00,00,000 9,58,33,326 2021-03-01
Term Loan Dena Bank 25,00,00,000 17,52,60,868 2020-10-30
Term Loan Nabsamrudhi 10,00,00,000 6,25,00,000 2021-09-30
Term Loan Visu Leasing and Finance 15,00,00,000 5,47,57,716 2019-11-10
Limited -
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Term Loan Avanse Finance Limited 12,50,00,000 4,54,46,271 2019-11-25
Term Loan Piramal Finance Limited 25,00,00,000 13,29,69,682 2020-03-05
Term Loan Hinduja Leyland Finance - TL | 7,00,00,000 4,39,65,265 2020-12-29
Term Loan MAS Financials 15,00,00,000 5,62,50,000 2019-12-27
Term Loan Maanaveeya 20,00,00,000 13,12,50,002 2020-12-22
Term Loan Manappuram Finance 20,00,00,000 13,33,33,327 2021-01-31
Limited
Term Loan Shriram City Union 15,00,00,000 10,10,19,808 2021-02-05
Term Loan Federal Bank 15,00,00,000 11,50,00,000 2021-02-16
Term Loan Bank of Baroda 50,00,00,000 38,33,33,333 2021-02-28
Term Loan MAS Financials 15,00,00,000 7,49,99,999 2020-03-20
Term Loan MAS Financials 15,00,00,000 7,49,99,999 2020-03-20
Term Loan MAS Financials 10,00,00,000 6,66,66,662 2020-07-10
Term Loan MAS Financials 10,00,00,000 6,66,66,662 2020-07-10
Term Loan Northern Arc Capital 20,00,00,000 13,14,78,029 2020-06-26
Term Loan Shriram City Union 10,00,00,000 8,09,26,366 2021-07-05
Term Loan MAS Financials 20,00,00,000 13,33,33,335 2020-07-10
Term Loan Utkarsh Small Bank 20,00,00,000 16,92,30,770 2021-10-24
Term Loan Northern Arc Capital 5,00,00,000 3,67,74,362 2020-08-13
Term Loan Manappuram Finance 10,00,00,000 8,58,59,833 2021-09-30
Limited
Term Loan MAS Financials 20,00,00,000 14,99,99,995 2020-09-19
Term Loan Northern Arc Capital 15,00,00,000 7,68,88,694 2020-09-07
Term Loan Maanaveeya 25,00,00,000 22,91,67,000 2021-10-16
Term Loan MAS Financials 4,00,00,000 3,33,33,332 2020-11-25
Term Loan MAS Financials 4,00,00,000 3,33,33,332 2020-11-25
Term Loan MAS Financials 4,00,00,000 3,33,33,332 2020-11-25
Term Loan MAS Financials 3,00,00,000 2,50,00,000 2020-11-25
Term Loan MAS Financials 5,00,00,000 4,58,33,334 2021-01-08
Term Loan MAS Financials 5,00,00,000 4,58,33,334 2021-01-08
Term Loan MAS Financials 5,00,00,000 4,58,33,334 2021-01-08
Term Loan ESAF Small Finance Bank 20,00,00,000 20,00,00,000 2021-02-26
Term Loan Northern Arc Capital 5,00,00,000 5,00,00,000 2021-02-21
Term Loan Muthoot Finance Ltd 5,00,00,000 4,99,99,901 2020-07-31
Term Loan Manappuram Finance 15,00,00,000 15,00,00,000 2021-03-31
Limited
Term Loan Northern Arc Capital 5,00,00,000 5,00,00,000 2021-03-15
Term Loan Utkarsh Small Bank 10,00,00,000 10,00,00,000 2022-06-18
Term Loan Muthoot Capital Services Ltd | 15,00,00,000 15,00,00,000 2022-03-28
b. Details of Unsecured Loan Facilities as on March 31, 2019:- NIL
Facility Institution Name | Sanction POS as of Maturity Date
ooin Eina,, Amount 31/3/2019 o
Nil Nil Nil Nil
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Details of Non-convertible debentures as of March 31, 2019

Facility Institution Name Sanction POS as of Maturity Date
Amount 31/3/2019

Listed Karvy Capital - Subdebt 18,00,00,000 18,00,00,000 2022-06-29
NCD

Listed Karvy Capital - Subdebt 12,00,00,000 12,00,00,000 2022-07-28
NCD

NCD Aditya Birla Finance Limited | 15,00,00,000 12,08,33,099 2021-08-25
NCD Individual 15,00,000 15,00,000 2021-03-31
NCD Individual 20,00,000 20,00,000 2021-03-31
NCD Individual 10,00,000 10,00,000 2021-03-31

d. List of Top 10 Debenture Holders as on March 31, 2019: -

Name of the Transaction Amount o/s)
1 ADITYA BIRLA FINANCE LIMITED :
2 ARVIND RAQ 8552934
3 P R MOHAN 4363060
4 JAI DRINKS PRIVATE LIMITED 2619260
5 AMARIJIT SAHAY 2414000
6 USHA RAJGARHIA 2191298
7 ATMA PRAKASH DADOO 2056126
8 KOCHUTHERESSIA THOMAS K.A.THOMAS 2000000
9 ASHA DADQO 2042402
10 KAMAL KISHORE AGARWAL 1848770

e. The amount of corporate guarantee issued by the Issuer along with name of the
counterparty (like name of the subsidiary, JV entity, group company, etc) on behalf
of whom it has been issued. - NIL

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

g. Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares) as on March 31, 2018 — NIL

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

i. Details of any outstanding borrowings taken/ debt securities issued where taken /

issued (i) for consideration other than cash, whether in whole or part, (ii) at a
premium or discount, or (iii) in pursuance of an option — NIL

XII. DETAILS OF PROMOTERS OF THE COMPANY:-
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i. Details of Promoter Holding in the Company as on the latest quarter end 2019:-

0,
Total % of shares

1 Total No No .of . shareholding Noof pledged
Sr shares in

. ith
Name of the shareholders  of Equity as % of total  shares wit
Demat . . respect to
shares no of equity  Pledged chares

form
shares
owned

1 Dvara Trust 32,33,833 32,33,833 44.50 NIL NIL

No

Abridged version of Audited Consolidated (wherever available) and Standalone
Financial Information ( like Profit & Loss statement, Balance Sheet and Cash Flow
statement) for at least last three years and auditor qualifications , if any*.
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Pudhuaaru Financial Services Private Limited
Statement of profit and loss for the year ended March 31, 2018
{All amounts are in Indinn Ropees, except share data and as stated)

For the year ended

Tee
Note March 3, 2018
REVENUE
Revenue from aperations 17 1.125,206,847
Other income 18 19,565,403
1,145,172,340
FXPENSES
Employee benefits 1y T 468,650
Finance costs 21 600,637 U85S
Deprecigtion and amortisation 2 590,064
Other expenses a2 348,285,957
Provision and loan Josses 23 [0,872,010
LO07, 854,666
Profit before tax 137,317,674
Tax expense
Currend tax 24 40,998,414
Deferred tax charge 4,642 406
45,640,820
Profit for the year 91,676,854
Eamings per equity shure (Face value of INR 100 per share) i3
Basic and diluted 12.59
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Fudhaanru Financial Services Privace Limited
Balance sheet as at March 31, 2018
(Al amounnts are in Indian Rupecs, except share data and as stated)

Nate As at
‘ Mareh 31, 2018
EQUITY AND LIABRILITIES
Shareholders' funds
Share capital 3 TA979 000
Reserves and surplus 4 113,473 979
£41,452,979
Non-current labilities
Long-terns borroveings b 3,220,399 301
Deterred tax bahiles (net) ) 11,068,406
Lang-term provisions 7 6,128,755
3,237,596,462
Current liabilities
Trade payables g
- dues to micro eoterprises and small enterprises -
- dues 1o creditors other than micro enterprises and small enterprises 46,202,181
Crirher current liahilitios 9 2018147 260
Short-torm provisions 7 65,102 448
2,729,511 889
6,808,561 336
ASSETS
Non-current assets
Pixed assets
- Property, plant and equipment 1IN 1.847.593
- Intangible fixed assets 14.2 -
Receivables under financing getivity i1 1400085759
Long-term louns and advanees 12 81,243,421
Other non-cureent A8se1s 13 211,689,625
1,694,866,398
Current assels
Recepvahles uvnder Ninancing activity bt ; 1885439195
Cash and bank balances i 38,363,798
Short-term oans and advances 5 147,141 471
her curnent assels 15 92,748,468
8,113,694932
6,808,561 330
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Pudhuadru Financial Services Private Lismdted
Staterment of Profit and Lass For the Year ended March 31, 2017

Amount In INR

. ‘ for the Year ended Faor the Year ended
Pasticutars Hote do March 31, 2017 Moren 31, 2018
1. Rewvenue Tram aperations +y 618,236,543 479,535,801
i, Oeher income 1& 45,204,085 PE1, Q42,345
ik, Totat Reyere (1«H) BT 440,918 591,381 246
v, Expenses
Emrploves Bereftts Expense 16 7243201 4,885,853
Finarce Costs W 3776755595 69,508, 108
Uepreciation sngd Amartisation Zupense 0 477,776 1627 164
Cithey Fugensas 1 265,727 596 292,810,006
Tatal Experises 652,52%,618 S48 811,128
¥, Prafit Before Fax (3it-1V) 24,919,310 22 870,117
Wi, Tax Experse
Cuwrrant Tax - MaAT 9,158,050 4,545 000
Shert/excass Prevision for Tax - Earilter Years {35,000y 47,530
Less: Mot Credit £ntitiement i 564,000 12,990, 559)
Deferved Tan Charge(Credit) A, 830,003 5,861,522
Totad Tax Expenie 12,385,050 7,560,493
Yit, Profit For the Year After Tax 22,534,260 | 15,009,634
Exredings Per Equity Share (Face Value of INR 100 Per Share)
Bastc and diluced 4,71 3.34

See accompanying notes Termding part of the Flnancial Statenents

in terms of our report attached
For Detedite Haskins & Sedls
Chartered Actountants

Bhawan! Hslasubramanian
Partner

Fisr and an behalf of the Board of Directars
Pudhuaary Flnancial Services Private Limired

™, o
5

éQVVm\kmmm/ Bama Badakelshran
Madtaging Directar Hracor
(DEN © GRT840T) (DIX © 0651 1838

vy
z(é& ‘;i‘ \ o - !

5. Bafaji }»ﬁ rakﬂfsh Mehta
Company Shératary of Finand&l Officer
(MM, A 22951 LK, 40119%)
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Pudhunaru Fenancisl Saevices Private Limites
Balancy Sheet as o March 35, 1017

Lrmaung i (MR

Paretculsrs - Note Mot gs et March 31, 2017 1 As oF Maech XY, 2018
1, EQUITY AND LiaBigaTies
1, Sharanoidars’ Hinds
(&} Sare Capital ¥ 17,97 GG 477,979,300
(bj Resserves and wralys % 214,590,138 (P37 1355
3, Mon-currant liatdlites
{8 Lowg term bovvowdrgs 3 5, 631,472,205 854,371,513
i} Defevresd tax labilites ety FE) 5,406,000 1,598,000
403 Loang o prosisions & 473978 | 1,874,243
3, Currens Habdliakes
{a) Trade payables:- H
A Tobel uanscarding goes of micra enserpises Al Smadl enterprises ] -
{31} Tonal putstaning dues of crediTors other ivan plera snterprises and snail 13,825,887 15,4570, 263
anterpeies
(ay Qther currens Hahilities 4 1, TR 08, 309 FART IR 497
1) Shost, terms provisiong ] 13,053,765 24,645,455
Torad 4,358 W5, 16T 2 H08 344,633
Il &SSETS
1, Non-oarrens ansets
{a) Fued assots 19
41 Tangible assets {Property, Planz & Eqilperentd 1,507,809 REFXN e ]
s} ntanglble #5sees 12,488 4,589
(1) Recolvables under finsacing acthity 11 TEA4, 272, 465 344,604, 238
(e} Lomg-taren loden sng advarxes 13 Te,t41 144 55,195,431
(afy Db poge-curment assebs 13 103,441, 545 66,995 873
2. Current asets
(&) Recenables under Mrarcing activity 1 T,135. 797, 144 1,400, 985,477
b} Cash and cash equiwalents 14 68, 568, X146 437,896,555
i) Shoet-term loars and advances 3% £3.23%,879 15,428,210
o) Qther cuerpnt agseTs 96 116,814,433 8y, 725,198
Tota) 4, 368, 90%F, 167 2,608 344 437

See accompanyfng notes to the Financial Statements

in terms of our regort astached
Fuor Deloltes Hasking & Sells
Chartered Accountarts

ook oot

Bhawani Batasusbramarvian
Fartner

Place: C‘i’\thha‘_.
S L T R

Por aevd on bohalf of the Beard of Drectors
Pudhusare Fineactal Sarujces Private Limited

Buma Baiakrishman
Direitis
{DIM : Q6511 15

Maraeging Biractor
DN ﬂ:ﬁ?mm]
- 8

S
5. Balajl ;l']
tompany Skbra
ALNO. A E29E Y
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Padriidasy Finarcist Sarwioes. Private Limited
Stateesany of Profa snd Lovs Far the fear ended Sasch 35, 2016
Ameuns in INR

) For the Year eended For the Year snded
Partlculars Hote Ko Warch 3t, 316 March 31, 2015
-
1 Rpwennte Traen aperaliony 11 419,533, 80% 412,159 094
I1. Dttser bigmmes " BEE BAY, et 26,843,177
5
i Toted Revenam e3) 891 581,248 438,607,247
v, Expenses
{Emptopan ferefits Bpente Fd] 4,855 181, 2,878,982
Finarce Casts 1 ITE G 27T 244,668, 754§
Daprectation ang amortlsatten Expenage 1 1,637 184 ¢ o, 3,42
Dfer Expenss n 90,277 8401 144, 2638, 5L
5,
Totsl Expenses F468.811,120 3T, 3584 591
V. Profiy Befane Ta (111-1¥) %?ﬂn 17 41,236,478
W1, Tux Expanae
Cogrrmet Tax - MaT &,008,000 [ ERLEN Y]
[Svort/ecess. Prowisian for Tax « Barlier Yours 4750 e
Lesg ANt Lredis Sstitiement 8,993,559 1,630,430
ederred Tan Charge/{Credity 5,861,528 1,970,543
Total Tax Expense 7,860,493 {1,4&9.‘93&
Wik Peofie For the Yewr aftor Tex 15 000 624 42,648, 580
‘Earnings Mer Equity Share (Face Vajue of ISR 100 Fer Share) ] .
Basic and dduted 3,34 10.37
09 sccoanpanying notes furming pary of the Flhaaclal Ststemants
fer termy ot our repiet attached - For antf on hehalf of the Board of Dfrectors
Far Gasoite Haskoing i Setly Pudhuaaru Financlal 3erelces Private Limited P
Chartersd dccountants o f !
A
| o Dol ey
gxla o G e fon el i w»rf’\-
, [y
Shvand Dalnsubramaniaa 7 K. Varistosh Buma: Dabnkrishnan
Partrer i Managing ractor DMracter
(DK : 0207£403) iN ; DSBIYIH
s":% e i ."n a ‘j&,w
Piscer Chanaat Ishlttsa & Chan a%g&mﬁ” Wohta
DALE 1 2138 May 2015 Campany Secratary Chiuf Financiat O fhoer
MR, 43R40 {M.No, 401195}

| —_
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Pudhimans Piaseclsl fecvinms Rrivats Limtkad
Dxlerson Sovept As 35 March §1, 1916

Aztzaant i IKR

Totn!

