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(Indian Rupees One Lakh) each and an aggregate face value of INR 30,00,00,000 (Indian Rupees
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Background

This Key Information Document (as defined below) is related to the Debentures to be issued by Spandana
Sphoorty Financial Limited (the “Issuer” or “Company”) on a private placement basis under the purview of
the General Information Document and contains relevant information and disclosures (to the extent required
under the Debt Listing Regulations and not already covered under the General Information Document)
required for the purpose of issuing of the Debentures. The issue of the Debentures comprised in the Issue and
described under this Key Information Document has been authorised by the Issuer through the resolution of
the shareholders of the Issuer dated August 1, 2023 under Section 42 of the Companies Act, 2023 and the
resolutions of the shareholders of the Issuer each dated September 28, 2021 under Sections 180(1)(c) and
180(1)(a) under Section 42 of the Companies Act, 2023, and the resolution dated August 30, 2023 of the
management committee of the board of directors of the Issuer read with the resolution dated May 2, 2023 of
the Board of Directors of the [ssuer.

This Key Information Document is issued within the period of validity for issuance of non-convertible
debentures prescribed in the General Information Document.

This Key Information Document and the terms and conditions (including the details of the Debentures)
set out herein are to be read together with the General Information Document issued by the Issuer.

FILING OF KEY INFORMATION DOCUMENT WITH STOCK EXCHANGE

This Key Information Document has been/will be filed with the Stock Exchange.
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Issue Closing Date September 1, 2023
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DISCLAIMERS
> This Key Information Document contains no unsubstantiated forward-looking statements. To the
extent there are any unsubstantiated forward-looking statements under this Key Information
Document, such statements shall be considered to be null and void.

> This issue document does not include any statement purporting to be made by an expert other than if
the expert is a person who is not, and has not been, engaged or interested in the formation or
promotion or management, of the Issuer and has given their written consent to this issue of this Key
Information Document and has not withdrawn such consent before the delivery of a copy of this Key
Information Document to the Registrar (as applicable) for registration.
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings given
below in this Key Information Document.

Act or Companies Act means the Companies Act, 2013, and shall include any re-
enactment, amendment or modification of the Companies Act, 2013,
as in effect from time to time.

Allot/Allotment/Allotted | means the allotment of the Debentures pursuant to this Issue.

Applicable Law means 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.

Applicable Accounting means the generally accepted accounting principles, standards and
Standards practices in India or any other prevailing accounting standard in
India as may be applicable, and includes the Indian Accounting
Standards (IND-AS).

Applicant means a person who has submitted a completed Application Form
to the Issuer.
Application Form The form used by the recipient of this Key Information Document,

to apply for subscription to the Debentures, which is in the form
annexed to this Key Information Document and marked as
Annexure IV.

Application Money means the subscription amounts paid by the Debenture Holders at
the time of submitting the Application Form.
Assets means, for any date of determination, the assets of the [ssuer on such

date as the same would be determined in accordance with Applicable
Accounting Standards.
Beneficial Owners means the holders of the Debentures in dematerialised form whose
names are recorded as such with the Depository(ies) in the Register
of Beneficial Owners.

Board / Board of The Board of Directors of the Issuer.

Directors

BSE means BSE Limited.

Business Day means any day (other than a Sunday or a public holiday under

Section 25 of the Negotiable Instruments Act, 1881) on which the
commercial banks are open for business in Mumbai, India and
Hyderabad, India. For the purpose of this definition, in respect of:

(a) Announcement of issue period: Business Day shall mean all
days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in Mumbai, India and Hyderabad,
India are open for business.

(b) The time period between the issue closing date and the
listing of the Debentures on the BSE: Business Day shall
mean all trading days of the stock exchanges for non-
convertible securities, excluding Saturdays, Sundays and
bank holidays, as specified by the SEBI.

means-the-caphatade
NBFC Directions.
‘mc;ans the Central Depository Services (India) Limited.
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CERSAI means the Central Registry of Securitisation Asset Reconstruction
and Security Interest of India.

Client Loan means each loan disbursed by the Issuer as a lender, and "Client
Loans" shall be construed accordingly.

Company/Issuer/ Spandana Sphoorty Financial Limited, a company incorporated

Spandana Sphoorty
Financial Limited

under the Companies Act, 1956 and a company within the meaning
of the Companies Act, 2013 having corporate identification number
L65929TG2003PLC040648 and registered as a non-banking
financial company - micro finance institution with the Reserve Bank
of India, having its registered office at Galaxy, Wing B, 16th Floor,
Plot No.1, forming part of Sy No 83/1, Hyderabad Knowledge City,
TSHC, Raidurg Panmaktha, Serilingampally Mandal, Ranga Reddy
District, Hyderabad- 500081, Telangana, India.

Conditions Precedent

means the conditions precedent set out under the heading in Section
3.9 (Summary Terms) of this Key Information Document.

Conditions Subsequent

means the conditions subsequent set out in Section 3.9 (Summary
Terms) of this Key Information Document.

Constitutional means the certificate of incorporation of the Issuer, the
Documents memorandum of association and articles of association of the Issuer
and the certificate of registration issued by the RBI to the Issuer.
Control means, with respect to any entity:
(a) the right to appoint a majority of the directors of the board
of directors of such entity;
®) the right to control the management or policy decisions
acting individually or in concert, directly or indirectly,
including by virtue of shareholding or management rights
or shareholders agreements or voting agreements; and/or
(©) any other construction in accordance with any act, rules,
regulations, accounting standards or guidelines, as may be
applicable on the Issuer, from time to time.
Crore means ten million

Debenture Holders /
Investors

means each person who is:

(a) registered as a Beneficial Owner; and
(b) registered as a debenture holder in the Register of Debenture
Holders,

and (b) shall be deemed to include transferees of the
Debentures registered with the Issuer and the Depository
from time to time, and in the event of any inconsistency
between (a) and (b) above, (a) shall prevail.

Debenture Trust
Deed/DTD

means the trust deed executed / to be executed by and between the
Debenture Trustee and the Issuer which will set out the terms upon
which the Debentures are being issued and shall include the

Debenture Trustée -/

__ -Gﬁdtiil_yst Trusteeship Limited
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Debenture Trustee
Agreement

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

Debentures/NCDs

means 3,000 (three thousand) listed, rated, senior, secured,
transferable, redeemable, non-convertible debentures denominated
in Indian Rupees, having a face value of INR 1,00,000 (Indian
Rupees One Lakh) each and an aggregate face value of INR
30,00,00,000 (Indian Rupees Thirty Crore).

Debt Disclosure
Documents

means, collectively, the General Information Document and this
Key Information Document, and any PPOA issued in respect of the
Debentures.

Debt Listing Regulations

means the Securities and Exchange Board of India (Issue and Listing

or SEBI Debt Listing of Non-Convertible Securities) Regulations, 2021, as amended,
Regulations or SEBI modified or restated from time to time.

NCS Regulations or

SEBI ILNCS

Regulations

Deed of Hypothecation has the meaning given to it in Section 3.9 (Summary Terms) of this

Key Information Document.

Deemed Date of
Allotment

means September 4, 2023

Demat

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

Depositories Act

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

Depositories

means the depositories with which the Issuer has made arrangements
for dematerialising the Debentures, being NSDL and CDSL, and
"Depository" means any one of them.

Depository Participant /
DP

A depository participant as defined under the Depositories Act

Director(s)

means the director(s) of the Issuer.

DPID

Depository Participant Identification Number.

Due Dates

means, collectively, the dates on which any principal amounts,
interest, any additional interest, default interest, any liquidated
damages, any premature redemption amount and/or any other
amounts payable, are due and payable, including but not limited to
the Interest Payment Dates, each Redemption Date and the Final
Redemption Date, or any other date (including because of
acceleration) on which any payment is to be made by the Issuer
under the Transaction Documents.

Early Redemption Event

means the occurrence of any one of more of the following events:

(a) the shareholding of Kedaara Capital Fund III LLP
(directly and indirectly) falls below 26% (twenty six
percent) of the total shareholding of the Issuer (on a fully
diluted basis); and/or

any other such event as may be agreed between the Issuer
and the Debenture Holders.

= ——
STIISATENLEGISIERERInInE

Exercise Period

| Key Informatlon Document

@

has the meaning given to it in Section 3.9 (Summary Terms) of this

Early Redemption Date
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Key Information Document.

Early Redemption has the meaning given to it in Scction 3.9 (Summary Terms) of this
Notification Key Information Document.

EBP Platform has the meaning given to it under the EBP Requirements.

EBP Requirements or means the requirements with respect to electronic book mechanism
SEBI EBP Requirements | prescribed in Chapter VI (Electronic Book Provider platform) of the

Listed NCDs Master Circular, and the operational guidelines issued
by the relevant Electronic Book Provider, as may be restated,
amended, modified or updated from time to time.

Effective Date

means the date of execution of the Debenture Trust Deed.

EFT

Electronic Fund Transfer

Electronic Book Provider
/ EBP

has the meaning given to it under the EBP Requirements.

Eligible Investors

has the meaning given to it in Section 8.14 (Eligible Investors) of
the General Information Document. '

Events of Default

means the event(s) set out in Section 3.9 (Summary Terms) of this
Key Information Document, and "Event of Default" shall be
construed accordingly.

Final Redemption Date

means September 4, 2026

Final Settlement Date

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

Financial Indebtedness

means any indebtedness for or in respect of:
€))
(b)

moneys borrowed;

any amount raised by acceptance under any acceptance
credit, bill acceptance or bill endorsement facility or
dematerialised equivalent;

© any amount raised pursuant to any note purchase facility
or the issue of bonds, notes, loan stock or any similar
instrument;

the amount of any liability in respect of any lease or hire
purchase contract which would, in accordance with the
Applicable Accounting Standards, be treated as a finance
or capital lease;

(d)

receivables sold or discounted (other than any
receivables to the extent they are sold on a non-recourse
basis);

(e)

® any amount raised under any other transaction (including
any forward sale or purchase agreement) having the
commercial effect of a borrowing;

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

(2
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(h) shares which are expressed to be redeemable or shares
which are the subject of a put option or any form of
guarantee;

(i) any obligation under any put option in respect of any
securities;

G) any counter-indemnity 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;

9] any corporate/personal guarantee, a letter of comfort or
any other similar contractual comfort issued or incurred
in respect of a liability incurred by any other third person;
and

Q) 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.

Financial Year/ FY

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

General Information
Document

means the general information document dated August 17, 2023
issued by the Issuer which sets out the terms and conditions for the
issue and offer of non-convertible debentures by the Issuer on a
private placement basis and contains the relevant information in this
respect.

Governmental Authority

means 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
organisation, established under any Applicable Law.