Parytculars Hote Ho| 45 at March 39, i976 Ax o savch 32, 2015
. BOLETY AND LABILIDES
1. Srarabaicars funds
finy Sharg Sapitild 79000 447 UM GO
1y Sgpmreny and foritus L T+ {05, 54, 159
L. Korvoirrent Sxbentes
{8§ Lovig tarm boTowings % s, 371 40 FES, OV, 1N
(b Dot bax adRes (ret) » 1, 5, 1100
1] ong tenen provisiong & 1, B T AH A8
1. Curvont, Hilsiins
{u] SRoT rere Bortawitgy 7 B85, AZE
] Trode payetass 3
Ak Yokel oubstanding durs of micro enterptiw i aid tvall ererprises . ¢
(B! Teaad cutsandicg dues of credibors obher the oo enterprives wod anvi 15,3737 13,970, 345
enberprives
(1 Gther cument Hakinres Yl AR AT #32,213, 308
GFE S0 Lerm oawsinn 1 2.5 24,174,877
Totas 2,608 Thg 533 2 347,442, 345
R, ASEETS
1, Haregurnsnl asiads
|a} Plxad wints 11
1} Torglbie sxsety 1.427 6728 %1354, 208 |
1157 Inzang bl anmets 54,5844 17,345
thi Gaderned tax agats {net) ¥ . 4 2465,50%
(5] Ppdsivaliloy wber fBonanoing activity 12 LTEW T A %087 193
(i} Larmg-beres s and acddwisscey 13 &%, 115,431 AR, 414,158
(e DL npnecereal gl 14 045 BT AH, 827, 74
L. Currsnt savets
4ap Reoaivahios wedar franoeg schiviy 11 1,40 50 67 1,488,314, 702 |1
is} Cawn and cash squbalants 1% 437,496,555 ) pSTRTIN 14
03 Shorttrm losas sead asdvancis 14 15,478, 21" 42,795,451
1) GLner ourre asseks 17 3,725 334, 31,008,778

2,600 T4, 838
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* The Issuer undertakes that it shall provide latest Audited or Limited Review Financials in
line with timelines as mentioned in Simplified Listing Agreement issued by SEBI vide
circular No.SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to
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time , for furnishing / publishing its half yearly/ annual result. Further, the Issuer shall within
180 days from the end of the financial year, submit a copy of the latest annual report to the
debenture trustee and the debenture trustee shall be obliged to share the details submitted
under this clause with all 'Qualified Institutional Buyers' (QIBs) and other existing debenture-
holders within two working days of their specific request.

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

NIL

XIV. RISK FACTORS

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

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

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

b. THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

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

c. CREDIT RISK & RATING DOWNGRADE RISK

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

d. CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF NC@S.{ ‘

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

e. TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

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

f.  ACCOUNTING CONSIDERATIONS

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

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

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

h. LEGALITY OF PURCHASE

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

i. POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer operates only within India and, accordingly, all of its revenues are derived
from the domestic market. As a result, it is highly dependent on prevailing economic
conditions in India and its results of operations are significantly affected by factors
influencing the Indian economy. An uncertain economic situation, in India and
globally, could result in a further slowdown in economic growth, investment and
consumption. A slowdown in the rate of growth in the Indian economy could result in
lower demand for credit and other financial products and services and higher defaults.
Any slowdown in the growth or negative growth of sectors where the Issuer has a
relatively higher exposure could adversely impact its performance. Any such
slowdown could adversely affect its business, prospects, results of operations and
financial condition.
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All the loans provided by the Issuer are secured. However, if the Issuer is unable to
control the level of non-performing loans (“NPAs”) in the future, or if the loan loss
reserves are insufficient to cover future loan losses, the financial condition of the Issuer
and results of operations may be materially and adversely affected. Non-performing or
low credit quality loans can negatively impact its results of operations.

As at March 31, 2019, the gross NPA was 11.76 crores on a gross portfolio of Rs.611.20

crores (1.92% of gross portfolio).
The Issuer cannot assure that it will be able to effectively control and reduce the level of
the NPAs of its Client Loans. The amount of its reported NPAs may increase in the future
as a result of growth of Client Loans, and also due to factors beyond its control, such as
over-extended member credit that it is unaware of. If the Issuer is unable to manage its
NPAs or adequately recover its loans, the results of its operations will be adversely
affected.

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

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

Due to the nature of its operations, the Issuer is exposed to political, regulatory and

concentration risks.

Chennal
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The Issuer intends to expand into new cities, with no guarantee that these
operations will be successful

The Issuer plans to expand its operations in all the six (6) states in which it has a
presence currently and new states across India. The Issuer believes that this strategy
is advisable from a financial perspective and that it will provide risk diversification
benefits and enable it to achieve its corporate objectives. However, if the Issuer is not
effectively able to manage such operations and expansion, it may lose money
invested in such expansion, which could adversely affect its business and results of
operations.

Competition from other financial institutions may adversely affect the Issuer’s
profitability

The Issuers considers that commercial banks and other NBFCs have generally not
targeted its client base effectively. However, banks and NBFCs do offer loans to
individual proprietors either on an unsecured basis or against the value of their
personal property. There are also housing finance companies that provide loans to this
customer group. It is possible that their activities in this sector could increase,
resulting in competition that adversely affects its profitability and financial position.
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The Issuer believes that its sector expertise, credit analysis and portfolio management
capabilities are all sources of competitive strength and are a mitigant to this risk.

Changes in interest rates of the loans that the Issuer can borrow could reduce
profit margins

If the cost of the loans that the Issuer receives increases, due to either market or credit
movements, the net interest margin might reduce and adversely affect the Issuer’s
financial condition.

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

If the Issuer is not able to attract, motivate, integrate or retain qualified personnel at
levels of experience that are necessary to maintain the Issuer’s quality and reputation,
it will be difficult for the Issuer to manage its business and growth. The Issuer
depends on the services of its executive officers and key employees for its continued
operations and growth. In particular, the Issuer’s senior management has significant
experience in the banking and financial services industries.

The loss of any of the Issuer’s executive officers, key employees or senior managers
could negatively affect its ability to execute its business strategy, including its ability
to manage its rapid growth.

The Issuer’s business is dependent on its team of personnel who directly manage its
relationships with its borrowers. The Issuer’s business and profits would suffer
adversely if a substantial number of such personnel left the Issuer or became
ineffective in servicing its borrowers over a period of time.

The Issuer’s future success will depend in large part on its ability to identify, attract
and retain highly skilled managerial and other personnel. Competition for individuals
with such specialized knowledge and experience is high, and the Issuer may be
unable to attract, motivate, integrate or retain qualified personnel at levels of
experience that are necessary to maintain its quality and reputation or to sustain or
expand its operations. The loss of the services of such personnel or the inability to
identify, attract and retain qualified personnel in the future would make it difficult for
the Issuer to manage its business and growth and to meet key objectives.

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

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

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

The Issuer maintains insurance coverage of the type and in the amounts that it
believes are commensurate with its operations and other general liability insurances.
The Issuer’s insurance policies, however, may not provide adequate coverage in
certain circumstances and may be subject to certain deductibles, exclusions and limits
on coverage.

In addition, there are various types of risks and losses for which the Issuer does not
maintain insurance, such as losses due to business interruption and natural disasters,
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because they are either uninsurable or because insurance is not available to the Issuer
on acceptable terms. A successful assertion of one or more large claims against the
Issuer that exceeds it’s available insurance coverage or results in changes in its
insurance policies, including premium increases or the imposition of a larger
deductible or co-insurance requirement, could adversely affect the Issuer’s business,
financial condition and results of operations

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

Non-Banking Financial Companies in India are subject to strict regulation and
supervision by the RBI. The Issuer requires certain approvals, licenses, registrations
and permissions for operating, including registration with the RBI as a NBFC.
Further, such approvals, licenses, registrations and permissions must -be
maintained/renewed over time, applicable requirements may change and may not be
aware of or comply with all requirements all of the time. Additionally, the Issuer may
need additional approvals from regulators to introduce new insurance and other fee
based products to its members. In particular, the Issuer is required to obtain a
certificate of registration for carrying on business as a NBFC that is subject to
numerous conditions. In addition, branches are required to be registered under the
relevant shops and establishments laws of the states in which they are located. The
shops and establishment laws regulate various employment conditions, including
working hours, holidays and leave and overtime compensation. If the Issuer fails to
obtain or retain any of these approvals or licenses, or renewals thereof, in a timely
manner, or at all, business may be adversely affected. If the Issuer fails to comply, or
a regulator claims that it has not complied, with any of these conditions, its certificate
of registration may be suspended or cancelled and the Issuer shall not be able to carry
on such activities.

Issuer may be required to increase capital ratio or amount of loan loss reserves,
which may result in changes to business and accounting practices that would harm
business and results of operations.

The Issuer is subject to the RBI minimum capital to risk weighted assets ratio regulations.
Pursuant to Section 45-IC of the RBI Act, 1934, every NBFC is required to create a reserve
fund and transfer thereto a sum not less than 20.0% (Twenty Percent) of its net profit
every year, as disclosed in the profit and loss account and before any dividend is
declared. The Issuer is also required to maintain a minimum capital adequacy ratio of
15.0% (Fifteen Percent) in relation to aggregate risk-weighted assets and risk adjusted
assigned loans. The RBI may also in the future require compliance with other financial
ratios and standards. Compliance with such regulatory requirements in the future may
require alteration of its business and accounting practices or take other actions that could
materially harm its business and operating results

SECTION 2: TRUSTEES

Catalyst Trusteeship Limited has agreed to act as the trustees for and on behalf of the
Debenture holder vide their letter dated May 28, 2019 and have given their consent to the
Company for their appointment as the trustee under regulation 4 (4) of the SEBI (Issue and

Listing

of Debt Securities) Regulations, 2008 dated June 6, 2008, as amended from time to

time and in all the subsequent periodical communications sent to the holders of debt
securities.

5Che consent letter of the trustee has been provided in Annexure II.
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SECTION 3: RATING RATIONALE ADOPTED BY THE
RATING AGENCIES

The Company proposes to issue 2,00,00,000 (Two Crore) Unsecured, Rated, Senior,
Redeemable, Taxable, Transferable, Listed Non-Convertible Debentures of face value of Rs.
10 /- (Rupees Ten Only) each, aggregating up to Rs. 20,00,00,000/- (Rupees Twenty Crores
Only) issued on a fully paid basis and on a private placement basis (the “Issue”).

Rating: The NCDs are rated ‘BBB/ Stable’ by CARE vide their letter dated May 30, 2019.
Instruments with this rating are considered to have adequate degree of safety regarding timely
servicing of financial obligations. Such instruments carry low credit risk.

Please note that the rating is not a recommendation to buy, sell or hold securities and
investors should take their own decision. The rating may be subject to revision or withdrawal
at any time by the assigning rating agency and each rating should be evaluated independently
of any other rating. The rating obtained is subject to revision at any point of time in the
future. The rating agencies have a right to suspend, withdraw the rating at any time on the
basis of new information etc.

The rating rationale has been provided in Annexure III.
SECTION 4: SECURITY
The Debentures issued by the Company are unsecured.
SECTION 5: LISTING

The Issuer shall list the Debentures at the WDM segment of BSE Limited within 20 (twenty)
calendar days from the Deemed Date of Allotment failing which the Company shall be
required to redeem or buy back the Debentures issued along with all interest accrued till such
redemption or buy back and the Issuer shall also maintain continuous listing till the term of
the Debentures. The Issuer shall comply with all the listing requirements including payment
of listing fee to ensure continued listing of the Debentures during the tenor of the Debentures.

SECTION 6: DRR

The Company undertakes that, if required to do so, it would create a Debenture Redemption
Reserve (“DRR”) as per the provisions of the Act and the guidelines issued by SEBI, and if
during the currency of the Debentures, any guidelines are formulated (or modified or revised)
by any government agency having authority under Law in respect of creation of DRR, the
Company shall abide by such guidelines and execute all such supplemental letters,
agreements and deeds of modifications as may be required by the Trustee. Where applicable,
the Company shall submit to the Trustee, within 45 (forty five) days from the end of each
Financial Year, a certificate issued by its auditors certifying that the Company has created and
maintained the DRR in accordance with the provisions of the Act.

SECTION 7: ISSUE/INSTRUMENT SPECIFIC
REGULATIONS - RELEVANT DETAILS

The issue of Debentures is in compliance with/governed by the relevant provisions of
—~_applicable law including the following:
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a) Companies Act, 1956, to the extent applicable;

b) Companies Act, 2013, to the extent applicable;

c) Companies (Share Capital and Debentures) Rules, 2014;

d) Companies (Prospectus and Allotment of Securities) Rules, 2014;

e) RBI circular on Raising Money through Private Placement of Non-Convertible
Debentures (NCDs) by NBFCs, dated February 20, 2015

f) Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008, as amended from time to time; and

Q) The Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993,
as amended from time to time.,

h) Securities and Exchange Board of India (Listing Obligations and Disclosure)

Requirements Regulations, 20135, as applicable

SECTION 8: DETAILS OF THE ISSUE

Issuer Dvara Kshetriya Gramin Financial Services Private Limited

Type of Instrument INon-Convertible Debentures

INature of Instrument Unsecured, Rated, Senior, Redeemable, Taxable, Transferable, Listed
Non-Convertible Debentures

Seniority Senior Unsecured

Mode of [ssue Private placement

Eligible Investors As per Section 12 below

Listing (including name of|To be listed on the wholesale debt market segment of the BSE Limited
stock Exchange(s) where it
will be listed and timeline|(a) Within 15 calendar days of the relevant Deemed Date of]

for listing) Allotment, the Company shall submit all duly completed
documents to the BSE, SEBI, ROC or any other Governmental
Authority, as are required under Applicable Law and obtain the
listing of the Debentures within 20 (Twenty) calendar days from|
the Deemed Date of Allotment ("Listing Period"). PROVIDED
THAT, if any of the Debenture Holders are foreign portfolio
investors then the Listing Period shall be deemed to be 15
(Fifteen) calendar days from the Deemed Date of Allotment and
if the Debentures are not listed within the Listing Period for any
reason whatsoever, then the Company will immediately redeem
and/or buyback the Debentures from the Debenture Holders that
are foreign portfolio investors.

(b) If the Company fails to redeem or buyback the Debentures in
accordance with (a) above, then any Debenture Holder that is a
foreign portfolio investor, may, at its option, sell the Debentures|
to a third party. The Company shall (i) indemnify such
Debenture Holders for any loss, damage, costs, charges,
expenses and liability that the Debenture Holder(s) may incur in
relation to such sale to a third party, and (ii) co-operate in such
sale by taking all necessary corporate actions, and other-actions
required by Applicable Law.

(c) The Company shall ensure that the Debentures continue to be
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listed on the wholesale debt market segment of the BSE.
(d) The Company shall ensure that the Debentures at all times are
rated in accordance with the provisions of the Transaction
Documents and that the rating of the Debentures is not|

downgraded or withdrawn throughout the tenor of the
Debentures.

In the event there is any delay in listing of the Debentures beyond 20
(twenty) calendar days from the relevant Deemed Date of Allotment, the
Company will pay to the Debenture Holders, penal interest of 1% per
annum over the Interest Rate, from the expiry of 30 (thirty) calendar
days from the Deemed Date of Allotment till the listing of the
Debentures is completed.

In the event that the NCDs are not listed within 20 (Twenty) days from
the Deemed Date of Allotment for any reason whatsoever, then to the
extent that any Debenture Holders are Foreign Institutional Investors or
sub-accounts of Foreign Institutional Investors or Qualified Foreign
Investors, the Issuer undertakes to immediately redeem and/or buyback
any and all Debentures within 2 (two) Business Days of the expiry of the
Listing Period.

Rating of the Instrument

BBB (Stable) by CARE Ratings Limited

Issue Size

Rs 20,00,00,000/- (Rupees Twenty Crores only)

Number of debentures

2,00,00,000

Option to retain
oversubscription
(Amount)

IN.A.

Objects of the Issue

To raise senior unsecured debt to the extent up to Rs 20,00,00,000/-
(Rupees Twenty Crores only)

Details of the utilization
of the Proceeds

The proceeds of the Issuance will be utilized for the following purposes:

. General corporate purposes

. for the ordinary course of business of the Issuer including
repayment/re-financing of existing debt

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

Coupon Rate

13.713% per annum, payable quarterly

Coupon Payment Quarterly

Frequency

Coupon payment dates  |As mentioned in Annexure 6 below
Coupon Type Fixed Coupon Rate

Day Count Basis

Actual/ Actual

Interest on Application
Money

13.713% per annum, payable quarterly
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Default Interest Rate (a) The Company agrees to pay a default interest rate of 2% (Two per
cent) per annum above the applicable Interest Rate on the]
Outstanding Principal Amounts from the date of the occurrence of a|

Payment Default or any other Event of Default until such Payment
Default or Event of Default is cured.

(b) The Company agrees to pay an additional interest rate of 2% (Two
per cent) per annum above the applicable Interest Rate on the]
Outstanding Principal Amounts from the date of the occurrence of|
any breach of its obligations set out under the Transaction
Documents until such breach is cured.

Pre-Payment Penalty In case of early redemption of the Debentures at the instance of the
Issuer, on any date within 36 months from the deemed date of allotment
and not arising due to an Event of Default, the Issuer shall pay a penalty
of 2% (Two Percent) on the principal amount prepaid. Prepayment shall
be subject to the consent of the Majority Debenture Holders. The Issuer
shall give the Debenture Trustee and the Debenture Holders at least 15
(Fifteen) Business Days written notice prior to the date of such meeting
where consent of the Debenture Holders shall be sought. For the sake of
clarity, any prepayment of the Debentures at the instance of the Issuer
after 36 months from the deemed date of allotment will be without any
prepayment penalty and subject to a prior written notice of atleast 15
Business Days to the debenture holders.

Tenor 60 Months from the Deemed Date of Allotment

Redemption Date May 30, 2024

Redemption Amount The sum of the principal outstanding on the Debentures, accrued
Coupon, Default Interest payable (if any) and other charges and fees
payable.

Redemption Premium INot Applicable

/Discount

[ssue Price At par

Discount at which security [Not Applicable
is issued and the effective
yield as a result of such

discount.

Put option Date INot Applicable
Put option Price Not Applicable
Call Option Date INot Applicable
Call Option Price Not Applicable

Put Notification Time Not Applicable

Call Notification Time  [Not Applicable

Face Value Rs. 10/- (Rupees Ten Only) per Debenture

Minimum Application and |I Debentures and in multiple of 1 Debentures thereafter.
in multiples of 1 Debt
securities

thereafter

Chennai

600 113
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1 Issue Opening Date
2. [ssue Closing Date
3 Pay-in Date

4. Deemed Date of
Allotment

May 30, 2019
May 30, 2019
May 30, 2019
May 30, 2019

Issuance mode of the

Demat only

Instrument

Trading mode of the Demat only
Instrument

Settlement mode of the  |RTGS
Instrument

Depository NSDL/CDSL

Business Day Convention

If any coupon payment date falls on a day that is not a working day, the
payment shall be made on the immediately succeeding working day. If
the redemption date/exercise date/maturity date (also being the last
coupon payment date) of the Debentures falls on a day that is not a
working day, the redemption proceeds shall be paid on the immediately
preceding working day.

Record Date

7 (Seven) Business days prior to each Coupon Payment / Redemption
date.

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

Not applicable

Financial Covenants

1. The capital adequacy ratio (as defined in NBFC Regulations)
shall be equal to 15% at all points in time.

For the purpose of the calculations of the capital adequacy as mentioned
above:

- the first loss credit enhancement provided by the Company
on securitization shall be reduced from Tier I Capital and
Tier II Capital and the deduction shall be capped at 15% of
the outstanding securitized portfolio.

- the first loss credit enhancement provided by the Company
on Loans originated on behalf of other institutions shall be
reduced from Tier I Capital and Tier 11 Capital without any
ceiling.

- Itis also clarified that in computing the amount of
subordinated debt eligible for inclusion in Tier II Capital, the
aforementioned subordinated debt shall be subject to
discounting as prescribed by RBI.

2. PAR 90 (on the Borrower’s own portfolio) in a ﬁnancial"year
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shall not exceed 3% (Three Percent) of the Borrower’s Own
Loan Portfolio;

3. PAR 30 (on the Borrower’s entire portfolio, including
receivables sold or discounted on a non-recourse basis) in al
financial year shall not exceed 20% (Twenty Percent) of the
Borrower’s Gross Loan Portfolio;

4. Debt to Tangible Net Worth ratio should not exceed 6.0x, at all
times

All covenants would be tested on semi-annual basis for the Company, i.e.
as on 31st March and 30th Sept every year, starting from 30th Septemben
2019 on consolidated and standalone balance sheet till the redemption of]
the Debentures.

The covenants shall be certified by the Company within 45 (Forty Five)
calendar days from the end of each financial half year.

Transaction Documents  [Shall mean collectively the Debenture Trust Deed, the Offer Documents,
the Debenture Trustee Agreement, the letters issued by the credit rating
agency and the registrar and transfer agent, in principle approval of the
Stock Exchange, listing agreement with the Stock Exchange, fee letter,
all other letters, arrangements and documents in relation to the issuance
of the Debentures and any other document designated as a Transaction
Document by the Trustee or the Debenture Holders.

Conditions Precedent to | (a) The Company shall fulfil the following Conditions Precedent the|

Disbursement satisfaction of the Debenture Trustee and submit Conditions
Precedent documentation where applicable to the Debenture
Trustee, prior to the Pay in Date:

(b) All corporate approvals from the Board of Directors and
shareholders of the Issuer, if applicable, shall have been received
for the issuance of the NCDs, and the execution, delivery and
performance by the Issuer of the Transaction Documents in
accordance with the Companies Act, 2013, the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the
Companies (Share Capital and Debentures) Rules, 2014 and other
rules prescribed;

(c) Execution of the Debenture Trustee Agreement, Debenture Trust
Deed, in a form and manner satisfactory to the Debenture Trustee
shall have taken place;

(d) The Issuer shall have submitted to the Debenture Trustee the rating]
letter and rating rationale;

(e) The Issuer shall have submitted to the Debenture Holders
Debenture Trustee, all required documents for the purpose of
satisfying its respective KYC requirements; e

Chennai

600 113
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(f) The Issuer shall have submitted to the Debenture Trustee a certified
true copy of the constitutional documents of the Company (the
Memorandum and Articles of Association and the Certificate of]
Incorporation)

Condition Subsequent to {The Issuer shall ensure that the following documents are

Disbursement executed/activities are completed as per the time frame stipulated in the

Debenture Trust Deed

1. The Issuer shall immediately on receipt of funds, take on all
necessary steps to, including making all applicable filings in the
Registrar of Companies and obtaining all necessary approvals
including filing Form PAS 5 along with the Information
Memorandum and Form PAS 3 along with requisite fee within
prescribed timelines;

2. Receive final listing approval from the BSE within 20 calendar days
from the Deemed Date of Allotment;

3. The Issuer shall ensure credit of demat account(s) of the allottee(s)
with the number of NCDs allotted within 2 (Two) Business Days of
the Deemed Date of Allotment;

4. The Issuer shall ensure compliance with SEBI / Companies Act 2013
(as applicable) for issuance of NCDs.

Events of Default As mentioned in the Transaction Documents

Reporting Covenants 1. Quarterly Reports — within 45 (Forty Five) calendar days from

the end of each financial quarter

a) Information on financials

b) Financial covenant compliance certificate signed by a Director or
the Chief Financial Officer

c) Portfolio cuts

d) Shareholding pattern

2. Annual Reports — within 120 (One Hundred and Twenty)
calendar days from the end of each financial year

a) Audited financial statements
b) A certificate from a Director/Chief Financial Officer
confirming that there is no Potential Default or Event of]
Default; and

3. Event Based Reports — within 5 (Five) Business Days of the
event occurring

a) Change in list of Board of Directors

b) Material change in Shareholding structure

¢) Change in senior management officials (any CXO o
equivalent)

d) Debarment of any of the board of directors

e) Board approval of annual business plan

Chennai

600 113
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f) Any fraud amounting to more than 1% of Gross Loan
Portfolio

g) Changes in accounting policy

h) New products introduced or change in existing product
features

i) New business corresponding relationships or discontinuance
of existing relationships

J) Revision in business plan

k) Change in the constitutional documents of the Company

1) Material Adverse Effect

m) Any dispute, litigation, investigation or other proceeding]
which could result in a Material Adverse Effect.

n) Winding up proceedings

0) Any Event of Default or Potential Default, and any steps
taken / proposed to remedy the same.

p) Any prepayment or notice of any prepayment of any
Indebtedness of the Issuer

Affirmative covenants

AW

. To utilise the proceeds of this issue in accordance with applicable

laws and regulations

To comply with corporate governance, fair practices code prescribed

by the RBI

Notification of any potential Event of Default or Event of Default;

Obtain, comply with and maintain all licenses / authorizations

Provide details of any material litigation, arbitration or

administrative proceedings (materiality threshold to be finalized

during documentation)

Maintain internal control for the purpose of (i) preventing fraud on

monies lent by the Company; and (ii) preventing money being used

for money laundering or illegal purposes

Permit visits and inspection of books of records, documents and

accounts to debenture holders as and when required by them
Comply with any monitoring and/or servicing requests from

Debenture Holders

Negative covenants

The Issuer shall not without the prior written permission of the
Debenture Holders and Debenture Trustee, do or undertake to do any of
the following:

1. Change in promoter, ownership or control

2. M&A, acquisition, restructuring, amalgamation without approval
of Debenture Holders

3. The Issuer shall not, without the prior approval of Debenture
Holders, enter into any transaction of merger, de-merger,
consolidation,  re-organization, scheme of arrangement or|
compromise with its creditors or shareholders or effect any
scheme of amalgamation or reconstruction; provided however
that this restriction shall not apply in the event that the
compliance with this restriction would result in the Issuer
defaulting in relation to any of its payment obligations in
relation to the Debentures.

4. The Issuer will not purchase or redeem any of its issued shares on
reduce its share capital without the Debenture Holders’ prior -
written consent; _ a

Chennai
600 113
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5. Issuer shall not amend or modify clauses in its Memorandum of]
Association and Article of Association, where such amendment|
would have a Material Adverse Effect, without prior consent of]
the Debenture Trustee

6. Issuer shall not change its financial year-end from 3 1st March (o
such other date as may be approved by Debenture Holders)
without prior consent of the Debenture Trustee

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

8. The Issuer will not pay dividend, if an Event of Default has
occurred and is subsisting

9. Not undertake any new major new business outside financial
services or any diversification of its business outside financial
services, without approval of NCD holders

10. The Issuer shall not enter into or perform any transaction(s) with
a related party or anything that constitutes advancing or
borrowing of monies during the Tenor of the NCD, without the
prior  written intimation to the Debenture holder.
Notwithstanding Without prejudice to the foregoing, the Issuer
shall not without the prior written consent of the Debenture
holder enter into or perform any transaction(s) with a related
party which is/are in the nature of loans or advances whereby the
overall outstanding amount owed by or to the Issuer under all
such transactions exceeds 10% (Ten per cent) of its Net Worth at
any point of time during a financial year. For the purposes of thig
clause, the terms ‘Net Worth> and ‘Related Party’ shall
respectively have the meaning ascribed to in sections 2 (57) and
2 (76) of the Companies Act, 2013 (and the Rules framed
thereunder). The Issuer shall be in compliance with this covenant
throughout the Tenor of the NCD and shall also provide the
Lender with access to additional information that the Debenture]
holder deems necessary to monitor and evaluate the compliance
to this covenant during the Tenor.

Provisions related to Cross{The Company

Default Clause (i) defaults in any payment of any Indebtedness beyond the period of]

grace (not to exceed 30 days), if any, provided in the instrument or

agreement under which such Indebtedness was created;

(ii) defaults in the observance or performance of any agreement or
condition relating to any Indebtedness or contained in any instrument or
agreement evidencing, securing or relating thereto or any other event
shall occur or condition exist, the effect of which default or other event
or condition is to cause or to permit the holder or holders of such
Indebtedness to cause (determined without regard to whether any notice
is required) any such Indebtedness to become due prior to its stated
maturity; or

(iii) any Indebtedness of the Company shall be declared to be due and
payable, or required to be prepaid other than by a regularly scheduled
required prepayment, prior to the stated maturity thereof.

To oversee and monitor the overall transaction for and on behalf of the
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of Debenture Trustee Debenture Holders. As provided in the Debenture Trust Deed.

Governing Law and The Debentures and Transaction Documents will be governed by and

Jurisdiction construed in accordance with the laws of India and the parties submit to
the exclusive jurisdiction of the courts in Chennai, India.

SECTION 9: DISCLOSURES PERTAINING TO WILFUL
DEFAULT

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

05-16:

1.

Name of the Bank declaring the entity as a Wilful Defaulter: Not Applicable

The year in which the entity is declared as a Wilful Defaulter: Not Applicable

Outstanding amount when the entity is declared as a Wilful Defaulter: Not Applicable

Name of the entity declared as a Wilful Defaulter: Not Applicable

Steps taken, if any, for the removal from the list of wilful defaulters: Not Applicable

Other disclosures, as deemed fit by the Issuer in order to enable investors to take
informed decisions: Not Applicable

Any other disclosure as specified by the Board: Not Applicable
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SECTION 19: MATERIAL CONTRACTS AND AGREEMENTS

Set out below is the statement containing particulars of, dates of, and parties to all
material contracts and agreements of the Company

Memorandum & Articles of Association

Certificate of incorporation and certificate of registration as NBFC with the RBI

Credit Rating Letter dated May 30, 2019 from CARE.

Consent from Catalyst Trusteeship Limited to act as trustee vide their Letter dated May
28,2019.

Audited Annual reports for the last 3 years starting from the Financial Year 2016

e List of authorized signatories under the resolutions along with their specimen signatures

e Executed Draft of the Debenture Trust Deed and Debenture Trustee Agreement

The above material documents and contracts are available for inspection between 10.00 AM
and 5.00 PM on all working days at the registered office of the Company as mentioned below:

Registered Office: 10th Floor-Phase 1, IIT-Madras Research Park, Kanagam Village,

Taramani, Chennai 600113 | India

Chennai

| 600113

Vmoe oo op

SECTION 11: UNDERTAKING TO USE A COMMON
TRANSFER FORM

The Debentures will be issued in dematerialized form only. However, in case of
rematerialization of Debentures and transfer thereof, the Company would use a common
transfer form.

SECTION 12: TERMS OF OFFER OR PURCHASE/
APPLICATION PROCESS

Terms of offer are set out in Section XI above. Below are the general terms and conditions.
Issue:

Issue of 2,00,00,000 (Two Crore) Unsecured, Rated, Senior, Redeemable, Taxable,
Transferable, Listed Non-Convertible Debentures of face value of Rs. 10 /- (Rupees Ten
Only) each, aggregating up to Rs. 20,00,00,000/- (Rupees Twenty Crores Only) issued on a
fully paid basis and on a private placement basis (the “Issue”)

Who Can Apply

Only the persons who are specifically addressed through a communication by or on behalf of
the Company directly are eligible to apply for the Debentures. An application made by any
other person will be deemed as an invalid application and rejected. In order to subscribe to the
Debentures a person must be either

Commercial Banks, Eligible Financial Institutions* and Insurance Companies;
Companies;

Non Banking Finance Companies (NBFCs) and Residuary NBFCs and

Mutual Funds

Foreign Institutional Investors

Provident Funds, Gratuity, Superannuation & Pension Funds, subject to their Investment
guidelines
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*Eligible Financial Institution means such financial institutions from whom monies borrowed
even under an unsecured debenture would not constitute a ‘deposit’ within the meaning of the
term as defined under Section 2(b) of the Companies (Acceptance Of Deposits) Rules, 1975.

a. Application by Scheduled Commercial Banks/ Eligible Financial Institutions

The application must be accompanied by certified true copies of (i) Board Resolution
authorising investments or letter of authorization or Power of Attorney and (ii) specimen
signatures of authorized signatories.

b. Application by Insurance Companies

The applications must be accompanied by certified true copies of (i) Memorandum and
Articles of Association/Constitution/Bye-laws, (ii) Resolution authorising investment and
containing operating instructions, (iii) Specimen signatures of authorised signatories and
(iv) Form 15 AA for claiming exemption from deduction of Tax on the interest income
(including interest on application money), if applicable.