Gross Loan Portfolio

means and includes the outstanding principal amounts of the loans
originated by the Issuer on its own books, including any securitized
portfolio as well as loans originated on behalf of other entities by
entering into partnership agreements which are on the Issuer's own
book.

Gross NPA means, the outstanding principal value of the Gross Loan Portfolio
of the Company that has one or more instalments of principal
overdue for 90 (ninety) days or more, including restructured loans.

Hypothecated Assets has the meaning given to it in Section 3.9 (Summary Terms) of this
Key Information Document.

ICCL means the Indian Clearing Corporation Limited.

Interest Payment Dates

means the interest payment dates as specified in Schedule VI of this
Key Information Document.

Interest Rate

means 10.75% (ten decimal seven five percent) per annum payable
annually (fixed).

Issue

means the issuance of the Debentures by way of private placement.

IsoreClosme=Bate

Septembersl=2623

Issue Opening Date

September 1, 2023
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Key Information
Document

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

Listed NCDs Master
Circular

means the master circular issued by SEBI bearing the reference
number SEBI/HO/DDHS/PoD1/P/CIR/2023/119 dated August 10,
2021 on “Master Circular for issue and listing of Non-convertible
Securities, Securitised Debt Instruments, Security Receipts,
Municipal Debt Securities and Commercial Paper” (updated as on
July 7, 2023) to the extent applicable in respect of the private
placement of debt securities, as amended, modified, or restated from
time to time.

Listing Period

has the meaning given to it in Section 3.9 (Summary Terms) of this
Key Information Document.

LODR Regulations or
SEBI LODR Regulations

means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as
amended, modified, or restated from time to time.

Majority Debenture
Holders

means such number of Debenture Holders collectively holding more
than 50% (fifty percent) of the value of the Outstanding Principal
Amounts of the Debentures.

Majority Resolution

means a resolution approved by the Majority Debenture Holders
who are present and voting or if a poll is demanded, by the Majority
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 on the 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 Issuer
which is prejudicial to the ability of the Issuer to perform its
obligations under the Transaction Documents;

(b) the rights or remedies of the Debenture Holders hereunder
or under any other Transaction Documents;

© the ability of the Issuer or any guarantor(s) (if any) to
perform its obligations under the Transaction Documents;
or

(d) the legality, validity or enforceability of any of the
Transaction Documents.

N.A. Not Applicable
NBFC-MFI Non-banking financial company - microfinance institution
NBFC Directions means the Non-Banking Financial Company — Systemically

Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016 dated September 1,2016
and/or the Non-Banking Financial Company — Non-Systemically
Important Non-Deposit taking Company (Reserve Bank) Directions,
2016 dated September 1, 2016 as may be applicable, read together
with the Master Circular on "Non-Banking Financial'Company-

=RBI  on July 1, 2015, the Master Direction no.

-

.BiiR.FIN.REC.95/03.10.038/2021-22 on "Reserve Bank of India
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(Regulatory Framework for Microfinance Loans) Directions, 2022"
issued by the RBI on March 14, 2022 and the RBI’s circular no.
DOR (NBFC).CC.PD.No0.109/22.10.106/2019-20 dated March 13,
2020 on “Implementation of Indian Accounting Standards”, each as
amended, modified, or restated from time to time.

Net NPA

means, the difference between (a) the outstanding principal value of
the Gross Loan Portfolio of the Company that has one or more
instalments of principal overdue for 90 (ninety) days or more,
including restructured loans but excluding loans that have been
written off by the Company, and (b) all provisions created by the
Company against standard assets, sub-standard assets, doubtful
assets and loss assets.

Net Worth

has the meaning given to it in the Companies Act.

NSDL

means the National Securities Depository Limited

Outstanding Amounts

means, on any date, the Outstanding Principal Amounts together
with any interest, additional interest, default interest, costs, fees,
charges, expenses and other amounts payable by the Issuer in respect
of the Debentures

Outstanding Principal
Amount

means, at any date, the principal amounts outstanding under the
Debentures.

PAN

Permanent Account Number

Payment Default

means the occurrence of the event of default set out in paragraph (a)
under the section named “Events of Default” under Section 3.9
(Summary Terms) of this Key Information Document.

Potential Event of
Default

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

Private Placement Offer
cum Application
Letter/PPOA

The offer cum application letter prepared in compliance with
Section 42 of the Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014.

Purpose

has the meaning given to it in Section 3.7 (Utilization of the Issue
Proceeds) of this Key Information Document.

Quarterly Date

means each of March 31, June 30, September 30 and December 31
of a calendar year, and “Quarterly Dates” shall be construed
accordingly.

Rating Means a credit rating for the Debentures from the Rating Agency,
which has affirmed/re-affirmed a rating of "IND A/Stable"
(pronounced as "IND A with a stable outlook") through its letter
dated August 16, 2023

Rating Agency means India Ratings and Research Private Limited

RBI Reserve Bank of India.

Record Date means the date being 15 (fifteen) calendar days prior to each Due
Date.

REF / Recovery Expense | means the recovery expense fund established/to be established and

Fund maintained by the Issuer in accordance with the provisions of

Chapter IV (Recovery Expenses Fund) of the SEBI Debenture
Trustees Master Circular.

Redemption Dates

means the redemption dates as specified in Schedule VI of this Key
Information Document.

11
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Register of Beneficial
Owners

means the register of beneficial owners of the Debentures
maintained in the records of the Depositories.

Register of Debenture means the register of debenture holders maintained by the Issuer in
Holders accordance with Section 88 of the Companies Act.
Registrar/R&T Agent means the registrar and transfer agent appointed for the issue of

Debentures, being Kfin Technologies Limited

Related Party

has the meaning given to it in the Companies Act

Database Requirements

ROC means the jurisdictional registrar of companies.

Rs./INR Indian Rupees.

RTGS Real Time Gross Settlement.

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

SEBI Centralized means the requirements prescribed in Chapter IV (Centralized

Database for corporate bonds/ debentures) of the Listed NCDs
Master Circular read together with Chapter XII (Centralised
Database - Responsibilities of Debenture Trustee) of the SEBI
Debenture Trustees Master Circular.

SEBI Debenture Trustees
Master Circular

means the master circular issued by SEBI bearing reference number
SEBI/HO/DDHS-PoD1/P/CIR/2023/109 dated March 31, 2023 on
"Master Circular for Debenture Trustees" (updated as on July 6,
2023) to the extent applicable in respect of the private placement of
debt securities, as amended, modified, supplemented or restated
from time to time.

SEBI Listed Debentures
Circulars

means, collectively, the Listed NCDs Master Circular, the SEBI
Debenture Trustees Master Circular, and (to the extent applicable)
the LODR Regulations.

SEBI Listing Timelines
Requirements

means the requirements in respect of the timelines for listing of debt
securities issued on a private placement basis prescribed in Chapter
VII (Standardization of timelines for listing of securities issued on a
private placement basis) of the Listed NCDs Master Circular, read
with, to the extent applicable, the SEBI EBP Requirements.

SEBI EBP Requirements

means the requirements with respect to electronic book mechanism
prescribed in Chapter VI (Electronic Book Provider platform) of the
Listed NCDs Master Circular, and the operational guidelines issued
by the relevant electronic book provider, as amended, modified,
supplemented or restated from time to time.

Secured Obligations

means all present and future obligations (whether actual or
contingent and whether owed jointly or severally or in any capacity
whatsoever) of the [ssuer to the Debenture Holders or the Debenture
Trustee under the Transaction Documents, including without
limitation, the making of payment of any interest, redemption of
principal amounts, the default interest, additional interest, liquidated
damages and all costs, charges, expenses and other amounts payable
by the Issuer in respect of the Debentures.

Security Cover

Special Majority
Debenture Holders

has the meaning given to it in Section 3.9 (Summary Terms) of this
_Kev Information Document

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.

".."_
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Special Resolution means resolution approved by the Special Majority Debenture
Holders who are present and voting or if a poll is demanded, by the
Special Majority Debenture Holders who are present and voting in

such poll.

Step Up has the meaning given to it in Section 3.9 (Summary Terms) of this
Key Information Document.

Step Up Rate has the meaning given to it in Section 3.9 (Summary Terms) of this
Key Information Document.

Stressed Assets means the RBI's circular no. DBR.No.BP.BC.45/21.04.048/2018-19

Framework dated June 7, 2019 on "Prudential Framework for Resolution of
Stressed Assets", as amended, modified or restated from time to
time.

Tangible Net Worth means, with respect to any person, the amount paid up on such

person's issued equity share capital, compulsorily convertible
instruments and any amount standing to the credit of its reserves,
less equity or equity-like investments, goodwill, deferred tax assets
and other intangible assets.

Tax means any present or future tax, levy, duty, charge, fees, deductions,
withholdings, surcharges, cess, 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 pursuant to any Applicable
Law or by any Governmental Authority and as maybe applicable in
relation to the payment obligations of the Issuer under the DTD.

Tax Deduction means a deduction or withholding for or on account of Tax from a
payment under a Transaction Document pursuant to Applicable
Law.

TDS Tax Deducted at Source.

Terms & Conditions The terms and conditions pertaining to the Issue as outlined in the
Transaction Documents.

Tier I Capital has the meaning given to it in the NBFC Directions.

Tier II Capital has the meaning given to it in the NBFC Directions.

Total Assets means, for any date of determination, the total Assets of the Issuer

on such date.
Transaction Documents means:

(a) the DTD;

b) the Debenture Trustee Agreement;

(©) the Deed of Hypothecation;

(d) the Debt Disclosure Documents;

(e) the letters issued by, and each memorandum of

understanding/agreement entered into with, the Rating
Agency, the Debenture Trustee and/or the Registrar;

() each tripartite agreement between the Issuer, the Registrar
and the relevant Depository;
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(h) any other document that may be designated as a Transaction
Document by the Debenture Trustee,

and "Transaction Document” means any of them.

Transaction Security has the meaning given to it in Section 3.9 (Summary Terms) of this
Key Information Document.

14
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SECTION 2: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the year ended March 31, 2023, March 31, 2022 and
March 31, 2021 are set out in Annexure IV of the General Information Document.

The Issuer confirms that the audited financial statements set out in the General Information Document
is not more than 6 (six) months old from the Issue Opening Date. In view of this, there are no additional
audited financial statements required to be set out under Annexure V of this Key Information
Document.

15
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SECTION 3: REGULATORY DISCLOSURES

Please refer to Section 5 (Regulatory Disclosures) of the General Information Document for the
disclosures required as per Regulation 44 and Schedule [ of the SEBI Debt Listing Regulations. The
regulatory disclosures to the extent required to be set out in this Key Information Document are as
follows:

3.1

3.2

Details of credit rating, along with the latest press release of the Credit Rating Agency
in relation to the issue, and a declaration that the rating is valid as on the date of issuance
and listing. Such press release shall not be older than one year from the date of opening
of the issue.