¢. Applications by Corporate Bodies/ Companies/ Statutory Corporations/ NBFCs and
RNBCs

The applications must be accompanied by certified true copies of (i) Memorandum and
Articles of Association (ii) resolution authorizing investment and containing operating
instructions, and (iii) specimen signatures of authorized signatories.

d. Application by Mutual Funds

(i) a separate application can be made in respect of each scheme of an Indian mutual
fund registered with SEBI and that such applications shall not be treated as multiple
applications.

(ii) the applications made by the asset management companies or custodians of a Mutual
Fund shall clearly indicate the name of the concerned scheme for which application is
being made.

(iii) The applications must be accompanied by certified true copies of (i) SEBI
registration certificate and trust deed (ii) resolution authorizing investment and
containing operating instructions and (iii) specimen signatures of authorized
signatories.

DISCLAIMER: PLEASE NOTE THAT ONLY THOSE PERSONS TO WHOM THIS
INFORMATION MEMORANDUM HAS BEEN SPECIFICALLY ADDRESSED ARE
ELIGIBLE TO APPLY. HOWEVER, AN APPLICATION, EVEN IF COMPLETE IN ALL
RESPECTS, IS LIABLE TO BE REJECTED WITHOUT ASSIGNING ANY REASON FOR
THE SAME. THE LIST OF DOCUMENTS PROVIDED ABOVE IS ONLY INDICATIVE,
AND AN INVESTOR IS REQUIRED TO PROVIDE ALL THOSE DOCUMENTS /
AUTHORIZATIONS / INFORMATION, WHICH ARE LIKELY TO BE REQUIRED BY
THE COMPANY. THE COMPANY MAY, BUT IS NOT BOUND TO REVERT TO ANY
INVESTOR FOR ANY ADDITIONAL DOCUMENTS / INFORMATION, AND CAN
ACCEPT OR REJECT AN APPLICATION AS IT DEEMS FIT. INVESTMENT BY
INVESTORS FALLING IN THE CATEGORIES MENTIONED ABOVE ARE MERELY

- INDICATIVE AND THE COMPANY DOES NOT WARRANT THAT THEY ARE
T « PERMITTED TO INVEST AS PER EXTANT LAWS, REGULATIONS, ETC..EACH OF
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THE ABOVE CATEGORIES OF INVESTORS IS REQUIRED TO CHECK AND
COMPLY WITH EXTANT RULES/REGULATIONS/ GUIDELINES, ETC. GOVERNING
OR REGULATING THEIR INVESTMENTS AS APPLICABLE TO THEM AND THE
COMPANY IS NOT, IN ANY WAY, DIRECTLY OR INDIRECTLY, RESPONSIBLE FOR
ANY STATUTORY OR REGULATORY BREACHES BY ANY INVESTOR, NEITHER IS
THE COMPANY REQUIRED TO CHECK OR CONFIRM THE SAME.

How to Apply

Application(s) for the Debentures must be made submitting the applications forms (the
“Application Form™) which must be completed in block letters in English.

Application Form(s) must be accompanied by either a demand draft or cheque, drawn or
made payable in favour of “Dvara Kshetriya Gramin Financial Services Private Limited”,
payable at Chennai and crossed Account Payee only. The payment can also be made by Real
Time Gross Settlement (RTGS) by crediting the funds to the account given below:

Beneficiary Name | Dvara Kshetriya Gramin Financial Services Private Limited
Bank Name ICICI Bank

A/c No 000 105 027 257

Branch Address Cenotaph Branch

IFSC Code ICIC0000001

The applications must be accompanied by certified true copies of (i) a letter of authorization,
and (ii) specimen signatures of authorised signatories.

Instructions For Application

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

2) Signatures should be made in English.

3) Minimum application shall be for 1 (One) Debenture[s] and in multiples of 1 (One)
Debenture[s] thereafter.

4) The Debentures are being issued at par to the face value. Full amount has to be paid
on application per Debenture applied for. Applications for incorrect amounts are
liable to be rejected. Face Value: Rs. 10 (Rupees Ten only)

5) Cheques/drafts must be made in the favour of “Dvara Kshetriya Gramin Financial
Services Private Limited” and crossed “Account Payee only” payable at Chennai.
Money orders or postal orders will not be accepted. The payments can be made by
RTGS, the details of which are given above.

6) No cash will be accepted.
7) The Applicant should mention its permanent account number or the GIR number
allotted to it under the Income Tax Act, 1961 and also the relevant Income-tax

circle/ward/District.

Applications under Power of Attorney/Relevant Authority
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In case of an application made under a power of attorney or resolution or authority to
make the application a certified true copy of such power of attorney or resolution or
authority to make the application and the Memorandum and Articles of Association
and/or bye-laws of the Investor must be attached to the Application Form at the time
of making the application, failing which, the Company reserves the full, unqualified
and absolute right to accept or reject any application in whole or in part and in either
case without assigning any reason therefore. Further any modifications / additions in
the power of attorney or authority should be notified to the Company at its registered
office. Names and specimen signatures of all the authorised signatories must also be
lodged along with the submission of the completed application.

9) An application once submitted cannot be withdrawn. The applications should be
submitted during normal banking hours at the office mentioned below:

Dvara Kshetriya Gramin Financial Services Private Limited
10th Floor-Phase 1, [IT-Madras Research Park, Kanagam Village, Taramani, Chennai
600113

10) The applications would be scrutinised and accepted as per the terms and conditions
specified in this Information Memorandum.

1) The Company is entitled at its sole and absolute discretion to accept or reject any
application, in part or in full without assigning any reason whatsoever. Any
application, which is not complete in any respect, is liable to be rejected.

12) Applicants residing or situate at places other than in Chennai, may send their
application along with cheques or demand drafts to the centre mentioned above. The
demand drafts must be payable at par at Chennai. The demand draft charges will have
to be borne by the Applicant.

13) The Investor/Applicant shall apply for the Debentures in electronic, i.e.,
dematerialised form only. Applicants should mention their Depository Participant’s
name, DP-ID and Beneficiary Account Number in the Application Form. In case of
any discrepancy in the information of Depository/Beneficiary Account, the Company
shall be entitled to not credit the beneficiary’s demat account pending resolution of
the discrepancy.

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

Succession

In case the investor is an individual, in the event of the demise of a registered Debenture
holder or the first holder in the case of joint holders, the Company will recognize the executor
or administrator of the deceased Debenture holder or the holder of succession certificate or
other legal representative of the deceased Debenture holder as having title to the Debenture.
The Company shall not be bound to recognize such executor, administrator or holder of the
succession certificate unless such a person obtains probate or letter of administration or is the
holder of succession certificate or other legal representation, as the case may be, from a Court
in India having jurisdiction over the matter and delivers a copy of the same to the Company.
The Company may at its absolute discretion, where it thinks fit, dispense with the production
of the probate or letter of administration or succession certificate or other legal representation,
. in order to recognize such holder as being entitled to the Debenture standing in the name of .

N\ the deceased Debenture holder on production of sufficient documentary proof or indemnity.
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In case the Debenturesare held by a person other than an individual, the rights in the
Debenture shall vest with the successor acquiring interest therein, including a liquidator or
such any person appointed as per the applicable laws.

Over and above the aforesaid terms and conditions, the Debentures, if any issued under this
Information Memorandum, shall be subject to this Information Memorandum, the relevant
debenture trust deed and also be subject to the provisions of the Memorandum and Articles of
Association of the Company.

Option to Subscribe

The Company has made arrangements for issue and holding of the Debentures in
dematerialized form.

Nomination Facility

The Company does not offer any nomination facility to the investors of the Debentures issued
under this Information Memorandum.

Minimum Subscription

1 Debentures and in multiples of 1 Debentures thereafter.

Right to accept or reject applications

The Company is entitled at its sole and absolute discretion, to accept or reject any application
in part or in full, without assigning any reason. Incomplete Application Forms are liable to be
rejected. The full amount of Debenture has to be submitted along with the Application Form.
Also, in case of over subscription, the Company reserves the right to increase the size of the
placement subject to necessary approvals/certifications, and the basis of allotment shall be
decided by the Company.

Interest on Application Money

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

Allotment Intimation

The Debentures in dematerialized form, will be credited within 2 (Two) Business Days from
the Deemed Date of Allotment.

Register of Debenturesholder(s)

A register of all Debenture holder(s) containing necessary particulars will be maintained by
the Company at its Registered Office. A copy of the register of all Debenture holder(s) will
also be maintained by the Company at its Corporate Office.

Transfer / Transmission

The Debentures shall be transferable freely; however, it is clarified that no Investor shall be
entitled to transfer the Debentures to a person who is not entitled to subscribe to the

Chennat
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Debentures. The Debenture(s) shall be transferred and/or transmitted in accordance with the
applicable provisions of the Act and other applicable laws. The Debentures held in
dematerialized form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or
transferee and any other applicable laws and rules notified in respect thereof. The
transferee(s) should ensure that the transfer formalities are completed prior to the Record
Date. In the absence of the same, amounts due will be paid/redemption will be made to the
person, whose name appears in the register of debenture holders maintained by the R&T
Agent as on the Record Date, under all circumstances. In cases where the transfer formalities
have not been completed by the transferor, claims, if any, by the transferees would need to be
settled with the transferor(s) and not with the Issuer. The normal procedure followed for
transfer of securities held in dematerialized form shall be followed for transfer of these
Debentures held in dematerialised form. The seller should give delivery instructions
containing details of the buyer’s DP account to his DP.

Payment of Interest on Allotted Debenture

The interest on allotted Debentures will be at a fixed rate of 13.713 % per annum, payable
quarterly. The Company shall until the final Redemption Date, pay to the Debenture holders
interest on the principal amounts of the Debentures outstanding from time to time at the
Coupon Rate (subject to deduction of tax where applicable at the rate prescribed from time to
time under the Income-tax Act, 1961 or any statutory modification or re-enactment thereof for
the time-being in force) on each Interest Payment Date.

Authority for the Placement

This private placement of Debentures is being made pursuant to the resolution of the Board of
Directors passed at its meeting held on May 29, 2019 which has approved the placement of
Debentures upto Rs 20 Crores. The present issue of Rs. 20 Crores is within the general
borrowing limits in terms of the resolution passed under Section 180(1)(c) of the Companies
Act, 2013, at the Annual General Meeting of the shareholders of the Company held on May
24, 2018 giving their consent to the borrowing by the Directors of the Company from time to
time not exceeding Rs. 1,000 Crores subject to any restrictions imposed by the terms of the
agreement entered into from time to time for grant of loans to the Company of all monies
deemed by them to be requisite or proper for the purpose of carrying on the business of the
Company. The borrowings under these Debentures will be within the prescribed limits as
aforesaid.

The Company can carry on its existing activities and future activities planned by it in view of
the existing Approvals, and no further approvals from any Government authority are required
by the Company to carry on its said activities.

Record Date

This will be the date falling 7 (Seven) Business Days prior to any Due Date. The list of
beneficial owner(s) provided by the Depository as at the end of day of Record Date shall be
used to determine the name(s) of person(s) to whom the interest and/or principal installment
is to be paid.

~ Effect of Holidays
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If any interest payment date falls on a day which is not a Business Day, then such interest
payment date shall be automatically changed to the next Business Day.

If a day on which any payment (other than interest) is required to be made is not a Business
Day, then such payment will be made on the immediately preceding Business Day. It is
clarified that if the payment of amount payable is required to be made on a preceding
Business Day as mentioned aforesaid, then the amounts payable shall be calculated as if the
amounts payable have been paid on the actual day on which such payment is due and not on
the preceding Business Day.

Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961 will be deducted at source. Tax exemption
certificate/document, under Section 195(3) or Section 197(1) of the Income Tax Act, 1961, if
any, must be lodged at the office of the Company before the Record date. Tax exemption
certificate for interest on application money, if any, should be lodged along with the
Application Form.

Redemption on Maturity of Debenture

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

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

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

Compliance Officer

The Investor may contact the Company in case of any pre -issue / post-issue related problems
such as non-receipt of letters of allotment / Debenture certificates / refund orders / interest
cheques.

Notices

All notices to the Debenture holder(s) required to be given by the Company shall be sent to
the Debenture holder(s) at the address stated in the Application Form, or at the address as
notified by the Debenture holder(s) from time to time. In case of Debentures held in
electronic (dematerialised) form, notices will be sent to those whose names appear on the last
list of Beneficial Owner(s), provided to the Company by Depository (ies)

All notices to the Company by the Debenture holder(s) must be sent by registered post or by

hand delivery to the Company at its Corporate Office or to such person(s) at such address as
may be notified by the Company from time to time.

Chennai
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The Debentures of this Issue shall rank pari-passu inter-se without preference or priority of
one other or others.

Payments at Par

Payment of the principal, all interest and other monies will be made to the registered
Debenture holder(s)/ beneficial owner(s) and in case of joint holders to the one whose name
stands first in the register of Debenture holder(s) / in the list of beneficial owner(s) provided
to the Company by the Depository (NSDL). Such payments shall be made by cheque or
warrant drawn by the Company on its bankers. Interest and the principal amount shall be paid
through instruments payable at par at Ahmadabad, Bangalore, Calcutta, Chennai, Delhi,
Hyderabad, Baroda, Mumbai, and Pune only subject to applicable RBI regulations. Investors
not residing in any of the above locations are advised to indicate their preference of any one
location from the above list to receive the redemption / interests warrant payable at that
location otherwise their application is liable to be rejected.

The Company upon request from the investor, as stated above, may make the interest and
principal payment through RTGS.

Future Borrowing

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

Tax Benefits

There are no specific tax benefits attached to the Debentures. Investors are advised to
consider the tax implications of their respective investment in the Debentures.

Trustees

Catalyst Trusteeship Limited vide their consent letter dated May 28, 2019 has agreed to act as
the trustees for and on behalf of the Debenture holder(s). All the rights and remedies of the
Debenture holder(s) shall vest in and shall be exercised by the said trustees without having it
referred to the Debentures holder(s).

Loss of Letter(s) of Allotment / Principal and Interest Payment Instruments

Loss of Letter(s) of Allotment and/ or principal payment instrument / interest payment
instrument should be intimated to the Company along with the request for issue of a duplicate
Letter(s) of Allotment/ payment instrument(s). If any Letter(s) of Allotment/ payment
instrument(s) is lost, stolen, or destroyed, then upon production of proof thereof, to the
satisfaction of the Company and upon furnishing such indemnity, as the Company may deem
adequate and upon payment of any expenses incurred by the Company in connection thereof,
new Letter(s) of Allotment / payment instrument(s) shall be issued. A fee will be charged by
the Company, not exceeding such sum as may be prescribed by law.

Debentures subject to the Term Sheet, Debenture Trust Deed, etc.
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Over and above the aforesaid terms and conditions, the Debentures, issued under this
Information Memorandum, shall be subject to prevailing guidelines/regulations of Reserve
Bank of India and other authorities and also be subject to the provisions of the Memorandum
and Articles of Association of the Company and all Transaction Documents to be entered into
by the Company in relation to the issue of Debentures.

Governing Law

The Debentures are governed by and will be construed in accordance with the Indian Law.
The Company and Company’s obligations under the Debentures shall, at all times, be subject
to the directions of Department of Company Affairs, RBI, SEBI and Stock Exchanges and
other applicable regulations from time to time. Applicants, by purchasing the Debentures,
agree that the High Court of Judicature at Chennai shall have exclusive jurisdiction with
respect to matters relating to the Debentures.

SECTION 13: PERMISSION / CONSENT FROM THE PRIOR
CREDITORS AND UNDERTAKING ON CREATION OF
CHARGE

N/A
SECTION 14: CONFLICT

In case of any repugnancy, inconsistency or where there is a conflict between the conditions
as are stipulated in this Information Memorandum and any of the Transaction Documents to
be executed by the Company, the provisions as contained in the Debenture Trust Deed shall
override the provisions contained hereunder.