The rating letter from the Rating Agency, the rating rationale from the Rating Agency and the
detailed press release in Annexure 11 of this Key Information Document.

Expenses of the Issue: Expenses of the issue along with a break up for each item of
expense, including details of the fees payable to separately as under (in terms of amount,
as a percentage of total issue expenses and as a percentage of total issue size), as

applicable

S.NO

PARTICULARS

AMOUNT
(INR)

PERCENTAGE
TOTAL
EXPENSES

OF
ISSUE

PERCENTAGE
OF TOTAL
ISSUE SIZE

Lead Manager(s)
fees

Not
applicable
as the
Debentures
under this
Key
Information
Document
are being
issued on
private
placement
basis under
Section 42
of
Companies
Act, 2013,
and no lead
manager has
been
appointed
for this
issuance of
Debentures.

N. A

N. A

Underwriting
commission

Not
applicable
as the

Debentures
nunder this

Key
Information
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S.NO

PARTICULARS

AMOUNT
(INR)

PERCENTAGE
TOTAL
EXPENSES

OF
ISSUE

PERCENTAGE
OF TOTAL
ISSUE SIZE

Document
are being
issued on
private
placement
basis under
Section 12
of
Companies
Act, 2013,
and no
underwriting
commission
is being paid
for this
issuance of
Debentures.

Brokerage,
selling
commission and
upload fees

Not
applicable
as the
Debentures
under this
Key
Information
Document
are being
issued on
private
placement
basis under
Section 42
of
Companies
Act, 2013,
and no
brokerage,
selling
commission
and upload
fees is being
paid for this
issuance of
Debentures.

Fees payable to
the registrars to
the issue

Not
applicable.
The Issuer is
being
advised by
its in-house

legal and
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S.NO PARTICULARS | AMOUNT | PERCENTAGE OF | PERCENTAGE
(INR) TOTAL ISSUE | OF TOTAL
EXPENSES ISSUE SIZE
compliance
team.
5. Fees payable to | The Issuer is N. A N. A
the legal Advisors being
advised by
its in-house
legal and
compliance
team.
6. Advertising and | N.A. *¥* N.A. ** N. A, **
marketing
expenses
7. Fees payable to | REF 0.01% N.A. 0.012%
the regulators | and SGF
including  stock Fund
exchanges
8. Expenses N. A, ** N. A, ** N. A, **
incurred on
printing and
distribution  of
issue stationary
9. Any other fees, | N.A. *** N. A. *** N. A, *¥**
commission and
payments under
whatever
nomenclature

* %

%k k

3.3

As the Debentures will be issued by way of private placement to identified investors in
accordance with the process prescribed by SEBI, no specific advertising and marketing
expenses are envisaged to be payable in respect of such issue of Debentures.

As the Debentures will be issued by way of private placement to identified investors in
accordance with the process prescribed by SEBI, no specific expenses are envisaged to be
incurred on printing and distribution of issue stationary in respect of such issue of Debentures.

As the Debentures will be issued by way of private placement to identified investors in
accordance with the process prescribed by SEBI, no specific fees, commission and payments
under whatever nomenclature are envisaged to be incurred in respect of such issue of
Debentures.

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

Not applicable.

count convention '’

",}.‘ LS
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3.5

(@)

(b)

3.6

(a The day count convention for dates on which the payments in relation to the non-
convertible securities which need to be made, should be disclosed:

(i) Interest and all other charges shall accrue based on an actual/actual basis.

(ii) If any Due Date on which any interest or additional interest is payable falls
on a day which is not a Business Day, the payment to be made on such Due
Date shall be made on the succeeding Business Day.

@ity Tf any Due Date on which any Outstanding Principal Amounts are payable
falls on a day which is not a Business Day, the payment to be made on such
Due Date shall be made on the preceding Business Day.

(iv)  Ifthe Final Redemption Date or any other date on which the Debentures are
redeemed in full (including on Early Redemption) falls on a day which is
not a Business Day, the payment of any amounts in respect of any interest
and the Outstanding Principal Amounts to be made shall be made on the
preceding Business Day.

b) Procedure and time schedule for allotment and issue of securities should be
disclosed:

Please refer to the column on “Issue Timing” under Section 3.9 (Summary Terms) of
this Key Information Document; and

(c) Cash flows emanating from the non-convertible securities shall be mentioned in the
issue document, by way of an illustration:

The cashflows emanating from the Debentures, by way of an illustration, are set out
under Annexure VI (lllustration of Bond Cashflows) of this Key Information
Document.

Other details:

Default in payment:

On the occurrence of a Payment Default, the Issuer agrees to pay additional interest at 2%
(two percent) per annum above the Interest Rate on the Outstanding Amounts, commencing
from the date of occurrence of the Payment Default until such Payment Default is cured or the
relevant Secured Obligations are repaid.

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

All disclosures under Form No. PAS-4 of Companies (Prospectus and Allotment of
Securities), Rules, 2014 have been set out in Section 6.

Details of Debt Securities Sought to be Issued

Under the purview of this Key Information Document, the Issuer intends to raise an amount of INR
30,00,00,000 (Indian Rupees Thirty Crore) by issue of listed, rated, senior, secured, transferable,
redeemable. non-convertible debentures, on a private placement basis.

For further details of the Debentures, please refer to the terms and conditions of the debentures set out

in Section 3.9 (Summary Térms) of this Key Information Document.
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The aggregate issue size for the Debentures is of INR 30,00,00,000 (Indian Rupees Thirty

Crore).

3.8 Utilization of the Issue Proceeds

(a) The funds raised by the Issue shall be utilised by the Issuer for the purposes of on-
lending, repayment of existing debt, and the working capital requirements of the
Company ("Purpose").

b) The funds raised by the Issue shall be utilised by the Issuer solely for the Purpose and
the Issuer shall not use the proceeds of the Issue towards:

()

(i)

(iii)
(iv)

)

any capital market instrument such as equity, and equity linked instruments
or any other capital market related activities (whether directly or indirectly);

investment in the real estate sector/real estate business (including the
acquisition/purchase of land);

any speculative purposes;

any purpose, that is not eligible for the providing of financing by banks to
non-banking financial companies for bank finance to non-banking financial
companies, or, which results in a breach of the RBI's master circular no.
DOR.CRE.REC.N0.07/21.04.172/2023-24 dated April 3, 2023 on "Bank
Finance to Non-Banking Financial Companies (NBFCs)",

in contravention of Applicable Law (including without limitation, any
guidelines, rules or regulations of the RBI and/or SEBI applicable to non-
banking financial companies).

PROVIDED THAT until the funds raised by the Issue are utilised for the
Purpose, the Issuer shall be entitled to temporarily invest the funds raised by
the Issue in liquid instruments such as mutual funds for treasury purposes for
a period not exceeding 90 (ninety) days from the Deemed Date of Allotment.

3.9 Summary Terms

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

10.75%SpandanaSphoorty2026

Issuer Spandana Sphoorty Financial Limited
Type of Listed, rated, senior, secured, transferable, redeemable, non-convertible
Instrument debentures




Key Information Document

Date: September 1, 2023

Private & Confidential
For Private Circulation Only

or subordinated)

Nature of Secured
Instrument
(Secured or
Unsecured)
Seniority  (Senior | Senior

Eligible Investors

Please refer Section 8.14 (Eligible Investors) of the General Information
Document.

Issue / Purpose for
which there s
requirement of
funds

Listing (name of [ (a) The Tssuer shall submit all duly completed documents to the BSE, SEBI,

stock Exchange(s) the jurisdictional registrar of companies or any other Governmental

where it will be Authority, as are required under Applicable Law and obtain the listing

listed and timeline of the Debentures within the timelines prescribed under the SEBI

for listing) Listing Timelines Requirements ("Listing Period").

(b) The Issuer shall ensure that the Debentures continue to be listed on the
wholesale debt market segment of the BSE.
© In the event there is any delay in listing of the Debentures beyond the

Listing Period, the Issuer will pay to the Debenture Holders, penal
interest of 1% (one percent) per annum over the Interest Rate, from the
date of allotment of the debentures until the listing of the Debentures is
completed.

Rating of IND A/Stable

Instrument

Issue Size Up to INR 30,00,00,000 (Indian Rupees Thirty Crore).

Minimum As set out in the General Information Document.

subscription

Option to retain N.A.

oversubscription

(Amount)

Objects of the | 100% (one hundred percent) of the issue proceeds will be utilized by the Issuer

for the purposes of on-lending, repayment of existing debt, and the working
capital requirements of the Issuer.

The Issuer has not, as of the date of this Key Information Document, determined
the specific allocation between the objects set out above.

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

Not Applicable. The proceeds raised from the Issue will be used solely for the
Purpose.

Detailsofthe — —
utilization of the
Proceeds

for the purposes of on-lending, repayment of existing debt, and the working

capital requirements of the Issuer.

| KA

AT\
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The Issuer has not, as of the date of this Key Information Document, determined
the specific allocation between the objects set out above.

Coupon Rate

10.75% (ten decimal seven five percent) per annum payable annually (fixed)

Step Up/ Step
Down Coupon
Rate

(a) If at any time until the Final Redemption Date (i) the rating of the
Debentures is downgraded below the Rating, (ii) there is a breach of
any financial covenants set out in the Transaction Documents, and (iii)
the credit rating of the Issuer is downgraded by more than 1 (one) notch
from the rating prevailing as of the Effective Date ((i) to (iii) are
collectively referred to as "Step Up Events"), the Interest Rate shall be
increased by 0.25% (zero decimal two five percent) for each downgrade
of 1 (one) notch from the Rating ("Step Up Rate"), and such increased
Interest Rate shall be applicable on the Outstanding Principal Amounts
with effect from the date of such downgrade. Step Up, in accordance
with this sub-paragraph (i) shall not require any notice, intimation or
action on behalf of the Debenture Trustee or the Debenture Holders.

(b) Following any Step Up, if the relevant Step Up Event is cured or
rectified to the satisfaction of the Debenture Trustee, the prevailing Step
Up Rate shall be decreased by 0.25% (zero decimal two five percent)
for each instance of the curing of rectification of any Step Up Event,
and such decreased rate of interest shall be applicable on the
Outstanding Principal Amounts with effect from the date of the curing
of rectification of such Step Up Event.

PROVIDED THAT the decreased rate of interest in accordance with
this sub-paragraph (ii) cannot, in any case, be lower than the Interest
Rate. The decrease in the rate of interest in accordance with this sub-
paragraph (ii) shall not require any notice, intimation or action on
behalf of the Debenture Trustee or the Debenture Holders.

(©) It is clarified that, if following any Step Up, if the relevant Step Up
Event is cured or rectified to the satisfaction of the Debenture Trustee,
then the revised interest shall be payable from the date of the curing of
rectification of such Step Up Event.