SECTION 15: AN ILLUSTRATION FOR CASH FLOW
STATEMENT AS PER SEBI CIRCULAR CIR/IMD/DF/18/2013
DATED OCTOBER 29, 2013

DEBENTURES CASHFLOWS

Hlustration of Bond Cash Flows to be shown in the Information Memorandum

Dvara Kshetriya Gramin Financial Services

Company Private Limited

Face Value (per Security) Rs. 10 /-

Issue Date/Deemed Date of Allotment May 30, 2019

Coupon Rate 13.713% per annum, payable quarterly

Frequency of the Interest Payment with
specified dates

Quarterly, as per the below schedule

Day Count Convention Actual/ Actual
Interest Payment Date Amount (in INR)
30-Jun-19 23,29,332
30-Sep-19 69,12,855
31-Dec-19 69,12,855
31-Mar-20 68,19,033
30-Jun-20 ' 68,19,033

Chennai
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30-Sep-20 55,15,174
31-Dec-20 55,15,174
31-Mar-21 54,10,060
30-Jun-21 54,70,172
30-Sep-21 41,47,713
31-Dec-21 41,47,713
31-Mar-22 40,57,545
30-Jun-22 41,02,629
30-Sep-22 27,65,142
31-Dec-22 27,65,142
31-Mar-23 27,05,030
30-jun-23 27,35,086
30-Sep-23 13,82,571
31-Dec-23 13,82,571
31-Mar-24 13,63,807
30-May-24 8,99,213
Redemption Schedule
Principal Payment Date T ~ Amount (in INR)
30-Jun-20 4,00,00,000
30-Jun-21 4,00,00,000
30-Jun-22 4,00,00,000
30-Jun-23 4,00,00,000
30-May-24 4,00,00,000

Director Declaration

It is hereby declared that this Information Memorandum contains full disclosures in
accordance with Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 issued vide Circular No. LAD-NRO/GN/2008/13/127878 dated
June 06, 2008, as amended from time to time.

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

The Company accepts no responsibility for the statements made otherwise than in this
disclosure document or in any other material issued by or at the instance of the Company and
that any one placing reliance on any other source of information would be doing so at his’her
own work.

Signed by

|

Authorised Signatory
Dvara Kshetriya Gramin Financial Services Private Limited

Date: May 30,2019
Place: Chennai
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ANNEXURE I - APPLICATION FORM

Dvara Kshetriya Gramin Financial Services Private Limited

A private limited company incorporated under the Companies Act, 1956
Date of Incorporation: 04/03/1993
Registered Office: 10th Floor-Phase 1, [IT-Madras Research Park, Kanagam Village, Taramani, Chennai
600113
Corporate Office: 10th Floor-Phase 1, IIT-Madras Research Park, Kanagam Village, Taramani, Chennai
600113 Telephone No.: 044- 6668 7000
Website: https://www.dvarakgfs.com/

| DEBENTURE SERIES APPLICATIONFORMSERIALNO. | T T [ T T T 1T [ ]

Issue of 2,00,00,000 (Two Crore) Unsecured, Rated, Senior, Redeemable, Taxable, Transferable,
Listed Non-Convertible Debentures of face value of Rs. 10 /- (Rupees Ten Only) each,
aggregating up to Rs. 20,00,00,000/- (Rupees Twenty Crores Only) issued on a fully paid basis
and on a private placement basis (the “Issue”).

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: [n words: only
Amount Rs. In words Rupees:
DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Dvara Kshetriya Gramin Financial Services Private Limited
Dated

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

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS
ADDRESS
STREET
CITY
PIN PHONE FAX

APPLICANT’S PAN/GIR NO. IT CIRCLE/WARD/DISTRICT

Chennai
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WE ARE () COMPANY () OTHERS () SPECIFY

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

Name of the Authorised Designation Signature
Signatory(ies)

Applicant’s Signature:

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

DEPOSITORY NSDL

DEPOSITORY PARTICIPANT NAME

DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account : Beneficiary Bank Name:
Account No:
(Settlement by way of Cheque / Demand Draft / | IFSC Code:

Pay Order / Direct Credit / ECS /| Branch:
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafis are subject to realisation)

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

We understand that: 1) in case of allotment of Debentures to us, our Beneficiary Account as mentioned
above would get credited to the extent of allotted Debentures, ii) we must ensure that the sequence of
names as mentioned in the Application Form matches the sequence of name held with our Depository
Participant, iii) if the names of the Applicant in this application are not identical and also not in the
same order as the Beneficiary Account details with the above mentioned Depository Participant or if

Chennal
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Company shall be entitled at its sole discretion to reject the application or issue the Debentures in
physical form.

We understand that we are assuming on our own account, all risk of loss that may occur or be suffered
by us including as to the returns on and/or the sale value of the Debentures and shall not look directly
or indirectly to the Arranger (or to any person acting on its or their behalf) to indemnify or otherwise
hold us harmless in respect of any such loss and/or damage. We undertake that upon sale or transfer to
subsequent investor or transferee (“Transferee”), we shall convey all the terms and conditions
contained herein and in this Information Memorandum to such Transferee. In the event of any
Transferee (including any intermediate or final holder of the Debentures) suing the Issuer (or any
person acting on its or their behalf) we shall indemnify the Issuer and the Arranger (and all such
persons acting on its or their behalf) and also holds the Issuer and the Arranger and each of such
person harmless in respect of any claim by any Transferee

Applicant’s
Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafis are subject to realisation)

(TEAR HERE)
ACKNOWLEDGMENT SLIP
| (To be filled in by Applicant) SERIAL NO. - [-1-1-T1-1-1-1T-1
Received from
Address
Cheque/Draft/UTR  # Drawn on for

Rs. on account of application of Debenture
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ANNEXURE - II - DEBENTURE TRUSTEE CONSENT LETTER

CATALYST

Bediove it yoursedl., Foust yst

CLAMUMA-20DERTS

May 28, 2019

To,

Mr. Vijayakuomar G

Dvars Kshetriya Gramin Financial Services Private Limited
L™ Floor, Phase 1, T Madras Research Park,

Kanagam Village,

Taramani, Chennat, 600 113, India

Dear Sir,

Consent to act as Trustee for Listed, Unsecured, Rated, Redeemable, Non.
Canvertible Debentures aggregating upto Rs. 20 Crores to be issued by your
Compuay.

This is with referenee to the discussions in respect ol appointment of Catalyst Trusteeship
Limited (CTL) to uct as Debenture Trustee for the Listed, Unsceured, Rated, Redeemable,
Non-Cornvertible Debentures aggregating upto Rs. 20 Crores to be issued by your
Company. In this connection, we are agreeable to act as Trustee on the terms and
comditions as mutually agreed between the Trustee and the Company.

The Company and the Trustee shall enter into relevant trustee agreements and other
necessary documents for the aforesaid issue of NCDs and also agrees & undertakes to
comply with the provisions of the SEBI (Debenture Trusteesy Regulations, 1993, SEBI
{Issue and Listing of Debt Securities) Regulations, 2008, SEBI (Listing Oblipations and
Disclosure Reguirements) Regulations, 2015, as may be amended from time 1o time,
SERI Circular No, CIRICFDVOMING201S dated October 13, 2045 and the Listing
Agreement pursuant therets 1 he executed with Bombay Stock Exchange{ BSEY National
Steck ExchangelNSEY the RBE Circular No. RBI22012-13/560 dated June 27, 2013, the
Companies Act. 2013 and any other applicable statutes, regulations and provisions as
amended from time to time.

We are also agrecable for inclusion of our name as trustees in the Company's offer
dovumentdisclosure documents fisting applicationsany other document to be filed with
the Stock Exchangeis) ur any other authority as reguired,

The Company shall eotee e Agreement with Trustee as required by Regulation 13 of
SEBT tf¥eheniure Trosteed Repulitions, 1993 shorehy agrecing o orcate the security
withire three months from the date of closure of issue or in accordance with the
Companies Act, 2013 or as per the provisions as prescribed by ay regulatory authareity as
applicable and comply with the provisions of applicable laws.

We accept the above terms.
For Dvars Kshetriyva Gramin Financial
Services Private Limited

Far Catalyst Trusteeship Limited

e

Authorized Signatory Aunthorized Signatory

8L

CATALYST TRUSTEESHER LIOMETED n8ttise Sia svsitiea
Mumibal Gdfice DO M. BE, Hilt Fiocd, B W, PULY o
fiagd. Ofica Uil Hou Wi Al Colarry (RIGREY
Dol Offlce  CIoo> K. 1 g Py, Kadxh duddy WAy M, Mg Dethe
CIN No. UTI950PNIABTPLCILO262 Emall diifcthrosum. oo Wehsite wve crtshetrustosain
mne @ Mumibst Aepgarry 1 Detht | Thoara

Teb ¢9) (LE2] 1922 9555 Fax =91 (0,
FEMRINGL Fax YL EEN
Taj il) Apaln

Mean P, Homba 16 .
it
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ANNEXURE — HI - RATING LETTER & RATING RATIONALE

A&E Ratings | 795

Professional Risk Opinion G \ez:a;i;;s

CARE/CRO/RL/2019-20/1090

Mr. Joby CO

Chief Executive Officer

DVARA KSHETRIYA GRAMIN FINANCIAL SERVICES PRIVATE LIMITED
Al, 10" Floor, ITM Research Park, Kanagam Village,

Taramani, Chennai — 600 113

Tamil Nadu

May 30, 2019
Confidential

Dear Sir,

Credit rating for proposed Non-Convertible Debenture issue

Please refer to your request for rating of proposed long-term non-convertible debenture (NCD)
1ssue aggregating to Rs. 20 crore of your company. The proposed NCDs would have tenure of
60 months.

2. The following ratings have been assigned by our Rating Committee:

; ment Amount Rating* Rating Action
[ (Rs. crore)
{ Proposed Non-Convertible CARE B88; Stable Assigned
¢ Debenture issue 20.00 (Triple B;
; {Rupees Twenty Outlook: Stable)
crore only)

3. Please arrange to get the rating revalidated, in case the proposed issue is not made
within a period of six months from the date of our initial communication of rating to you

{that is May 30, 2019)

4. In case there is any change in the size or terms of the proposed issue, please get the

rating revalidated.

v

‘Complete defimtions of the ratings assigned are availoble at www.careratings.com ond in other CARE

publications.
1
CARE Ratings Limited
(Formerly known as Credit Analysis & Research Limited)
CORPORATE OFFICE: 4” Floor, Godre] Collseurm, Somaiya Hospital Road, Unit No. 0-509/C, Spencer Plaza, S5th Floor,
Off Eastern Express Highway, Sion (E), Mumbal - 400 022. No. 769, Anna Salai, Chennai - 600 002,
Tel: +91-22-6754 3456 » Fax: +91-22-6754 3457 Tel: +91-44.2849 0811 / 13/ 76 / 2850 1000
Email: gs.com » wWww. g Tel/ Fax: +91-44.-2849 7812

CINCLOTT9OMMIS93PLCGT7 169
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S. Please inform us the below-mentioned details of issue immediately, but not later than 7

days from the date of placing the instrument:

! Instrument | ISIN | Issue | Coupon | Coupon Terms of Redemption Name and Details
type Size Rate Payment | Redemption date contact of top 10
{Rs Dates details of investors
cr} : Debenture
_____ ! Trustee
6. Kindly arrange to submit to us a copy of each of the documents pertaining to the NCD

issue, including the offer document and the trust deed.

7. The rationale for the rating will be communicated to you separately. A write-up (press
release} on the above rating is proposed to be issued to the press shortly, a draft of
which is enclosed for your perusal as Annexure. We request you to peruse the annexed
document and offer your comments if any. We are doing this as a matter of courtesy to
our clients and with a view to ensure that no factual inaccuracies have inadvertently
crept in. Kindly revert as early as possible. In any case, if we do not hear from you by May

31, 2019, we will proceed on the basis that you have no any comments to offer.

8. CARE 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.

9. CARE reserves the right to revise/reaffirm/withdraw the rating assigned as also revise the
outlook, as a result of periodic review/surveillance, based on any event or information
which in the opinion of CARE warrants such an action. In the event of failure on the part
of the entity to furnish such information, material or clarifications as may be required by
CARE so as to enable it to carry out continuous monitoring of the rating of the debt
instrument, CARE shall carry out the review on the basis of best available information
throughout the fife time of such instrument. In such cases the credit rating symbol shall

be accompanied by “ISSUER NOT COOPERATING”. CARE shall also be entitled to

CARE Ratings Limited
{Formerly known as Credit Analysis & Research Limited)

Unit No. 0-509/C, Spencer Plaza, Sth Floor, No. 769, Anna Salai, Chennat - 600 002.
Tel: +91-44.2849 0811/ 13 /76 7 2850 1000 » Tel/ Fax:+91.44.2849 7812 « www.careratings.com « CIN-L67190MH1993PLCO71691
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publicize/disseminate all the afore-mentioned rating actions in any manner considered

appropriate by it, without reference to you.

10. Users of this rating may kindly refer our website www.careratings.com for latest update

on the outstanding rating.
11. CARE ratings are not recommendations to buy, sell or hold any securities.

if you need any clarification, you are welcome to approach us in this regard. We are indeed,
grateful to you for entrusting this assignment to CARE,

Thanking you,
Yours faithfuily,

v

[Tej Kiran G] [Vidhyashankar C]
Analyst Senior Manager
tej.kiran@careratings.com Vidhyashankar.c@®careratings.com
Encl.: As above
! Disclaimer

1 CARE’s ratings are opinions on credit quality and are not recommendations to sanction, renew,
‘ disburse or recall the concerned bank facilities or to buy, sell or hold any security. CARE has based its
! ratings/outlooks on information obtained from sources believed by it to be accurate and reliable.
CARE does not, however, guarantee the accuracy, adequacy or completeness of any information and
! is not responsible for any errors or omissions or for the results abtained from the use of such
| information. Most entities whose bank facilities/instruments are rated by CARE have paid 3 credit

?L‘rating fee, based on the amount and type of bank facilities/instruments.

CARE Ratings Limited
(Formerly known as Credit Analysis & Research Limited)

Unit No. 0-509/C, Spencer Plaza, Sth Floor, No. 769, Anna Salai, Chennal - 600 002.
Tel: +91.44-2849 0811 /13 /76 / 2850 1000 « Tel./ Fax: +91-44.2849 7812 » www.careratings.com o CIN-L67190MH1993PLCO71691
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Annexure
Press Release
Ratings
: Facilities/Instruments Amount Ratings? Rating Action
; {Rs. Crore}
| Non-Convertible Debenture 20.00 CARE BBB; Stable Assigned
- issue {Proposed) {Rupees Twenty Crore {Triple B;
: Only}) Qutlook: Stable)

Details of instruments/facilities in Annexure-1
Detailed Rationale & Key Rating Drivers
The ratings assigned to the proposed Non-Convertible debenture issue of Dvara Kshetriva Gramin Financial Services

Private Limited (Dvara KGFS) factors in the experienced management team, well established IT systems, adequate

capitalization levels supported by periodical equity infusion, adequate liquidity profile and beneifts derived from being

part of Dvara group. The ratings also take note of maobilization of fresh equity of Rs.65 crore in March 2019 & April 2019
and acquisition of loan portfolio of Varam Capital Private Ltd (VCPL).

The ratings however, are constrained by geographically concentrated loan portfolio, product concentration, moderately
diversified resource profite, relatively moderate profitability and inherent risks associated with its customer segment
including socio-political intervention risk and regufatory risk.

Going forward, ability of Dvara KGFS to improve the profitability through reduction of operating cost, maintain capital
adequacy levels and improve geographical diversification while growing its scale of operations are the key rating
sensibivities

Detailed description of the key rating drivers
Key Rating Strengths
Experienced Management team and part of Dvara Group

Dvara KGFS is promoted by Dvara Trust (Formerly known as IFMR Trust). The board and senior management of Dvara
KGFS has significant experience in the NBFC sector and rural banking. Dvara KGFS derives benefits from being part of the
Dvara group primarily on mobilizing debt funds. One of the major companies of Dvara group is Northern Arc Capital
Linmited which has significant experience in enabling smail and mid sized NBFCs in accessing debt capital.
Adequate capitalisation levels
On account of portfolio growth of 70.71% from Rs.310 crore as on March 31, 2017 to Rs.528 crore as on March 31, 2018,
CAR moderated from 30.62% as on March 31, 2017 to 18.40% as on March 31, 2018. Overall gearing stood at 6.89x as on
Dvara KGFS raised capital to a tune of Rs.30 crore during September 2018 via rights issue. As on March 31, 2019, CAR
stood at 25.87%. The company also mobilized Rs.65 crore of equity capital during March 2019 and April 2019,
Liquidity profile
ALM profile remains comfortable with no cumulative mismatches in any of the time brackets on account of shart term
nature of its loan assets, as most of the loans amortise on a monthly basis with a maximum tenure of up to 24 months.As
on May 29, 2019 Cash and Bank balances stood at Rs.55 crore and Unutlised lines of Credit of Rs.10 crore.

\‘J,/ Business model of KGFS
Each of the KGFS has a network of brick and mortar branches which act as the front end distribution entities in their
locality. The core of the KGFS model consists of the village level branch which serves as a customer touch point, where

the otigination happens. These branches are fuilly supported by the Head Office (HO) through a series of hubs.

‘Complete definition of the ratings assigned are available at www. careratings.com and other CARE
publications
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The branches of KGFS also distribute third party products like insurance, Pension and foreign inward remittances. The
company has also started consumer durable loans during FY18
Well stablished IT and presence of risk management systems
Dvara KGFS has well established structure to monitar the operations at different levels. It has a defined credit appraisal,

collection and monitoring system and has also induced credit discipline amongst the borrowers through regular training

programs. Dvara KGFS predominantly operates under the ILG lending model in which the group undergoes 3 training
programs (Compulsory Group Training-CGT) and Group recognition Test (GRT) before getting qualified far loan. Dvara
KGFS also access reports from High Mark to check the eligibility of the individual. The company does a two level checks
for loans, the first tevel is done internally and second is done by third party. Furthermore, Dvara KGFS has an internal
audit team situated at each KGFS wherein detailed, surprise and short audits are carried out to implement strict internal
control systems. The internal audit team carries out risk scoring of branches based on a defined set of parameters
covering different functional areas to assess the performance of the branch. All the branches are equipped with biometric
recognition systems, which act as authorization for the transactions. The KGFS model leverages on the robust IT systems

of Dvara Solutions through the use of Core Banking System (CBS) and Customer Management System {CMS), which

operate in a real-time basis. Such systems enable the company to monitor the portfolio performance on a real-time basis.

Key Rating Weaknesses
Moderate resource profile

Resource profile of Dvara KGFS is concentrated towards term foans from banks/financial institutions which constituted
around 91% of the total borrowing as on March 31, 2018. Borrowings fram the banks constituted approximately 22% of
the total borrowings and the rest from financial institutions.

Product concentration

As on March 31, 2018, JLG loans constituted 95% of the outstanding foans against 89% as on March 31, 2017. The

company has taken initiatives to diversify the earnings profile and has increased the focus on SME Loans. The company
has also started consumer durable loans during FY18 through tieup with Boonbox. As on March 31, 2019, JLG constituted
around 93% of the outstanding portfolio.

Improvement in financial performance during FY19; However, profitability continues to be moderate

The portfolio grew at a CAGR of 130% from Rs.196 crore as on March 31, 2016 to Rs.529 crore as on March 31, 2018.
Disbursements grew by 67% from Rs.360 crore in FY17 to Rs.604 crore in FY18. Dvara KGFS reported a profit of Rs.9.17
crore in FY18 as against a profit of Rs.2.14 crore in FY17. NiM improved to 8.33% in FY18 from 7.86% in FY17. Opex to
average assets decreased to 7.29% in FY18 as against 7.88% in FY17 and credit costs decreased from 0.84% in FY17 to
0.19% in FY18. With improvement in NIM, operating expenses and credit casts, ROTA improved to 1.64% in FY18 as
against 0.64% in FY18.

AUM increased to Rs.635 crore as on March 31, 2019. ROTA (at PBT) level stood at 2.63% in FY19 as against 2.46% in
Fy18.

Moderate asset quality

Asset quality has seen improvement during FY18 with the company reporting GNPA and NNPA of 0.13% and 0.00% as on
March 31, 2018 against 0.39% and 0.21% as on March 31, 2017. Credit costs also declined from 0.84% in FY17 t0 0.19% in
FY18. GNPA and NNPA stood at 1.92% and 0.00% as on March 31, 2019. The increase in GNPA in FY19 was on account of
merger of its parent IRCS with itself. However, net NPA was nil as on March 31, 2019.

Going forward, the ability of the company to maintain asset quality, while growing its loan portfolio, will remain as a key
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rating sensitivity.

Geographically concentrated foan portfolio

Dvara KGFS has presence in 24 districts spanning across three states with 97.16% (PY: 91%) of the portfolio in Tamil Nadu
followed by 2.40% (PY:1.78%) in Uttarakhand and 0.44% in Orissa as on March 31, 2018. The portfolio in Orissa has
declined during FY18 as the company decided to cease the operations in Dhanei KGFS. However, the company has started
a new KGFS in Koenjhar district of Orissa during FY18. Also the company has been reducing the exposure on the hitly
terrain region in Uttarkhand and has started focusing on the plains terrain region where the portfolio performance is

stable. As on March 31, 2018 Tamil Nadu Constitued around 83% of the total portfolio

Analytical approach: Standalone
Applicable Criteria

CARE’s Policy on Default Recognition

Financial Ratios-Financial Sector

CARE's Rating Methodology for Non-Banking Finance Companies {NBFCs)
About the Company
Dvara Kshetriya Gramin Financial Services Private Limited {DFSPL} is a non-deposit taking NBFC engaged in providing

financial services in rural areas and is promoted by Dvara Holdings. The services are provided through a network of
branches ensuring that every individual and enterprise within a 5 - 25 km radius of his/her residence/place of business
has access to financial services. The company is primarily engaged in lending micro finance loans through JLG model.
Apart from JLG loans the company also provides jewel loans, SME loans, consumer durable loans, etc. The company has
its presence in § states {Tamil Nadu, Orissa, Karnataka and Uttarakhand) with Tamil Nadu constituting 89% of the
outstanding portfolio as on March 31, 2019.

DFSPL operates through Kshetriya Gramin Financial Services (KGFS) which functions as Strategic Business Units {SBU) and
currently has 5 KGFS (Pudhuaaru and Thenpennaiaaru in Tamil Nadu;, Keonjhar in Odisha, Sahastradhara in Uttarkhand,
Karnataka) operating through 221 branches as on March 31, 2019,

IFMR Rural Channels and Services Private Limited (IRCS) was the holding company of Dvara KGFS, which was in turn held
by IFMR Holdings Limited. IFMR Holdings Limited was in turn held by Dvara Trust. During DY19, there was restructuring
among group companies wherein IRCS Business correspondent and Corporate Agency business (Including Assets and

Liabilities) were demerged and transferred to DFSPL. Susequently IRCS was merged with Dvara KGFS

Total income
PAT 2.25 9.17
( Interest coverage {times) 1.09 1.23 %
| Total Assets 436.89 680.87
v _Net NPA (%) 0.21 A
ROTA (%) 0.64 1.64
A. Audited

Status of non-cooperation with previous CRA: Not Applicable
Any other information: Not Applicable
Rating History for last three years: Please refer Annexure-2
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Annexure-1: Details of Instruments/Facilities

Name of the Date of Coupon Maturity Size of the | Rating assigned
Instrument issuance Rate Date {ssue along with Rating
: {Rs. crore} Outlook
§Debentures—Non - - - - ICARE BBB; Stable
iConvertible
EDebentures(Proposed)
Annexure-2: Rating History of last three years
Se.! Name of the Current Ratings Rating history
iNo.% Instrument/Bank Type Amount Rating | Date(s)& | Date(s}) & | Date(s) & | Date(s) &
P Facilities Outstanding Rating(s) | Rating(s) | Rating(s) | Rating(s)
(Rs. crore) assigned In | assigned in | assigned in | assigned in
: 2019-2020 | 2018-2019 | 2017-2018 | 2016-2017
| 1. Fund-based - LT-Term LT 133,58 iCARE - 1)CARE BBB; [L)CARE BBB- |1)CARE BBB-
Loan BRB; Stable : Stable (27-Oct-16)
! [Stable (05-Oct-18) |(22-Jan-18)
g 2. Fund-based-LT/ST LT/ST 66.42 ICARE - 1}CARE B8B; |1)CARE BBB-|1)CARE BB8-
i BBB; Stable / : Stable / CARE A3
; Stable / CARE A3+ ICARE A3 (27-0ct-16)
Lo ICARE (05-Oct-18) {22-Jan-18)
A3+
| 3 Debentures-Non LT 5.00 CARE - 1)CARE BBB; - -
¢ Convertible Debentures BBB; Stable
: Stable (28-Nov-18)
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Mr. joby CO

Chief Executive Officer

DVARA KSHETRIYA GRAMIN FINANCIAL SERVICES PRIVATE LIMITED
A1, 10" Floor, IITM Research Park, Kanagam Village,

Taramani, Chennai — 600 113

Tamil Nadu

Dear Sir,

Credit rating for Proposed Non-Convertible Debenture

Please refer to our letter dated May 30, 2019 on the above subject.

The rationale for the rating is attached as Annexure - I.

May 30, 2019

We request you to peruse the annexed document and offer your comments, if any. We
are doing this as a matter of courtesy to our clients and with a view to ensure that no
factual inaccuracies have inadvertently crept in. Kindly revert as early as possible. In any
case, if we do not hear from you by May 31, 2019 we will proceed on the basis that you

have no comments to offer,
If you have any further clarifications, you are welcome to approach us,

Thanking you,

CARE Ratings Limited

(Formerly known as Credit Analysis & Research Limi

Y

Yours faithfully,

ol
Vidhyashankar C
Senior Manager

CORPORATE OFFICE: 4° Floor, Godrej Coliseum, Somalya Hospital Road,
Off Eastern Express Highway, Ston (E), Mumbai - 400 022.
Tel.: +91-22-6754 3456 » Fax: +91-22.6754 3457

COM » WWW. gs.com

CIN-LETTO0ME 199 3PLIDT 16N

Unlt No. 0-509/C, Spencer Plaza, Sth Floor,
No. 7649, Anna Salai, Chennai - 600 002,

Tel: +91-44-2849 0811 / 13/ 76 / 2850 1000
Tel./ Fax: +91-44.2849 7812



Information Memorandum Private & Confidential
Date: May 30, 2019 For Private Circulation Only

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

Annexure-l
Rating Rationale

DVARA KSHETRIYA GRAMIN FINANCIAL SERVICES PRIVATE LIMITED {Dvara KGFS}
(Formerly known as Pudhuaaru Financial Services Private Limited)

Ratings
Facilities/instruments Amount Ratings! Rating Action
; {Rs, Crore}
Non-Convertible Debenture 20.00 CARE BBB; Stable Assigned
+issue {Proposed) {Rupees Twenty Crore {Triple B;
: Only) Outlook: Stable)

" Details of ins(fuments/facilftles in Annexure-1
Detailed Rationale & Key Rating Drivers
The ratings assigned to the proposed Non-Convertible debenture issue of Dvara Kshetriya Gramin Financial Services

Private Limited (Dvara KGFS) factors in the experienced management team, well established IT systems, adequate

capitalization levels supported by periodical equity infusion, adequate liquidity profile and beneifts derived from being

part of Dvara group. The ratings also take note of mobilization of fresh equity of Rs.65 crore in March 2019 & April 2019

and acquisition of loan portfolio of Varam Capital Private Ltd (VCPL).

The ratings however, are constrained by geographically concentrated loan portfolio, product concentration, moderately

diversified resource profile, relatively moderate profitabifity and inherent risks associated with its customer segment

including socio-political intervention risk and regulatory risk.

Going forward, ability of Dvara KGFS to improve the profitability through reduction of operating cost, maintain capitat

adequacy levels and improve geographical diversification while growing its scale of operations are the key rating

sensitivities

Detailed description of the key rating drivers

Experienced Management team and part of Dvara Group

Dvara KGFS is promoted by Dvara Trust (Formerly known as IFMR Trust). The board and senior management of Dvara

KGFS has significant experience in the NBFC sector and rural banking. Dvara KGFS derives benefits from being part of the

Dvara group primarily on mobilizing debt funds. One of the major companies of Dvara group is Northern Arc Capital

Limited which has significant experience in enabling small and mid sized NBFCs in accessing debt capital.

Adequate capitalisation levels

On account of portfolio growth of 70.71% from Rs.310 crore as on March 31, 2017 to Rs.528 crore as on March 31, 2018,

CAR moderated from 30.62% as on March 31, 2017 to 18.40% as on March 31, 2018. Overali gearing stood at 6.89x as on

Ovara KGFS raised capital to a tune of Rs.30 crore during September 2018 via rights issue. As on March 31, 2019, CAR
\l/ stood at 25.87%. The company also mobilized Rs.65 crore of equity capital during March 2019 and April 2019.

Liquidity profile

iComplete definition of the ratings assigned are available at www.careratings.com and other CARE
publications
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ALM profile remains comfortable with no cumulative mismatches in any of the time brackets on account of short term
nature of its loan assets, as most of the loans amortise on a monthly basis with a maximum tenure of up to 24 months.As
on May 29, 2019 Cash and Bank balances stood at Rs.55 crore and Unutlised lines of Credit of Rs.10 crore.
Improvement in financial performance during FY19; However, profitability continues to be moderate
The portfolic grew at a CAGR of 130% from Rs.196 crore as on March 31, 2016 to Rs.529 crore as on March 31, 2018.
Disbursements grew by 67% from Rs.360 crore in FY17 to Rs.604 crore in FY18. Dvara KGFS reported a profit of Rs.9.17
crore in FY18 as against a profit of Rs.2.14 crore in FY17. NIM improved to 8.33% in FY18 from 7.86% in FY17. Opex to
average assets decreased to 7.29% in FY18 as against 7.88% in FY17 and credit costs decreased from 0.84% in FY17 to
0.19% in FY18. With improvement in NIM, operating expenses and credit costs, ROTA improved to 1.64% in FY18 as
against 0.64% in FY18.
AUM increased to Rs.635 crore as on March 31, 2019. ROTA (at PBT) leve! stood at 2.63% in FY19 as against 2.46% in
FY18
Moderate asset quality
Asset quality has seen improvement during FY18 with the company reporting GNPA and NNPA of 0.13% and 0.00% as on
March 31, 2018 against 0.39% and 0.21% as on March 31, 2017. Credit costs also declined from 0.84% in FY17 10 0.19% in
FY18. GNPA and NNPA stood at 1.92% and 0.00% as on March 31, 2019. The increase in GNPA in FY19 was on account of
merger of its parent IRCS with itself. However, net NPA was nil as on March 31, 2019
Going forward, the ability of the company to maintain asset quality, while growing its loan portfolio, will remain as a key
rating sensitivity.
Geographically concentrated loan portfolio
Dvara KGFS has presence in 24 districts spanning across three states with 97.16% {PY: 91%) of the portfolio in Tamil Nadu
followed by 2.40% {PY:1.78%) in Uttarakhand and 0.44% in Orissa as on March 31, 2018. The portfalio in Orissa has
declined during FY18 as the company decided to cease the operations in Dhanei KGFS. However, the company has started
a new KGFS in Koenjhar district of Orissa during FY18. Also the company has been reducing the exposure on the hiily
terrain region in Uttarkhand and has started focusing on the plains terrain region where the portfolio performance is
stable. As on March 31, 2019 Tamil Nadu Constitued around 89% of the total portfolio.
Business model of KGFS
gach of the KGES has a network of brick and mortar branches which act as the front end distribution entities in their
locality. The core of the KGFS model consists of the village level branch which serves as a customer touch point, where
the origination happens. These branches are fully supported by the Head Office (HO) through a series of hubs.
. The branches of KGFS also distribute third party products like insurance, Pension and foreign inward remittances. The
company has also started consumer durabie loans during FY18

UP Well stablished IT and presence of risk management systems
Dvara KGFS has well established structure to manitor the operations at different levels. It has a defined credit appraisal,

collection and monitoring system and has also induced credit discipline amongst the borrowers through regular training

(]
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programs. Dvara KGFS predominantly operates under the JLG lending model in which the group undergoes 3 training
programs (Compulsory Group Training-CGT) and Group recognition Test (GRT) before getting qualified for foan. Dvara
KGFS also access reports from High Mark to check the eligibility of the individual. The company does a two level checks
for loans, the first level is done internally and second is done by third party. Furthermore, Dvara KGFS has an internal
audit team situated at each KGFS wherein detailed, surprise and short audits are carried out to implement strict internal
control systems. The internal audit team carries out risk scoring of branches based on a defined set of parameters
covering different functional areas to assess the performance of the branch. All the branches are equipped with biometric
recognition systems, which act as authorization for the transactions. The KGFS model leverages on the robust IT systems
of Dvara Solutions through the use of Core Banking System (CBS) and Customer Management System {CMS), which
operate in a real-time basis. Such systems enable the company to monitor the portfolio performance on a real-time basis.
Product concentration

As on March 31, 2018, JLG loans constituted 95% of the outstanding loans against 89% as on March 31, 2017. The
company has taken initiatives to diversify the earnings profile and has increased the focus on SME Loans. The company
has also started consumer durable loans during FY18 through tieup with Boonbox. As on March 31, 2019, JLG constituted
around 93% of the outstanding portfolio.