Coupon Payment
Frequency

Annually

Coupon Payment
Dates

Payable annually on the dates set out in Annexure VI ({llustration of Bond Cash
Flows) (subject to adjustments for Business Day Convention).

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

Coupon Type Fixed Coupon
(Fixed, floating or

other structure)

Coupon Reset N.A.

Day Count Basis

Actual / Actual

(Actual / Actual) |
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Interest on
Application
Money

(a) Interest at Interest Rate, subject to deduction of tax at source in
accordance with Applicable Law, will be paid by the Issuer on the
Application Money to the Applicants from the date of receipt of such
Application Money up to 1 (one) day prior to the Deemed Date of
Allotment for all valid applications, within 5 (five) Business Days from
the Deemed Date of Allotment. Where pay-in date of the Application
Money and the Deemed Date of Allotment are the same, no interest on
Application Money will be payable.

(b) Where the entire subscription amount has been refunded, the interest on
Application Money will be paid along with the refunded amount to the
bank account of the Applicant as described in the Application Form by
electronic mode of transfer such as (but not limited to)
RTGS/NEFT/direct credit.

(©) Where an Applicant is allotted a lesser number of Debentures than
applied for, the excess amount paid on application will be refunded to
the Applicant in the bank account of the Applicant as described in the
Application Form towards interest on the refunded money by electronic
mode of transfer like RTGS/NEFT/direct credit. Details of allotment
will be sent to each successful Applicant.

Default Interest
Rate

On the occurrence of a Payment Default, the Issuer agrees to pay additional
interest at 2% (two percent) per annum above the Interest Rate on the
Outstanding Amounts, commencing from the date of occurrence of the Payment
Default until such Payment Default is cured or the relevant Secured Obligations
are repaid.

Tenor

36 (thirty six) months from the Deemed Date of Allotment

Redemption Date /

September 4, 2026 being 36 (thirty six) months (subject to adjustments for day

Maturity Date count convention in accordance with the SEBI Debt Listing Regulations).
Redemption INR 1,00,000 (Indian Rupees One Lakh) per Debenture in the manner set out
Amount in Annexure VI ({llustration of Bond Cash Flows) hereto.

Redemption Not Applicable

Premium/

Discount

Early Redemption |(a) On occurrence of an Early Redemption Event, the Debenture Trustee

(acting on the instructions of any of the Debenture Holder(s)) shall have
the option (but not the obligation) to require the Issuer to, subject to
Applicable Law (including any prescriptions of the RBI on minimum
original maturity of non-convertible debentures), redeem the
Debentures and repay all Outstanding Amounts within 45 (forty five)
days from the date of receipt by the Issuer of the notice from the
Debenture Trustee ("Early Redemption Date"), wherein:

(i) the Debenture Trustee (acting on the instructions of the

Majority Debenture Holders) shall provide a notice to the Issuer

at least 21 (twenty one) calendar days prior to the last date of

the exercise period commencing on the date that is 3 (three)

Business Days prior to the Early Redemption Date and expiring |

on the Early Kedemption Date ("Early Redemption Exercise
Period") informing the Issuer of the requirement to redeem the
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Debentures and all other Outstanding Amounts ("Early
Redemption Notification"); and
(ii) following the providing of the Early Redemption Notification,
the Issuer shall redeem the Debentures on the Early
Redemption Date by making payment of all Outstanding
Amounts in respect of the Debentures to the Debenture Holders
by no later than the Early Redemption Date.

) Any notice given by Debenture Trustee under this provision is
irrevocable.
© No prepayment penalty or prepayment premium will be applicable to

any redemption in accordance with this provision.

Issue Price

INR 1,00,000 (Indian Rupees One Lakh)

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

Not applicable.

Put Date

N.A.

Put Price

N.A.

Call Date

N.A.

Call Price

N.A.

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

Put

N.A.

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

N.A.

Face Value INR 1,00,000 (Indian Rupees One Lakh) per Debenture
Minimum As set out in the General Information Document.
Application and in

multiples of

thereafter

Issue Timing

Issue Opening Date: September 1, 2023
Issue Closing Date: September 1, 2023
Date of earliest closing of the Issue, if any: N.A.
Pay-in Date: September 4, 2023

S —— I o i 1 B P—— S S S M.
e A L s E R R R R I R LI B R A B e e A

Settlement mode

Pa»-;n of funds through ICCL.
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of the Instrument

The pay-in of the Application Money for the Debentures shall be made by way
of transfer of funds from the bank account(s) of the Eligible Investors (whose
bids have been accepted) as registered with the Electronic Book Provider into
the account of the ICCL, as specified in this regard below.

Depositories

As set out in the General Information Document.

Disclosure of
Interest / Dividend
/ Redemption
Dates

On the dates set out in Annexure VI (Zllustration of Bond Cash Flows) (subject
to adjustments for Business Day Convention).

Record Date

15 (fifteen) calendar days prior to each Due Date.

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

Representations and Warranties

Please refer Section 4.2 of this Key Information Document.
Financial Covenants

Please refer Section 4.3.1 of this Key Information Document.
Reporting Covenants

Please refer Section 4.3.2 of this Key Information Document.
Affirmative Covenants

Please refer Section 4.3.3 of this Key Information Document.
Negative Covenants

Please refer Section 4.3.4 of this Key Information Document.

Description
regarding Security
(where applicable)
including type of
security (movable /
immovable /
tangible etc.), type
of charge (pledge /
hypothecation  /
mortgage etc.),
date of creation of
security / likely
date of creation of
security, minimum
security cover,
revaluation,
replacement of
security, interest to

TRANSACTION SECURITY
(a) The Debentures shall be secured on or prior to the Deemed Date of
Allotment by way of (i) a first ranking exclusive and continuing charge
to be created in favour of the Debenture Trustee pursuant to an
unattested deed of hypothecation, dated on or about the Effective Date,
executed or to be executed and delivered by the Issuer in a form
acceptable to the Debenture Trustee (“Deed of Hypothecation™) over
identified book debts/loan receivables of the Issuer as described therein
(the “Hypothecated Assets”) and (ii) such other security interest as
may be agreed between the Issuer and the Debenture Holders ((i) and
(ii) are collectively referred to as the “Transaction Security”).

(b) The principal receivables of the Client Loans comprising the
Hypothecated Assets shall, at all times until the Final Settlement Date,
be at least 1.10 (one decimal one zero) times the value of the aggregate
of the Outstanding Principal Amounts and the accrued but unpaid
interest (including default interest and additional interest) under the

T ST
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_the :ls-s_uer hereby agrees and undertakes that it shall ensure and procure
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above the coupon
rate as specified in
the Trust Deed and
disclosed in the
issue document.

that the value of the Hypothecated Assets, shall at all times until the
Final Settlement Date be at least equivalent to amounts required to
discharge the Secured Obligations.

(c) The value of the Hypothecated Assets for this purpose (for both initial
and subsequent valuations) shall be the amount reflected as the value
thereof in the books of accounts of the Issuer.

(d) The Issuer shall create the charge over the Hypothecated Assets on or
prior to the Deemed Date of Allotment and perfect such security by
filing Form CHG-9 with the ROC and by ensuring and procuring that
the Debenture Trustee files Form I with CERSALI in respect thereof
within the time period prescribed under the Deed of Hypothecation.

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

(i) the Debentures shall be secured by way of a first ranking exclusive
and continuing charge on the Hypothecated Assets in favour of the
Debenture Trustee for the benefit of the Debenture Holders on or prior
to the Deemed Date of Allotment;

(ii) all the Hypothecated Assets that will be charged to the Debenture
Trustee under the Deed of Hypothecation shall always be kept
distinguishable and held as the exclusive property of the Issuer
specifically appropriated to the Transaction Security and be dealt with
only under the directions of the Debenture Trustee;

(iii) the Issuer shall not create any charge, lien or other encumbrance upon
or over the Hypothecated Assets or any part thereof except in favour
of the Debenture Trustee nor will it do or allow anything that may
prejudice the Transaction Security;

(iv) the Debenture Trustee shall be at liberty to incur all costs and expenses
as may be necessary to preserve the Transaction Security and to
maintain the Transaction Security undiminished and claim
reimbursement thereof;

% to create the security over the Hypothecated Assets as contemplated
in the Transaction Documents on or prior to the Deemed Date of
Allotment by executing the duly stamped Deed of Hypothecation;

(vi) to register and perfect the security interest created thereunder by filing
Form CHG-9 with the concerned ROC and ensuring and procuring
that the Debenture Trustee files the prescribed Form I with CERSAI
reporting the charge created to the CERSAI in relation thereto in
accordance with the timelines set out in the Deed of Hypothecation;

(vii) the Issuer shall, at the time periods set out in the Deed of
Hypothecation, provide a list of the Hypothecated Assets to the
Debenture Trustee over which charge is created and subsisting by way
of hypothecation in favour of the Debenture Trustee (for the benefit

oo I
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(viii)

(ix)

)

(xi)

(xii)

()
(b)
(©

(d

(e)
69)
(&

Specific Disclosures

the Issuer shall, within the timelines prescribed under the Deed of
Hypothecation, add fresh receivables/Client Loans to the
Hypothecated Assets, so as to ensure that the Security Cover is
maintained or replace such Hypothecated Assets that do not satisfy
the eligibility criteria prescribed in the Transaction Documents;

the Issuer shall, on a half yearly basis, as and when required by the
Debenture Trustee, give full particulars to the Debenture Trustee of
all the Hypothecated Assets from time to time;

furnish and verify all statements, reports, returns, certificates and
information from time to time and as required by the Debenture
Trustee in respect of the Hypothecated Assets;

furnish and execute all necessary documents to give effect to the
Hypothecated Assets; and

the Hypothecated Assets shall fulfil the eligibility criteria set out in
the Deed of Hypothecation.

Type of security: Book debts (i.e., movable assets).
Type of charge: Hypothecation.

Date of creation of security/ likely date of creation of security: On
or prior to the Deemed Date of Allotment.

Minimum security cover: 1.10 (one decimal one zero) times the value
of the aggregate of the Outstanding Principal Amounts and the accrued
but unpaid interest (including default interest and additional interest)
under the Debentures.

Revaluation: N. A.
Replacement of security: As set out in paragraph (viii) above.