Moderate resource profile

Resource profile of Dvara KGFS is concentrated towards term loans from banks/financial institutions which constituted
around 91% of the total borrowing as on March 31, 2018. Borrowings from the banks constituted approximately 22% of
the total borrowings and the rest from financial institutions.

industry Outiook

Over the tast few years, the NBFC sector has gained systemic importance with increase in share of NBFC total assets to
bank total assets. The same has resulted in the Reserve Bank of India (RBI) taking various policy actions resulting in NBFCs
attracting higher support and regulatory scrutiny. Overall the revised regulations are positive for. the NBFC sector making
it structurally stronger, increase transparency and improve their ability to withstand asset quality shocks in the fong run.
On account of various events post demonetization, collection efficiency of the NBFC lending via JLGs has deteriorated in
some of the regions. This has impacted the asset quality of the NBFC leading to increase in credit costs with significant
presence in these regions. it is expected that the loss on account of this event is likely to be in the range of 5-10% of the
total loan portfolio for the sector.

The credit view will continue to factor in risks associated with unsecured lending, socio-political intervention, geographic
concentration and operational risks related to cash based transaction.

Going forward, ability of Dvara KGFS to improve the profitability through reduction of operating cost, maintain capital
adequacy levels and improve geographical diversification while growing its scale of operations are the key rating
sensitivities

Analytical approach: Standalone

Applicable Criteria
Criteria on assigning Outlook to Credit Ratings
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CARE’s Policy on Default Recognition
financial Ratios-Financial Sector

About the Company

Dvara Kshetriva Gramin Financial Services Private Limited (DFSPL) is a non-deposit taking NBFC engaged in providing
financial services in rural areas and is promoted by Dvara Holdings. The services are provided through a network of
branches ensuring that every individual and enterprise within a 5 - 25 km radius of his/her residence/place of business
has access to financial services. The company is primarily engaged in lending micro finance loans through JLG model.
Apart from JLG loans the company also provides jewel loans, SME loans, consumer durable loans, etc. The company has
its presence in 5 states (Tamil Nadu, Orissa, Karnataka and Uttarakhand) with Tamil Nadu constituting 89% of the
outstanding portfolio as on March 31, 2019.

DFSPL operates through Kshetriya Gramin Financial Services {KGFS) which functions as Strategic Business Units (SBU) and
currently has 5 KGFS {Pudhuaaru and Thenpennaiaary in Tamil Nadu;, Keonjhar in Odisha, Sahastradhara in Uttarkhand,
Karnataka) operating through 221 branches as on March 31, 2019.

JEMR Rural Channels and Services Private Limited (IRCS) was the holding company of Dvara KGFS, which was in turn held
by IFMR Holdings Limited. IFMR Holdings Limited was in turn held by Dvara Trust. During DY19, there was restructuring

among group companies wherein IRCS Business correspondent and Corporate Agency business {Including Assets and

Liabilities) were demerged and transferred to DFSPL. Susequently IRCS was merged with Dvara KGFS

Financial Performance {Rs. crore)

| P&L \
Fund based income 45.67 65.76 108.28
Fee based income 0.68 0.72 6.01
Other income 12.78@ 2.26@ 0.22

i Total Income 59.13 68.74 114.52

' nterest Expgqsg& Financial Charges 26.95 37.77 60.06
Net Interest income 17.78 27.4 46.58
Employee Costs 0.49 0.73 0.75
Qther operating expenses 16.77 23.73 38.83
Depreciation & amortization 0.16 0.09 0.06
Provisions & Write offs 12.51 2.93 1.09

Total Expense 56.87 65.25 100.79 |
PBY 2.26 3.49 13.73 :

: PAT 1.51 2.25 9.17 |

_ Balance Sheet

. Net Worth 47.73 74.98 84.15

['Total Debt 208.35 355.47 580.21

i Loan Portfolio 195.84 309.62 528.55

. Total Assets 260.64 436.89 680.87

%kKey Ratias (%)

f‘ Solvency
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Overall Gearing {times) 4.37 4.74 6.89
Interest coverage (times) 1.08 1.09 1.23
CAR % 21.02 30.62 18.40

; Tier 1 CAR % 21.02 21.18 13.71
Profitability
Net interest Margin 7.24 7.86 8.33
ROTA {PAT / Average Total Assets) 0.61 0.64 1.64
PAT / Total Income (PAT Margin) 2.55 3.27 8.00
Asset Quality
Gross NPA Ratio™ 0.22 0.39 0.13 |
Net NPA Ratio* 0.05 0.21 -
Net NPA to Net worth 0.19 0.88 -

* on AUM basis; A - Audited
@ Compensation from IRCS towards loss of loan portfolio

Status of non-cooperation with previous CRA: Not Applicable
he credit view will coniNot Applicable
Rating History for last three years: Please refer Annexure-2

Note on complexity levels of the rated instrument: CARE has classified instruments rated by it on the basis of complexity. This
clossification is ovailable ot www.coreratings.com. Investors/market intermediaries/regulators or others ore weicome to write to
core@careratings.com for any clorifications.

Analyst Contact:

Name: Mr P Sudhakar

Tel: 044-2850 1000

Email id: p.sudhakar@careratings.com

About CARE Ratings:

CARE Ratings commenced operations in April 1993 and over two decades, it has established itself as one of the leading credit rating
agencies in india. CARE is registered with the Securities and Exchange Board of India {SEBI) and also recognized as an External Credit
Assessment Institution {ECAl) by the Reserve Bank of India (RBI). CARE Ratings is proud of its rightful place in the indian capital market
buitt around investor confidence. CARE Ratings provides the entire spectrum of credit rating that helps the corporates to raise capital
for their various requirements and assists the investors to form an informed investment decision based on the credit risk and their own
risk-return expectations. Our rating and grading service offerings leverage our domain and analytical expertise backed by the
methodologies congruent with the international best practices.

Disclaimer

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

Cn case of partnership/proprietary concerns, the rating foutlook assigned by CARE is based on the capital deploved by the
partners/proprietor and the financial strength of the firm at present. The rating/outlook may undergo change in case of withdrawal of
capital or the unsecured loans brought in by the partners/proprietor in addition to the financial performance and other relevant
: factors.
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Annexure-1: Details of Instruments/Facilities

| Name of the Date of Coupon Maturity Size of the | Rating assigned
i instrument Issuance Rate Date ssue along with Rating
§ (Rs. crore) Outlook
iDebentures—Non B B - - CARE BBB, Stable
Convertible
iDebentures{Proposed)
Annexure-2: Rating History of last three years
Sr. Name of the Current Ratings Rating history
No..  Instrument/Bank Type Amount Rating | Date(s) & | Date{s) & | Date(s) & | Date(s) &
Facilities Outstanding Rating(s) Rating(s) Rating(s) Rating(s)
! {Rs. crore} assigned in | assigned in | assigned in | assigned in
i 2019-2020 | 2018-2019 | 2017-2018 | 2016-2017
1 [Fund-based - LT-Term LT 133.58 CARE - 1)CARE BBB; [1)CARE BB8-{1)CARE 8B8-
Loan BBB; iStable . Stable (27-0ct-16)
Stable (05-0ct-18) [(22-Jan-18)
2. [Fund-based-LT/ST LT/ST 66.42 CARE - 1)CARE BBB; [1)CARE BBB- |1)CARE BBB-
BBB; iStable / ; Stabie / CARE A3
Stable / CARE A3+  {CARE A3 (27-0Oct-16)
‘ ICARE (05-Oct-18) {(22-Jan-18)
: a3+
3. Debentures-Non LT 5.00 CARE - 1}CARE B88B; - -
* Convertibie Debentures BBB; Stable
Stable {28-Nov-18)
Disclaimer ;

CARE's ratings are apinions on credit quality and are not recommendations to sanction, renew, disburse or recall the concerned bank |
facilities or to buy, sell or hoid any security. CARE has based its ratings/outlooks on information obtained from sgurces believed by it to é
be accurate and reliable. CARE does not, however, guarantee the accuracy, adequacy or completeness of any information and is not i
responsible for any errors or omissions or for the results obtained from the use of such information. Most entities whose bank |
facilities/instruments are rated by CARE have paid 3 credit rating fee, based on the amount and type of bank facilities/instruments. J

j
[
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ANNEXURE -1V - AUDITED FINANCIALS

Padhusaare Finanviat Services Privatw Limsted
Halanee sheed as o Mureh 31, HH
(AdE msrants are iy Dindian Rapoes, enoept shues data and 03 stated)

Nute Asal Ay at
Muarch 31 21K Mareh 3, 2087
EQUITY AND LIABILITIES
Shareholders' fandy
Share capdal 4 THLHMING
Basarves ol sirpius 3 HEREER D]
#41 452,979
Nutt-currend lEabilities
Larg-ferm Biarnywings % £ KU ST 0
e tzrsed i Babilises (e s 6,420,000
Lorg-eens prowsions T { 4,739,784
3237596461 1.813,637 551
Curvent fiabilitivs
Vrinhe puaysldes 4
) oz enterprises e small otepises . .
- ddues 1o combitors uthes than miwo enterprises asd smalt enterprises t
Oyt correns & 1.7%9%
Shionl-fegn K GA 63 443 R LRI
2D SEL B 15N L5
6,808,561 34 4368 WS, e
ASSETTN
NoB-Cureent asseis
Pixed asscts
< Propstiy, pia LT TR el 1847 593
« Intngitele 0z -
wiskrien 1 J
2
i3
L O06,4677.289
Current assety
Reuveieables under fowacing wivity It SRHS AU PES 2337, 164
Liaghune bank bsinnces B3 GRR.IGS, 798 YO, Ak, 395
Short-termr ks and asheanoos 15 IEXRE IR X8}
LMhur v ent assEs -} 9.7 18
S113494932 336222778

AMOR361, 134 +I6H,505,867

Significant gonurtasp, pedicie 2
The reges nefoerad tr alxeve from s integral pant of the financinl sialements
A por pur repirt il even dats aitachad
aalfael e brsars o cbirecions off

e BER& O LLE P wad s i
i Fudb i r Finaneial Seevices Private Limided

1547

partared A

1AL Firmn Registration Moo o] 248 WA - [O0022 SN CLIGSHR TN
H Ed 3
| Yy
< | . o N
W et Lo Sl ermn
Raghwram Sapir Amrit Shih Anarudha Shripad Nadlaend

Partene Masaga Erirecto
Moo Ne, 21001 DN ] 3643 DIk - 08

5. Balaji
Compuny Sewretary Uil P inanei) Ulices

e 2 Chenna
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Padhraare Financial Services Private Limited
Stateenent of profit and loss for the year ended Mareh 3, 2008

A amaunts wre i bk Bapees eocept shure dati and a5 shatend s
Nt For the yuesr coded Far the yewr eondesd
o March 3, 2048 Mharch 36, 2017
REVENUE
Rezecniy (et apertiony 17 R P T BEH. 438347
Ctis e 1% PGS, 493 2BKEEA3
1, 145,672,340 G A0, 008
EXPENSES
Employer benefits 14 TAGR 5l 7,240,291
s il AL T URS AT IS
| Jerpirenszations i anssrtisarion 2 S b 70,070
CMher espensed ) 388245957
Prow i g o losses 2% 16872, 6H)
1 JHIT BS006 H5LSLIAIR
Prafit befure tax 137,3174704 33919510
Tax expense
Ciaercnl by &4 TIR5.0%0
Drediered tux churge 4 4360411
45,048 524 12,385,158
Profir fur the vear 1070454 13,334,260
Barnings per equity stre (Face vishoe of INR B per shire ) kX
siaf i hatead 1159 47
s avnding podickes 2

s ppligrrad (o phwvee rapral part of the Snaneisl shaerents

A T LT repnrt of even disl aftinchied

S RER & Co LLP
Chartered Acsssinants
A Firm Regisination Mec B 3EW S TO0002

Rughuram
Fartwer

Meathorship Mo, 211174

O heennd
e A 2T, 2018

Flavo

Chennai

600 113

For and en el ol e bosrd of direchees off

Pudhusnre Fioancial

L':'“\;X.' Liasua N I"J‘}:\il“
i 4
! |

LI 7 r

o M‘;@_,L:} At

wervives Private Limited
YUM4547

Samir Ameit Shah
Munager

THN 4R 2000

Aouradhs Shripad Nadkarni
Drircetor
AR ERS GO N

S Balaji N
Loosfaany Seoatayy

= SR I
Chiel Jinaneind {iTcer
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Patheary Finunoiad Services Privaste Limined
Cash flow stotement for the yewr enfed Vurch 31, 2018

L3 amounts gre in indvan Ruposs, sxcepd shiaze daga aid an stated )

For the yenr embed

Puie Murch M. 3918

Foar the yeur ended
Murch 3, 20170

A

Cash flow Irom aperating sctivitics

Profit before tax

Adivstments foe;

Depreciation smd amestisating

Prestit o sadee ol fixed asts

Cuen ane sele of cugrenl imasimenis

Cominggne prowision far stadard assccs

Proveision o nos-performying sssis

Proiginn no longer requined wriles baek

Filigme wosts

Crperating Pralit belure working copitud chanjyey

Chunges in working capited and other changes:
Enenzase i eocavahles wnder Smmscing, solivins
Encecast 4 loany and alvances

e i other sssets

fnenzase wi other bank halanoes.

bcreass an ormde payshies

{Uhrczswsar) 7 iercsst i athicr carrent haknlisics
¢lheeredse) / inorise i ather privesis

Cash wseid n operations

Fimamee oosts paid

Inceane wa paid (et

Net cash Bow used in operaling sctivities {A)

sy Mows from investing activities
Proceeds from sale of fixed vty

Purchase of cxreent avesimeniy

Foncemts fFom sabe of corrend invesimends

Not cash provided by mvesting activitics (B)

s fraen hong eren
Repaymems ol lenyg leem Sorzowings

Privcesds from i ol equity share capial

Mt vitsty genevated from Ananving activities (O §

0515 2
L AT

Met increave in cuah and cash equivabents (A B+
Casts and cush equivalonts a1 s beghsnang of the vear
Lk amad cash egndvabents gt the end of the yos

[RAURT RN

Sk 6d
(141 830

R RI

L ]

145,472

{1, 297 13T}
[T 1]
2104 154

TILOMA N

{2,189, 355,525y
(RIS

415,540,925

FEASRIT TN

16 342 (KIRY

B2 E19, 1T (B ETS

F27,08% 3500k [EXRANS AT
Y036, 2% WAL
ST, M543 $.526.963
342 KeAls LA

0,603,032,331) (AR5, 293671}

(347,735,403

(ATRAM | T

133 e A8 7 A48 3200
12,223,831, 152} 11, 235762167
124,574 JEER:S ]
120 E20,6TA) (2,125 768,101
ERER IRl 2,337 Uns 29K
17,079,012 6,437 85T

4557 HHLN0

S 600 900

{2,200, 212 408) (1, THTATLA15)
= 250,00 000
266,787,192 1,717, 018.0%5
611,935 4152 ANT RIMATS
73,226,001 285,442,127
A3, 161,154 775,226,202




Information Memorandum Private & Confidential
Date: May 30, 2019 For Private Circulation Only

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

Pudhuaary Pnancial Saredces Private Linsttes
Balance Sheet A5 oF Mircls 3¢, X017

Amaunt in INR

Particulars Mote Mol s at Karch 31, 2017 A5 9t March 32, 2018
1, EQUITY AND Liabaeties
1. Sharancsiars' funds
fap Wnare capital b F23 AT ATT 7KK
by Ressrves and srgius 4 AP T \RIT 1355
3. Mon-currant labilittes
{8) Lo tarm bareowirgs 5 B 801 & 25 854,271,910
) Deferred tax Bebllites (nety Fr ] 6,428, (M) 1,588,000
fed Ling teom provistons 3 4,719,786 1,874,341
3, Current Habslizbes
{8) Trade payialles:- 7
(A Tatef muzsearding oues of mecro entplsns a0l Smasl onter oeses -
1) Trtal QUTstanching dues of Credors ouher Inan micrs erderprises sod sasil 13,835,887 15,5726
antervorises
113y Other currens dahilities: i 1, 759,206,399 {431,058 847
(¢) Ghort terms pravisiung ] 15,658,765 24,643, 455
Total 4, 358 5,167 28604 344 433
Il. AGSETS
1. Non-curpent duvets
iay Fiwed anipts 1)
41 Tangible assats Froperty, Plant & Eguipment} 3,507,909 F 2T 403
¢y ntangible assets 12,408 4,584
) Recelvables sader Fisancing acthity 11 T4, 372, 465 344,604,028
(e Laag-véren boarys snd edvarces 13 181,144 35,175,430
(efd Dby nove-currerd assets 11 03,441,553 60,095,875
1. Current astets
(& Recesvabies under frareing activity 1 3,138,797 144 1408, 988,472
iby Cash and cash equavalents [ G645, 560, 216 437 898, 555
16} Short-serm lpars and acvances 33 £3, 229,879 15,478,210
(d) DEhEr cLE7ent 38NeTs L1 Thty, B14,439 8,228,193
Totak 4 368,905, 14T 2,608,344, 833
See accompanyiaig notes to the Fimanciad Statemants.
in tecinis of sur report atkached Por ard on:behalf of the Boacd of Mractors
Fur Defoltte Haskin & Sells Pudhusary Finenclal Spemjpes Private Limited
Charterod Accountants F
!'Q
P oo ki i . ] et
. i ; ff,«h'(
Bhavani Badasurramanian [ Bamx Balnkrishomn
Pactrar Maraging Ghractor Directar
(DN : uzq‘mm; ) (BN : 06511 153
Place: C“’"'ﬁ,hhﬂ\_a 5, Balal 1\
L L LA Ay Campany Shkre
Mo, A 2951
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Pudhusaru Financlal Services Private Limdted
Searement of Profit amd Loss For the Year ended March 311, 2007

Amount in IHR

ParticLiar Wt N For the Yeur ended Fovr the Year ended
ubary e Mo March 31, 2017 Morch 31, 2014

& Revenue fram operations 13 3 418,236,541 429,533,801}
i, Cther income 18 49,204 185 T5T. 847 445
il Totat Revenue (+H) GH7,440,9123 591 381,246
. Expantas

emgiovee Benafits Expense 19 7.4, 4,855,853
Finarce Josts i 377 6TE.55% 263,568, 104
Deprecintion sng Amartisation Sxpense 10 877774 1,627, 164
Other Expensss n 365,727 596 292,810,006
Tatal Eapenses 652 52% 618 548 871 130
W, Prafit Refore Tax (H-1V) 34,919,310 22570117
WE Tax Expense

Current Tax - Ma¥ 9,158,050 4,545,000
Shortd ewcass Proviston for Tax - Eaclier Years §39,.000) 47,530
Loss; Mat Credit £ntitieement (¥, 564,000 (2,993, 559)
Deferred Tax Chamges (Credit 4830 005 5,867,522
Totsl Tax Expense 12,385,050 7,580,493
WIt, Profit For the Yesr After Tax 22,534,260 15,009,624
Earndisgs Per Equitty Share {Face Yalue of INE 100 Per Share} ]
| Masic and diuted 4.7 334

See acconmpaying notes formidng pact of the Flioanchal Staremants

in terms of aur regart attached
For Deloltie Haskins & Sedls
Chartered Accoufitants

Shuvand Jalasubrareanian

For and on behalf of the Board of Directars
Pudhumary Financial Services Private Limited

£
q

(.

Bamma Balakeishpan

Pastner Mamaging Direckae Dérector
(DEN @ FI07840T) (DIN : G6531188
I :
%, Yo " i
Wy . 3 ("} t /,»""
Place; hﬁ»wﬂ»& 5. Balafi b nT:lrg‘F rak¥Eh Mehta
Date: % g :f* Company S&:&rstary Chaﬂﬁﬁl of Flnaacial Offlcer
e 427951 L 2L £00 413 .Na, 401199

vy,
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prdhnsari Financlad Services Private Limited
Cash flow statement for the year ended Marech 31, 2017

Raf Fgrticutars

A Hash Bow from Qorrating dotivities
#rofit bafore Tas

far the Year anded
Miarch 11, 2047

39,514,330

Amount i IR

For the Year énded
March 31, 2016

ator and amartisasion 1627164 |
Profit an sgie of Faved asets .
tatarest nogens oo Fived Deposits [17,300.545)
Eain an Mutaal Funds {503d.414]
Frauision for Standard Rssuts 1,334,085
Fravigion for Non-performing fssets 13,340, 675)
Pripvision for emplagee benefits 134,495
Frovision for Credit Enbancenants on gssets deresagread {wedien back) 23,380
Gl Frowisiong F33.395
interest Exporises 152 475,008 25 O1H 835
Opfvar barrowing rast 21.957,0L2 22 3% 447
Oparating Frofi before working copital changes 397 348,389 T IRINE S
Changes in working capltal and other oh
Adjustmerts for (increasel/decreacs in operating assets - Currert f Shart serm

Argeivalivas urhey BEaancing fctivity {118,168, &1 6)

Loars gnd Advances , 2 X INA 242

Othar Current Assets 128,009, D4 2.3832.380
Acdjusumeats Tor facreaselfdacrease in operativg sssses - Non- Current £ Long
1R

LeEns and Advanoss {15,624,387) (10,256,572

Cithir RaR-CUrreEnt Assets 113,345,699 (12,413 947)
Sdjustinenty fer mereasef{decrease ) in operating dahiitles - Currant /) Short
teem

Trade Payables {1,750,374) 1,803,732

Daher Current Lizhilities 4,526, 56 {28,553}
Cagh wsed In operations (B35, 7349 136,236,854
Mt svepene Tax (paid)) Aedunds «7‘@@&3?‘;1 (4, X517
Nt cash Aow used i operating actbelties [8) I642, 773 2ch) 181,477,680

B [Lash Slovws From Hivesting Activities

Sabe of Faind assats 143 AED 1,925
Acquistion af mutus funds 4,37 HA.000)
Proceeds fram sale of mezual funds 2 142.334,424
IrncrapsefiDecraisel o e current bank bafances {155,039, 503)
Incosgse/(Degraasa) b athier bunk balanzes 136,336 866
irterest fncatvad o0 Flsed Deposits 17,100,845
Met cash uved In ipvasting actieities [} {16,363 3%4]

Chennai
600 113
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Fudhuares Finanmsisl facuoms Privacs Limited
Dxiarcn Mueet As o Msroh 31, 1916

Aavesurd Lo IK®

frr tarias of oo capeont gbtizled
Par Deiokte Hasksns & ais
Chartarad docmuesanty

Cla_go Dy el o=ttt

Uthareans Eylavibiramsnten
Pastnar

Plecw; Channas
Tote - Tivt ey 2016

Far and on betalf of the S5ard of
ProaPraaaru Finsaesa] Snrvices Priv

Hanaifing Ceector

AN | URGTEEDa)
i ke

N

55 K

Campany Secretery
. Mo, ATRBA0Y

Presielines MHate K| 4s ab March 31, 3918 A st Mureh 39, 2045
i, COUETY AND LALATES
1. Sheretaicers funds
{as Share cagrital 3 417,50 Q0 AP AP K]
103 Rmyerans and gy 4 {737,035 {75,746, 759
2. Harecarne Sabusties
ful Long term borrowings 4 424, 19 530 FAS.TTE, 0
i} Detirredd taw Haodses iret) e 3 4, 846, 000
36 Long werm geasisions & 1,874, 3417 Q78,498
A, Curtont Habdise.
§] Shart furem boriosige T G 50 43T
(bl Trace payobes 3
A% Totel, cutstanding dues of arlurs enterplies and wall araerpriss . .
8] Trtal cutwanding duss of crodiLoes atrer then mice enbseprives aod w0t 16,575.730 13970, 54
Cnberrises
(21 Cehes current Habes 7 CATL TR 954,213,305,
1) Shars rerm prodsinn 10 42 511,748, 24,384 837
Totsy 2604, 344,513 2,307 403, 348
. ASEETS
T, Mwr-Gurrangl aseds
135 Flwad wssets 1
i) Targibie sssely LA ETIY 5,054,205
(1) ircang b asacts 94,5834 1T 45
th} Oeterrad bux autats inet) Fed - 4,468,808
J51 Ressivalilos wiser faanciog sckivay 12 44,404,538 P L1984 198
1) Laarag-Koren ine sl sy 13 8%, 110428 43,014, 15817
joi Cther nomuzreng a5l 14 ECEAS BY 1Y ELR IR
1, Current sszets
a1 Reoatwabios under Francng activiy 12 A0 508,673 4,488, A3 FUF
{lgt Caen and ash sausvalanes 15 ERA A 134,453,573
35 Shumt e foas et abvanzes 1% 15,475,211, 42,795,451
d) Otrer purrent assets 17 53,72‘3.3"53«" IT, M,
Tetal 2,608,144, £23 2,417,412 348
S ACE ping ootas to the Firancial S

Directary
e Limitod

AT kR C
JOAA

Werna Baiakrivhnan
Hroctas

SLEM DoAY

PR
AR
CHRRIFPr e Matca
Chie? Flnanciat Gdfgar
(. Na, 4911054

Chennai
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Pughudary Financist Servioes. Privete Limited

Siatainant of Peods sng Lows Far the Year ended March 15, 2018

Asouny tn (MR
Far e Yot wrritind For fhw Yaor ended
Partliutars Hatw Ha Maren 11, 2016 March 31, 2013
| Revanye (o oparations I 419,533, 50t 412,150,000
-
I Cther iioere 13 EREN R 20,445 077 &
. Total Raveme (F2) 891,381 246 435,404,269
1Y, Expenses
Ermplupse Derelits Bvpease I A, 56% 841, 2,118, 92
Flrarce Casts hil LT, 072 I44. 088, T8¢
Begrertation and Amoriisatton Experas 11 1,627,184 &1, 480,
Tther Eapenses n 50,277,840 144,164, 285
.
Totel Expenyed 03,811,128 IRF I84. 591
. Protit Bafire Tax (liI-1¥) ) 15370,1 17 #7236 878
Wl Tax Expense )
Carrent Taz - seT 4,645,000 17 9,461,000
Trortleoress Prowsian for Tax - Earbier Yoars 47,513 ‘w .
Less M3t Cradts Entitiemen 12,993,550 18, 631439
Defurred Tax Charged (Cremit) % Bl 52 8, $70.543)
Total Tan Expense 7,960,493 {1 ,40*::%_2&
Wi Peofit For the Yesr After Tax 15,009,624 42,546,660
Earnirgs Per Equity Share {Face Viatue of IN® 100 Per Share} ] -
Basle and désted 3341 LT
S0 accomparying aates forming piet of the Financlsl Statemends
o terms of aur repurt, siteshed For asid on fehalf of the Board of Directors
Faf Dedolste Haihing & Seils Pudhuaaru Flasncial Servicos Private Limited
Chartersd Accountants.
o o Y mr__L,ﬁ ..... ¥
Gl g frlym o R il
I8 b )
Dhaennd Badnsidorammnizn i) 7 K Vum";:iush B flalakrishren
Partner I NMaraging ddractor Drector
(DIM ¢ B2078403) (Db D653
. \")‘fﬁ"ﬂ ‘}\}'
Pince: Charmal Istiitha K Ch r‘j""‘ﬁ mnu
Date ; 21y day 2016442 Cornpany Sacretary Chiaf Flwmﬁ qtieer
Ui Mo, A3FEA0Y (M. N, 201195]

Chennai
600 113
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Pudhusanw Financiak Seivicas Fivats Limited
Casty How Statement fpe the year grded Marcs 31, 2016

Arsmoant {29
Rt particudaes Fir the year proed Fow the pear ended
‘ starch 33, 26 Mzrch 31, 2015
A lcash Pow tram Qeersting Ackzdtics
Profit bafare Taw FLETGINT a1, 836, 675
162% 154 6,314,470
o sab af avsers 187,228}
Eeqizrest ot on Flead Seposits (17100545} {13, 802,375}
Sain an Wafast Funds 5,434,414 48,216,340}
Prozedsion Tor Standans sssets 1,334,086 1,198 48
ecertsion for Mor-performing Assets L0 LT} X 500,068
Prosision Iy empioyes bersetits 148 4% 398
Zerwtsion Tor {redil Eahanormans an assets darncogrised Jwritlee back) 23,380 4R 028
Cither Prowisices 133,395 (494,178
irsmrest Dojmnsas 289, 91EKES 24,806,43)
Catr basroesng oSt 22,135.487 18,842,333
Cxerating Peotit bebore working capitel changes 174,340,875 27, 07, 368
Cianges in working capital and gther thengey:
adjustrments e fncreeeldecranse o opaatiog assers - Darcerd / Short taem
Sncutsatiny undar Fiasacing actwity 1118, 138816} (477,613,585}
toyms and Advsnoes 47, 317.041 [FORE R F
Cithae Crerrant Assats 3AXLARD | {365,007 0 5!
djislenents for {ingrasseldecrease o OmIraing assers - Moo Derunt f Lang
(il
Lazns and Advances AR IFE0T) {13,326 884
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ANNEXURE -V - TERM SHEET

As mentioned in Section 8 above
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ANNEXURE - VI~ INTEREST PAYMENT DATES

Interest Payment Date

30-Jun-19

30-Sep-19

31-Dec-19

31-Mar-20

30-Jun-20

30-Sep-20

31-Dec-20

31-Mar-21

30-Jun-21

30-Sep-21

31-Dec-21

31-Mar-22

30-Jun-22

30-Sep-22

31-Dec-22

31-Mar-23

30-Jun-23

30-Sep-23

31-Dec-23

31-Mar-24

30-May-24
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ANNEXURE - VII - OFFER DATES

Offer Open Date 30" May, 2019

Offer Close Date 30™ May, 2019
Deemed Date of Allotment 30" May, 2019
Redemption Date 30™ May, 2024
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