Interest over and above the coupon rate: In the event of any delay in
the execution of any Transaction Document (including the Debenture
Trust Deed or the Deed of Hypothecation) or the creation and perfection
of security in terms thereof, the Issuer shall, at the option of the
Debenture Holders, either:

(i) if so required by the Debenture Holders, refund the Application
Money together with interest (including interest accrued) at the
Interest Rate/discharge the Secured Obligations; and/or

(ii) pay to the Debenture Holders additional interest at the rate of
2% (two percent) per annum on the Outstanding Principal
Amounts in addition to the Interest Rate until the relevant

Transactlon Document is duly executed or the securlty is duly

dlbbh&!‘ELd (whlchever is earlier).
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Precedent to
Disbursement

Transaction Shall be as set out in Section 4 below.
Documents
Conditions The Issuer shall fulfil the following conditions precedent, to the satisfaction of

the Debenture Trustee, prior to the Deemed Date of Allotment, and shall submit
and provide to the Debenture Trustee:

CONSTITUTIONAL DOCUMENTS AND AUTHORISATIONS

(a) a copy of the Constitutional Documents certified as correct, complete
and in full forcc and cffect by an appropriate officer of the Issuer;

(b) a copy of resolution of the Issuer's board of directors/committee of the
Issuer's board of directors authorising the execution, delivery and
performance of the Transaction Documents certified as correct,
complete and in full force and effect by an appropriate officer of the
Issuer;

(© a copy of the resolution of the shareholders of the Issuer under Section
42 of the Companies Act, certified as correct, complete and in full force
and effect by an appropriate officer of the Issuer;

(d) a copy of a resolution of the shareholders of the Issuer under Section
180(1)(c) of the Companies Act approving the borrowing contemplated
under the Transaction Documents OR a certificate of an authorised
person of the Issuer confirming the non-applicability of Section
180(1)(c) of the Companies Act;

(e) a copy of a resolution of the shareholders of the Issuer under Section
180(1)(a) of the Companies Act approving the creation of security over
the Hypothecated Assets OR a certificate of an authorised person of the
Issuer confirming the non-applicability of Section 180(1)(a) of the
Companies Act;

TRANSACTION DOCUMENTS

® execution, delivery and stamping of the Transaction Documents
(including the Debt Disclosure Documents) in a form and manner
satisfactory to the Debenture Trustee;

INTERMEDIARY DOCUMENTS

(2) a copy of the rating letter and/or the rating rationale issued in relation
to the Debentures;

(h) a copy of the consent from the Debenture Trustee to act as the debenture
trustee for the Issue;

() a copy of the consent of the Registrar to act as the registrar and transfer
agent for the Issue;

1)) a copy of the tripartite agreement(s) executed between the Issuer and
the Depositories;

CERTIFICATES AND OTHERS
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&)

(M

(m)

(n)

(0)

the audited financial statements of the Issuer for the Financial Year
ended March 31, 2023;

evidence that all 'know your customer' requirements to the satisfaction
of the Debenture Trustee/the Applicants has been provided;

a certificate from the authorised signatories of the Issuer addressed to
the Debenture Trustee confirming as on the Deemed Date of
Allotment/the date of the certificate, inter alia:

(1) the persons authorised to sign the Transaction Documents and
any document to be delivered under or in connection therewith,
on behalf of the Issuer, together with the names, titles and
specimen signatures of such authorised signatories;

(ii) the Issuer has the power under the Constitutional Documents
to borrow amounts by way of the issuance of the Debentures
and create the Transaction Security to secure such Debentures;

(iii)  the issuance of the Debentures and the creation of security over
the Hypothecated Assets will not cause any limit, including any
borrowing or security providing limit binding on the Issuer to
be exceeded;

(iv) no consents and approvals are required by the Issuer from its
creditors or any Governmental Authority or any other person
for the issuance of the Debentures and creation of security
under the Deed of Hypothecation;

v) the representations and warranties contained in the Transaction
Documents are true and correct in all respects;

(vi) no Event of Default has occurred or is subsisting;
(vii)  no Material Adverse Effect has occurred; and

(viii) no investor or shareholder consent/approval, pursuant to the
articles of association of the Issuer or any shareholders'
agreements or other documents/instruments entered into by the
Issuer and its shareholders and investors, is required for the
I[ssuer to enter into or perform its obligations under the
Transaction Documents;

a copy of the in-principle approval provided by the BSE in respect of
the listing of the Debentures within the timelines prescribed under the
SEBI Listing Timelines Requirements;

copies of the due diligence certificates from the Debenture Trustee in
accordance with Chapter II (Due Diligence by Debenture Trustees) of
the SEBI Debenture Trustee Master Circular and the SEBI NCS
Regulations;

- srocareand-delivertotheDebentire Fristoe 2 frwordikefiled umdated

¥

c'heque's in favor of the Debenture Trustee for all payments of

'-‘instal'!rﬁ'ents under the DTD in respect of the Secured Obligations
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(including payments of interest on the Interest Payment Dates and the
Outstanding Principal Amounts on the Redemption Dates); and

(C)] such other information, documents, certificates, opinions and
instruments as the Debenture Holders/Debenture Trustee may
reasonably request.

Conditions The Issuer shall fulfil the following conditions subsequent, to the satisfaction of

Subsequent to the Debenture Trustee:

Disbursement

(a) . the Issuer shall ensure that the NDehentures are allotted to the respective
Debenture Holders within the timelines prescribed under SEBI Listing
Timelines Requirements;

(b) the Issuer shall, on or prior to the utilisation of the Application Money
received by the Issuer, or within 15 (fifteen) days of the allotment of
the Debentures, whichever is earlier, file a return of allotment of
securities under Form PAS-3 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 with the ROC along with a list of
the Debenture Holders and with the prescribed fee;

(©) the Issuer shall in respect of the Transaction Security, file Form CHG-
9 with the relevant registrar of companies and shall ensure and procure
that the Debenture Trustee files the prescribed Form I with CERSALI,
each within 30 (thirty) days from the date of creation of the Transaction
Security;

(d) the Issuer shall make the application for listing of the Debentures and
obtain listing of the Debentures on the wholesale debt market segment
of the BSE (as defined below) within the timelines prescribed under the
SEBI Listing Timelines Requirements;

© the Issuer shall on or prior to making the application for listing, provide
copies of the due diligence certificates from the Debenture Trustee in
accordance with Chapter II (Due Diligence by Debenture Trustees) of
the SEBI Debenture Trustee Master Circular and the SEBI NCS
Regulations, as may be required for obtaining the listing of the
Debentures; and

® comply with such other condition and provide such other information
and documents as the Debenture Holders/Debenture Trustee may
reasonably request, or as may be required under Applicable Law.

Events of Default | Each of the events or circumstances set out below is an Event of Default.
(including manner

of (a) Payment Defaults

voting /conditions

of joining Inter The Issuer does not pay on any Due Date (including on the relevant
Creditor Redemption Dates) any amount payable pursuant to the DTD and the
Agreement) Debentures at the place and in the currency in which it is expressed to

be payable, unless the failure to pay is caused by the non- avallablllty of
NEET, RTGS or any other pas 4+ sus : c ;
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(b)

©

(d)

(e

6y

(2)

(h)

(i)

Material Adverse Effect

The occurrence of a Material Adverse Effect, in the sole determination
of the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders).

Cross Default

(1) The Issuer defaults in any payment of any Financial
Indebtedness beyond the period of grace, if any, provided in the
instrument or agreement under which such Financial
Indebtedness was created; or

(ii) any Financial Indebtedness of the Issuer is 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.

Misrepresentation

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

Unlawfulness

It is or becomes unlawful for the Issuer to perform any of its obligations
under the Transaction Documents and/or any obligations of the Issuer
under any Transaction Document are not, or cease to be valid, binding
or enforceable.

Repudiation

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

Transaction Documents

The DTD or any other Transaction Document (in whole or in part), is
terminated or ceases to be effective or ceases to be in full force or no
longer constitutes valid, binding and enforceable obligations of the
Issuer.

Corporate governance; Data integrity

Failure by the Issuer to meet standards prescribed by the RBI with
respect to management, governance, and data integrity, as may be
required by the Debenture Trustee and/or the Debenture Holders and
which may have a Material Adverse Effect.

Legal Proceedings

_Ifone-ar more legal or governmental proceedings are initiated against

.
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)

k)

(M

(m)

the Issuer or any claims arc made against the Issuer, which in the
opinion of the Debenture Trustee (acting on the instructions of the
Majority Debenture Holders), may impair the Issuer's ability to perform
its obligations undertaken in terms of the Transaction Documents or
which has a Material Adverse Effect.

Creditors' Process and Expropriation

Any expropriation, attachment, garnishee, sequestration, distress or
execution affects any assets of the Issuer and which has a Material
Adverse Effect on the ability of the Issuer to comply with its payment
obligations under the Transaction Documents.

Authorisations; Licenses

Any authorisations, licenses (including operating licenses), consents
and approvals required by the Issuer under Applicable Law to enable it
to perform its obligations under the Transaction Documents, to ensure
the legality, validity, enforceability or admissibility of the Transaction
Documents, and to enable it to carry on its business are revoked or
suspended or cancelled in any manner.

Insolvency/Inability to Pay Debts

The Issuer is unable or admits inability to pay its debts as they fall due,
suspends making payments on any of its debts or, by reason of actual
or anticipated financial difficulties, commences negotiations with one
or more of its creditors with a view to rescheduling any of its Financial
Indebtedness.

Liquidation, Insolvency or Dissolution of the Issuer/Appointment of
Receiver, Resolution Professional or Liquidator

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

(i) the suspension of payments, a moratorium of any Financial
Indebtedness, winding-up, dissolution, administration or re-
organisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) of the Issuer;

(i) a composition, compromise, assignment or arrangement with
any creditor of the Issuer;

(iii)  the appointment of a liquidator, receiver, resolution
professional, administrative  receiver, administrator,
compulsory manager or other similar officer in respect of the
Issuer;

(iv)  theIssuer, in respect of any reference or enquiry or proceedings
commenced, before the National Companies Law Tribunal or

SIn

‘limitation, under the Stressed Assets Framework);
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(n)

(0)

(p)

W) the commencement of an insolvency resolution process under
the (Indian) Insolvency and Bankruptcy Code, 2016 read
together with the Insolvency and Bankruptcy (Insolvency and
Liquidation Proceedings of Financial Service Providers and
Application to Adjudicating Authority) Rules, 2019, and any
other rules and regulations made thereunder from time to time,
or under any other Applicable Law, in respect of the Issuer;

(vi)  enforcement of any security over any Assets of the Issuer or
any analogous procedure or step is taken in any jurisdiction; or

(vii)  any other event occurs or proceeding instituted under any
Applicable Law that would have an effect analogous to any of
the events listed in (i) to (vi) above.

Judgment Defaults

One or more judgments or decrees entered against the Issuer involving
a liability (not paid or not covered by a reputable and solvent insurance
company), individually or in the aggregate, exceeding 10% (ten
percent) of the Net Worth of the Issuer provided such judgments or
decrees are either final and non-appealable or have not been vacated,
discharged or stayed pending appeal for any period of 30 (thirty)
calendar days.

Security in Jeopardy

In the opinion of the Debenture Trustee any of the Hypothecated Assets
are in jeopardy.

Security

(i) The Issuer fails to create and perfect security within the
timelines prescribed in the Transaction Documents and/or in
the manner prescribed in the Transaction Documents.

(i) The value of the Hypothecated Assets is insufficient to
maintain the Security Cover or the Issuer fails to maintain the
Security Cover (including by way of providing
additional/alternate security to the satisfaction of the Debenture
Trustee) within the timelines prescribed in the relevant
Transaction Documents.

(iii)  Any of the Transaction Documents fails to provide the security
interests, rights, title, remedies, powers or privileges intended
to be created thereby (including the priority intended to be
created thereby), or such security interests fail to have the
priority contemplated under the Transaction Documents, or the
security interests become unlawful, invalid or unenforceable.

iv The Issuer creates or attempts to create any mortgage, charge,
p y gag g
pledge lien or other securlty interest securmg any obllgatlon of
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)

(s)
®

(w)

)

(W)

consent of the Debenture Trustee.
Business

The Issuer without obtaining the prior consent of the Debenture Trustee
ceases to carry on its business or threatens to do so.

Failure to Certify

The Issuer fails to provide a certificate from an authorized officer of the
Issuer certifying/confirming that no Event of Default has occurred,
within the timelines and the manner prescribed under Section 4.3.2
(Reporting Covenants),

[INTENTIONALLY LEFT BLANK]
Erosion of Net Worth

The Net Worth of the Issuer erodes by 50% (fifty percent) or more, on
or after March 31, 2023, and has not been remedied within 90 (ninety)
Business Days from the date of such occurrence.

Breach of Negative Covenants

Any breach by the Issuer in compliance with any of the negative
covenants set out under Section 4.3.4 (Negative Covenants) which
breach, if capable of remedy (as determined by the Debenture Trustee
(acting on the instructions of the Debenture Holders)), is not remedied
or cured to the satisfaction of the Debenture Trustee within a period of
60 (sixty) calendar days from the date of occurrence.

Breach of Reporting Covenants

Any breach by the Issuer in compliance with any of the reporting
covenants set out under Section 4.3.2 (Reporting Covenants) which
breach, if capable of remedy (as determined by the Debenture Trustee
(acting on the instructions of the Debenture Holders)), is not remedied
or cured to the satisfaction of the Debenture Trustee within a period of
60 (sixty) calendar days from the date of occurrence.

Breach of other Covenants

Any breach of any covenant or undertaking of the Issuer in the
Transaction Documents (other than (a) to (v) above) which is not cured
within 60 (sixty) days of occurrence of such breach or such other time
period as may be prescribed by the Debenture Trustee (acting on the
instructions of the Majority Debenture Holders).

Consequences and Remedies of an Event of Default

If one or more Events of Default occur(s), the Debenture Trustee may, on the
instructions of the Majority Debenture Holders in accordance with the DTD, by

a.nofice in writing to the Issuer initiate the following course of action:

(a)

require the Issuer to mandatorily redeem the Debentures and repay the

AN\
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(b)

©-

(d)

(e)
®

(@)

Outstanding Principal Amounts, along with accrued but unpaid interest
and other costs, charges and expenses incurred under or in connection
with the DTD and the other Transaction Documents;

accelerate the redemption of the Debentures and declare all or any of
the Debentures to be due and payable immediately (or on such date(s)
as may be prescribed by the Debenture Trustee), whereupon it shall
become so due and payable;

enforce the security interest created under the Transaction Documents
(including in respect of the Transaction Security) in accordance with
the terms of the Transaction Documents;

appoint any independent agency to inspect and examine the working of
the Issuer and give a report to the Debenture Holders/the Debenture
Trustee. The Issuer shall provide its full co-operation and necessary
assistance to such agency and bear all costs and expenses of
examination, including the professional fees, travelling and other
expenses;

appoint a nominee director in accordance with the DTD;

take any actions in respect of Chapter X (Breach of Covenants, Default
and Remedies) of the SEBI Debenture Trustees Master Circular in
accordance with the provisions of the DTD; and

take all such other action, and exercise such other right as is permitted
under the DTD, the other Transaction Documents or under Applicable
Law, including any action that may be required for the purposes of
protecting the interests of the Debenture Holders.

Notice on the Occurrence of an Event of Default

(@

(b)

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

In addition to the foregoing, in accordance with Chapter X (Breach of
Covenants, Default and Remedies) of the SEBI Debenture Trustees
Master Circular, the Debenture Trustee shall send a notice to the
Debenture Holders within 3 (three) days of the occurrence of an Event
of Default, in accordance with the mode of delivery of notice mentioned
therein, convening a meeting within 30 (thirty) days of the occurrence
of an Event of Default. PROVIDED THAT if the Event of Default is
cured or rectified within the intervening period between the date of the
aforementioned notice from the Debenture Trustee to the date the
aforementioned meeting is convened, no such meeting of the Debenture
Holders shall be required. The Debenture Trustee shall maintain the
details of the providing and receipt of such notice in accordance with
Chapter X (Breach of Covenants, Default and Remedies) of the SEBI

He— PSS S
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Additional obligations of the Debenture Trustee
(a) In respect of Chapter X (Breach of Covenants, Default and Remedies)
of the SEBI Debenture Trustees Master Circular, the entering into, and
the performance of any obligations under any inter-creditor agreement
(pursuant to the Stressed Assets Framework) or any resolution plan
shall be subject to the terms of Chapter X (Breach of Covenants,
Default and Remedies) of the SEBI Debenture Trustees Master Circular
(including without limitation, the resolution plan being finalised within
the time period preseribed in Chapter X (Breach of Covenants, Default
and Remedies) of the SEBI Debenture Trustees Master Circular, and
exiting of the inter-creditor agreement on the occurrence of the matters
prescribed under Chapter X (Breach of Covenants, Default and
Remedies) of the SEBI Debenture Trustees Master Circular.

(b) In the event the Recovery Expense Fund is proposed to be utilised for
the purposes of enforcement of the Security, the Debenture Trustee
shall follow the procedure set out in Chapter IV (Recovery Expenses
Fund) of the SEBI Debenture Trustees Master Circular.

The Debenture Trustee shall access the centralized database of
corporate bond/debentures and verify the information regarding default
history and other relevant information of the Issuer. In case of any
discrepancy in the information of the Issuer, the Debenture Trustee
shall notify the same to the BSE and update the correct information in
the centralized database, within the timelines prescribed under the SEBI
Centralized Database Requirements.

©

Creation of
recovery expense
fund

The Issuer hereby undertakes and confirms that it shall, within the time period
prescribed under Chapter IV (Recovery Expenses Fund) of the SEBI Debenture
Trustees Master Circular, establish and maintain the Recovery Expense Fund in
such manner/mode as is prescribed under Chapter IV (Recovery Expenses
Fund) of the SEBI Debenture Trustees Master Circular.

Conditions for
breach of
covenants (as
specified

in Debenture
Trust Deed)

Please refer sections named "Default Interest Rate" and "Events of Default”.

Provisions related
to Cross Default
Clause

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

®) any Financial Indebtedness of the Issuer is 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.

Role and
Responsibilities of
Debenture Trustee

The Debenture Trustee shall comply with all its roles and responsibilities as
prescribed under Applicable Law and the Transaction Documents, including:
I‘:':II\ tha EhEpiure Ly
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Transaction Documents, act on the opinion or advice of or any
~information obtained from any solicitor, counsel, advocate, valuer,
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(b)

()

(d)

(e)

¢

(2)

surveyor, broker, auctioneer, qualified accountant or other expert
whether obtained by the Issuer or by the Debenture Trustee or
otherwise;

subject to the approval of the Debenture Holders by way of a Special
Resolution passed at a meeting of the Debenture Holders held for
determining the liability of the Debenture Trustee, the Debenture
Trustee shall, as regards all trusts, powers, authorities and discretions,
have the discretion as to the exercise thereof and to the mode and time
of exercise thereol. In the absence of any [raud, gross negligence,
willful misconduct or breach of trust the Dehenture Trustee shall not he
responsible for any loss, costs, charges, expenses or inconvenience that
may result from the aforementioned exercise or non-exercise thereof.
The Debenture Trustee shall not be bound to act at the request or
direction of the Debenture Holders under any provisions of the
Transaction Documents unless sufficient amounts shall have been
provided or provision to the satisfaction of the Debenture Trustee has
been made for providing such amounts and the Debenture Trustee is
indemnified to its satisfaction against all further costs, charges,
expenses and liability which may be incurred in complying with such
request or direction;

with a view to facilitating any dealing under any provisions of the DTD
or the other Transaction Documents, subject to the Debenture Trustee
obtaining the consent of the Majority Debenture Holders, the Debenture
Trustee shall have the power to consent (where such consent is required)
to a specified transaction or class of transactions (with or without
specifying additional conditions);

the Debenture Trustee shall not be responsible for the amounts paid by
the Applicants for the Debentures;

the Debenture Trustee shall not be responsible for acting upon any
resolution purporting to have been passed at any meeting of the
Debenture Holders in respect whereof minutes have been made and
signed even though it may subsequently be found that there was some
defect in the constitution of the meeting or the passing of the resolution
or that for any reason the resolution was not valid or binding upon the
Debenture Holders;

the Debenture Trustee and each receiver, attorney, manager, agent or
other person appointed by it shall, subject to the provisions of the
Companies Act, be entitled to be indemnified by the Issuer in respect of
all liabilities and expenses incurred by them in the execution or
purported execution of the powers and trusts thereof;

subject to the approval of the Debenture Holder(s) by way of a Special
Resolution passed at a meeting of the Debenture Holder(s) held for
determining the liability of the Debenture Trustee and in the absence of
fraud, gross negligence, willful misconduct or breach of trust, the
Debenture Trustee shall not be liable for any of its actions or deeds in
relation to the Transaction Documents:

(h)

Resolution passed at a meeting of the Debenture Holders held for

subject to the approval of the Debenture Holder(s) by way of Special
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)

®)

determining the liability of the Debenture Trustee and in the absence of
fraud, gross negligence, willful misconduct or breach of trust, the
Debenture Trustee, shall not be liable for any default, omission or delay
in performing or exercising any of the powers or trusts herein expressed
or contained herein or in enforcing the covenants contained herein or in
giving notice to any person of the execution hereof or in taking any
other steps which may be necessary, expedient or desirable or for any
loss or injury which may be occasioned by reason thereof unless the
Debenture Trustee shall have been previously requested by notice in
writing to perform, exercise or do any of such steps as aforesaid given
in writing by the Majority Debenture Holder(s) or by a Majority
Resolution duly passed at a meeting of the Debenture Holders. The
Debenture Trustee shall not be bound to act at the request or direction
of the Debenture Holders under any provisions of the Transaction
Documents unless sufficient amounts shall have been provided or
provision to the satisfaction of the Debenture Trustee has been made for
providing such amounts and the Debenture Trustee is indemnified to its
satisfaction against all further costs, charges, expenses and liability
which may be incurred in complying with such request or direction;

notwithstanding anything contained to the contrary in the DTD, the
Debenture Trustee shall before taking any action on behalf of the
Debenture Holders or providing any consent on behalf of the Debenture
Holders, obtain the written consent of the Majority Debenture Holders;

the Debenture Trustee shall forward to the Debenture Holders copies of
any information or documents from the Issuer pursuant to the DTD
within 2 (two) Business Days of receiving such information or
document from the Issuer; and

the Debenture Trustee shall, until the Final Settlement Date, adhere to
and comply with its obligations and responsibilities under Chapter X
(Breach of Covenants, Default and Remedies) and Chapter IV
(Recovery Expenses Fund) of the SEBI Debenture Trustees Master
Circular.

Please also refer to Annexure VIII of this Key Information Document for the
terms and conditions of the debenture trustee agreement.

Risk factors
pertaining to the
issue

As set out in the General Information Document.

Governing Law
and Jurisdiction

The Debentures and documentation will be governed by and construed in
accordance with the laws of India and the parties submit to the exclusive
jurisdiction of the courts in Hyderabad, India and as more particularly provided
for in the Debenture Trust Deed. Notwithstanding anything stated earlier, the
Debenture Trustee has the right to commence proceedings before any other
court or forum in India.
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Additional In the event of any delay in the execution of any Transaction Document
Disclosures (including the Debenture Trust Deed or the Deed of Hypothecation) or the
(Security creation of security in terms thereof, the Issuer will, at the option of the
Creation) Debenture Holders, either:
(a) if so required by the Debenture Holders, refund the Application Money
together with interest (including interest accrued) at the Interest
Rate/discharge the Secured Obligations; and/or
(b) pay to the Debenture Holders additional interest at the rate of 2% (lwo
percent) per annum on the Outstanding Principal Amounts in addition to
the Interest Rate until the relevant Transaction Document is duly
executed or the security is duly created in terms thereof or the Secured
Obligations are discharged (whichever is earlier).
Additional On the occurrence of a Payment Default, the Issuer agrees to pay additional
Disclosures interest at 2% (two percent) per annum above the Interest Rate on the
(Default in Outstanding Amounts, commencing from the date of occurrence of the Payment
Payment) Default until such Payment Default is cured or the relevant Secured Obligations
are repaid.
Additional In the event there is any delay in listing of the Debentures beyond the Listing
Disclosures (Delay | Period, the Issuer will pay to the Debenture Holders, penal interest of 1% (one
in Listing) percent) per annum over the Interest Rate, from the date of allotment of the

Debentures until the listing of the Debentures is completed.

Multiple Issuances

The Issuer reserves the right to make multiple issuances under the same
International Securities Identification Number ("ISIN") with reference to
Chapter VIII (Specifications related to ISIN for debt securities) of the Listed
NCDs Master Circular. Such issue can be made either by way of creation of a
fresh ISIN or by way of issuance under an existing ISIN at
premium/par/discount as the case may be in line with Chapter VIII
(Specifications related to ISIN for debt securities) of the Listed NCDs Master
Circular.

Right to
repurchase

(a) The Issuer, subject to the Applicable Law, may, based on mutual
discussions with any Debenture Holder, repurchase a part or all of the
Debentures held by such Debenture Holder from the secondary market
or otherwise, at any time prior to the Final Settlement Date.

(b) In the event any or all of the Debentures are repurchased, or redeemed
under any circumstances whatsoever, the Issuer shall have, and shall be
deemed to have had, subject to Applicable Law, the power to re-issue
the Debentures either by re-issuing the same Debentures or by issuing
other non-convertible debentures in their place.

(c) In respect of any repurchased/redeemed Debenture, the Issuer shall
have the power to (either for a part or all of the Debenture) cancel, keep
alive, appomt nommee{s] to hold or reissue at such price and on such
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Note:

3.10

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

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

While the debt securities are secured to the extent of hundred per cent of the amount of
principal and interest amount or as per the terms of this Key Information Document, in favour
of Debenture Trustee, it is the duty of the Debenture Trustee to monitor that the security is
maintained.

The Issuer shall provide granular disclosures in this Key Information Document, with regards
to the “Object of the Issue” including the percentage of the issue proceeds earmarked for each

of the “object of the issue”.

Information pursuant to Regulation S0A(6) of the Debt Listing Regulations

Details of the offer | Issue of 3,000 (three thousand) listed, rated, senior, secured, transferable,
of non-convertible | redeemable, non-convertible debentures denominated in INR, having a face

old

such information
provided in the
general
information
document is more
than six months

securities in value of INR 1,00,000 (Indian Rupees One Lakh) each and an aggregate face

respect of which value of INR 30,00,00,000 (Indian Rupees Thirty Crore) on a private placement

the key basis.

information

document is being | Please also refer to the information/details set out in Section 3.9Error!

issued Reference source not found. (Summary Terms) of this Key Information
Document.

Financial N.A. Please refer to Section 2 (Financial Information) of this Key Information

information, if Document.

Material changes, | NIL
if any, in the
information
provided in the
general
information
document

Any material NIL
developments not
disclosed in the
general

document, since
the issue of the
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general
information
document relevant
to the offer of non-
convertible
securities in
respect of which
the key
information
document is being
issued

Disclosures
applicable in case
of private
placement of non-
convertible
securities as
specified in
schedule I, in case
the second or
subsequent offer is
made during the
validity of the
shelf prospectus
for which no
general
information
document has been
filed

N.A. The issuer has filed the General Information Document pursuant to which
the offer and issue of Debentures is being made under this Key Information

Document.

Other: Details of
specific entities in
relation to the
Issue:

Transaction Legal Counsel

Name: Phoenix Legal

@
Logo: :

Address: Vaswani Mansion, Office
No. 17 & 18, 3rd Floor, 120
Dinshaw Vachha Road,
Churchgate, Mumbai-400020, India
Website: www.phoenixlegal.in
Email address:
mumbai@phoenixlegal.in
Telephone Number: +91 22
43408500

Contact Person: N.A.
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4.1

4.2

SECTION 4: TRANSACTION DOCUMENTS AND KEY TERMS

Transaction Documents

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

(a)

(b)

©

(d)

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

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

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

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

Representations and Warranties of the Issuer

The Issuer makes the representations and warranties set out in this Section 4.2
(Representations and Warranties of the Issuer) to the Debenture Trustee for the benefit of the
Debenture Holders as on the Effective Date, which representations shall be deemed to be
repeated on each day until the Final Settlement Date.

(2)

(b)

(©)

Status

(i) It is a company, duly incorporated, registered and validly existing under
Applicable Law.

(ii) It is a non-banking financial company - microfinance institution registered
with the RBI.

(iii) It has the power to own its Assets and carry on its business as it is being
conducted.

Binding obligations

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

Non-conflict with other obligations

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

) any Applicable Law;

(ili)  any agr_ee_-ﬁi'l“é_nt\or instrument binding upon it or any of its Assets, including

X,
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(d)

(e)

®

(2)

(h)

(1)

()

but not limited to any terms and conditions of the existing Financial
Indebtedness of the Issuer.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action
to authorize its entry into, performance and delivery of, the Transaction Documents
to which it is a party and the transactions contemplated by such Transaction
Documents.

Validity and admissibility in evidence

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

6) to enable it lawfully to enter into, exercise its rights and comply with its
obligations under the Transaction Documents to which it is a party;

(ii) to make the Transaction Documents to which it is a party admissible in
evidence in its jurisdiction of incorporation; and

(iit) for it to carry on its business, and which are material,

have been obtained or effected and are in full force and effect.
No default
No Event of Default or Potential Event of Default has occurred and is continuing or
would reasonably be expected to result from the execution or performance of any
Transaction Documents or the issuance of the Debentures.
Ranking
The payment obligations of the Issuer under the Transaction Documents rank at least
pari passu with the claims of all of its other senior secured creditors, except for
obligations mandatorily preferred by Applicable Law applying to companies
generally.
No proceedings pending
No litigation, arbitration, investigation, or administrative proceedings of or before any
court, arbitral body or agency have been commenced or threatened against the Issuer,
which if determined adversely, may have a Material Adverse Effect.
No misleading information
All information provided by the Issuer to the Debenture Trustee/Debenture Holders
is true and accurate in all material respects as at the date it was provided or as at the
date (if any) at which it is stated and is not misleading due to omission of material fact

or otherwise.

Compliance

(1) The-Issuer-has complied with Applicable Law (including but not limited to
taxation related laws for the Issuer to carry on its business, all directions
[fissued by the RBI to non-banking financial companies).
{| ; %3 .|--._' il
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(i1) There has not been and there is no investigation or enquiry by, or order,
decree, decision or judgment of any Governmental Authority issued or
outstanding or to the best of the Issuer's knowledge (after making due and
careful enquiry), anticipated against the Issuer which would have a Material
Adverse Effect.

(iii)  No notice or other communication from any Governmental Authority has
been issued or is outstanding or anticipated with respect to an alleged, actual
or potential violation and/or failure to comply with any such Applicable Law
or requiring them to take or omit any action.

&) Assets

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

Q) Financial statements

) Its audited financial statements most recently provided to the Debenture
Trustee as of March 31, 2023 were prepared in accordance with Applicable
Accounting Standards consistently applied save to the extent expressly
disclosed in such financial statements.

(i) Its audited financial statements as of March 31, 2023 provided to the
Debenture Trustee, give a true and fair view and represent its financial
condition and operations during the Financial Year save to the extent
expressly disclosed in such financial statements.

(m)  Solvency

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

(i1) The Issuer, by reason of actual or anticipated financial difficulties, has not
commenced, and does not intend to commence, negotiations with one or more
of its creditors with a view to rescheduling its Financial Indebtedness.

(iii)  The value of the Assets of the Issuer is more than its liabilities and it has
sufficient capital to carry on its business.

iv The Issuer has not taken any corporate action nor has it taken any legal
y corp y leg
proceedings or other procedure or steps in relation to any bankruptcy

proceedings.

) No 1nsolvency or bankruptcy process has commenced under Appllcable Law

_ Bankruptcy Code 2016 the Insolvency and Bankruptcy (Insolvency and
Liquidation, Proceedings of Financial Service Providers and Application to
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(n)

(0)

(p)

(@

Adjudicating Authority) Rules, 2019, and any other rules and regulations
made thereunder from time to time).

(vi)  No reference has been made, or enquiry or proceedings commenced, in
respect of the Issuer, before the National Companies Law Tribunal or under
any mechanism or prescription of the RBI in respect of
resolution/restructuring of stressed assets (including without limitation, under
the Stressed Assets Framework).

Hypothecated Assets

(i) The Hypothecated Assets are the sole and absolute property of the Issuer and
are free from any other mortgage, charge or encumbrance and are not subject
to any lis pendens, attachment, or other order or process issued by any
Governmental Authority.

(i) All consents and approvals required (if any) by the Issuer from its creditors
or any Governmental Authority or any other person in relation to the creation
of security over the Hypothecated Assets have been obtained.

(iii) The Transaction Documents executed or to be executed constitute legal, valid
and enforceable security interest in favour of the Debenture Trustee and for
the benefit of the Debenture Holders on all the Hypothecated Assets and all
necessary and appropriate consents for the creation, effectiveness, priority
and enforcement of such security have been obtained.

Material Adverse Effect

No Material Adverse Effect has occurred or would reasonably be expected to result
from the execution or performance of any Transaction Documents or the issuance of
the Debentures

Hllegality

It is not unlawful or illegal for the Company to perform any of its obligations under
the Transaction Documents.

No filings or stamp taxes

There are no stamp duties, registration, filings, recordings or notarizations before or
with any Governmental Authority required to be carried out in India in relation to the
execution and delivery of the Transaction Documents by the Issuer other than the:

() stamping of the Transaction Documents (on or prior to execution in Chennai,
India) in accordance with the Indian Stamp Act, 1899 (as applicable to Tamil
Nadu, India);

(i) payment of the stamp duty in respect of the Debentures;
(iii) filing of the return of allotment of securities under Form PAS-3 of the

Companies (Prospectus and Allotment of Securities) Rules, 2014 with the
ROC;

(iv)  filing of the Debt Disclosure Documents (as applicable) with the relevant
_stock exchanges:;
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) filing of Form CHG 9 with the ROC within the time period set out in the Deed
of Hypothecation; and

(vi)  filing of Form I with CERSAI within the time period set out in the Deed of
Hypothecation.

4.3 COVENANTS OF THE ISSUER

43.1 FINANCIAL COVENANTS

(a)

(b)

(©)

The Issuer shall, from the Effective Date until the Final Settlement Date:

() maintain a Capital Adequacy Ratio of more than 20% (twenty percent) or
such other higher threshold as may be prescribed by the RBI from time to
time.

(ii) maintain a ratio of A:B of not more than 8% (eight percent), where A is the
aggregate of the Gross NPA, and B is the Gross Loan Portfolio, multiplied by
100, and followed by the "%" symbol,

(iii)  maintain a ratio of A:B of not more than 5% (five percent), where A is the
aggregate of the Net NPA, and B is the Gross Loan Portfolio, multiplied by
100, and followed by the "%" symbol; and

(iv) maintain a ratio of A:B of not more than 4 (four) times, where A is the total
-own book debt of the Issuer, and B is the Net Worth of the Issuer.

The financial covenants set out in this Section 4.3.1 (Financial Covenants) shall be
tested, until the Final Settlement Date, on a quarterly basis on the Quarterly Dates, on
the basis of the standalone financial statements of the Issuer. The financial covenants
set out in this Section 4.3.1 (Financial Covenants) shall be certified within the time
periods prescribed under and in accordance with Section 4.3.2(b)(ii) and Section
4.3.2(k).

The Debenture Trustee may approve any application for consent/waiver in respect of
any of the financial covenants set out under this Section 4.3.1 (Financial Covenants),
if Debenture Holders' representing more than 51% (fifty one percent) of the
Outstanding Principal Amounts of the Debentures provide their consent, within a
period of 7 (seven) Business Days from the date of receipt of such request/notification
from the Debenture Trustee. Where the aforementioned approval or rejection has not
been provided within the aforementioned time period of 7 (seven) Business Days from
the date of receipt of such request/notification from the Debenture Trustee, consent
for such action shall be deemed and the Issuer may proceed with the action for which
the consent/waiver has been requested.

43.2 REPORTING COVENANTS

The Issuer shall provide or cause to be provided to the Debenture Trustee, in form and
substance reasonably satisfactory to the Debenture Trustee, each of the following items:

(2)

as soon as available, and in any event within 180 (one hundred and eighty) calendar

() certilfred co_[_)i'f_:s-o'f _,its audited standalone and consolidated (if any) financial
(2 3) 1

Y
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(b)

(c)

(d)

(e)

statements for its most recently completed Financial Year, prepared in
accordancc with Applicablc Accounting Standards including its balance
sheet, income statement and statement of cash flow.

All such information shall be complete and correct in all material respects and
shall fairly represent the financial condition, results of operation and changes
in cash flow and a list comprising all material financial liabilities of the Issuer
whether absolute or contingent as of the date thereof; and

(i) a certificate from an authorised officer of the Issuer confirming that there is
no existing Potential Event of Default or Event of Default;

within 60 (sixty) calendar days after each Quarterly Date:

(i) certified copies of its un-audited standalone and consolidated (if any)
quarterly financial statements for the preceding financial quarter, prepared in
accordance with Applicable Accounting Standards including its balance
sheet, income statement and statement of cash flow;

(ii) a certificate signed by a director, the chief financial officer or an authorised
signatory of the Issuer confirming that the Issuer is in compliance with all the
financial covenants prescribed in Section 4.3.1 (Financial Covenants).
PROVIDED THAT in respect of the financial quarter ending on March 31 of
each Financial Year, the certificate confirming the compliance with the
financial covenants prescribed in Section 4.3.1 (Financial Covenants) will be
provided in accordance with Section 4.3.2 (j) below; and

(iii)  such other portfolio information and operational metrics in respect of the
Issuer, as may be required by the Debenture Trustee from time to time, and
in such formats as may be prescribed by the Debenture Trustee;

within 60 (sixty) days from each of September 30 and March 31 of each Financial
Year, the certified copies of its un-audited/limited review (as the case may be)
standalone and consolidated (if any) half-yearly financial statements for the preceding
half-year/6 (six) month period, prepared in accordance with the Applicable
Accounting Standards, together with a certificate from an independent chartered
accountant and/or an authorised signatory of the Issuer, confirming the value of
receivables/book debts comprising the Hypothecated Assets, and the compliance of
the Issuer with all the covenants prescribed under the Transaction Documents;

as soon as practicable and in any event within 10 (ten) Business Days of the
occurrence of the following events, the details of:

(i) any change in the composition of the board of directors;
(ii) any change in the Constitutional Documents of the Issuer;
(iii) any change in the Issuer's primary shareholding structure;

(iv) any change in the "CXO's" of the Issuer;

as soon as practlcable and in any event w1th1n 10 (ten) Business Days after the Issuer

TIESSIISIREE == ISLY \‘IIJB L.-==II»¢=-._.=!IQI!I=(' i "'E

occurrence of any event or circumstance that could reasonably be expected to result
in a-Material'Adverse Effect;
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H
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G

0

()

U

(m)

(n)

as soon as practicable, and in any event within 10 (ten) Business Days after the Issuer
obtains actual knowledge thereof, any notices, orders or directions any court or
tribunal in relation to any dispute, litigation, investigation or other proceeding, which,
if adversely determined, could result in a Material Adverse Effect;

as soon as practicable, and in any event within 10 (ten) Business Days after the Issuer
obtains actual knowledge thereof, notice of the occurrence of any Event of Default or
Potential Event of Default including any steps taken to cure such event;

as soon as practicable, and in any event within 10 (ten) Business Days, any
prepayment, or the receipt of notice of any Financial Indebtedness of the Issuer
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;

as soon as practicable, and in any event within 10 (ten) Business Days after such
default, notice of any default in the observance or performance of any agreement or
condition relating to any Financial Indebtedness by the Issuer 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 Financial Indebtedness to cause
(determined without regard to whether any notice is required) any such Financial
Indebtedness to become due prior to its stated maturity in respect of the Issuer;

as soon as practicable, and in any event within 10 (ten) Business Days of receiving
any notice of any application for winding up/insolvency having been made or any
notice of winding up or insolvency under the provisions of the Companies Act or the
(Indian) Insolvency and Bankruptcy Code, 2016 or any other statute relating to
winding up/insolvency or otherwise of any suit or other legal process intended to be
filed or initiated against the Issuer;

without prejudice to Section 4.3.2 (b), within 90 (ninety) calendar days after each
Financial Year, a certification from a director, the chief financial officer or an
authorised signatory of the Issuer confirming the compliance of the Issuer with the
financial covenants set out in Section 4.3.1 (Financial Covenants);

provide such documents/information and assistance to the Debenture Trustee as may
be required by the Debenture Trustee to carry out the necessary due diligence and
monitor the security cover on a quarterly basis in the manner as may be specified by
SEBI from time to time;

submit a certificate from the statutory auditor on a quarterly basis, giving the value of
receivables/book debts, and maintenance of security cover in accordance with the
terms of the Debt Disclosure Documents and the other Transaction Documents
including compliance with the covenants of the Debt Disclosure Documents and the
other Transaction Documents in the manner as may be specified by SEBI from time
to time;

without prejudice to paragraphs (p) and (q) below, within such timelines as may be
prescribed by the Debenture Trustee, provide all relevant information required by the
Debenture Trustee for the effective discharge of its duties and obligations under the
Transaction Document, including but not limited to the copies of all reports, balance
sheets and the profit and loss account of the Issuer;

(0)

without prejudice to paragraph (n) above and paragraph (p) below, as soon as
practicable and in any event within 30 (thirty) calendar days of receipt of a request,

i 48
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(p)

such additional documents or information as the Debenture Trustee or the Debenture
Holders, may reasonably request from time to time; and

as soon as practicable and in any event within the timelines prescribed by the
Debenture Trustee (and Applicable Law), such other information, notifications,
details, documents, reports, statements and certificates (including from chartered
accountants, auditors and/or directors of the Issuer) as may be required by the
Debenture Trustee from time to time, to ensure compliance with the provisions of the
Applicable Law, including but not limited to the Debenture Trustees Regulations and
the Companies (Share Capital and Debentures) Rules, 2014.

AFFIRMATIVE COVENANTS

The Issuer shall:

(a)

(b)

(©)

(d)

(e)

Use of Proceeds

use the proceeds of the Issue only for the Purpose and in accordance with Applicable
Law and the Transaction Documents;

Costs and Expenses

pay all reasonable costs, charges and expenses in any way incurred by the Debenture
Trustee towards protection of the Debenture Holders' interests, including traveling
and other allowances and such taxes, duties, costs, charges and expenses in connection
with or relating to the Debentures subject to such expenses, costs or charges being
approved in writing by the Issuer before they are incurred and shall not include any
foreign travel costs;

Payment of Rents, etc.

pay all rents, royalties, taxes, rates, levies, cesses, assessments, impositions and
outgoings, governmental, municipal or otherwise imposed upon or payable by the
Issuer as and when such amounts are payable;

Preserve Corporate Status

(i) diligently preserve and maintain its corporate existence and status and all
rights, privileges, and concessions now held or hereafter acquired by it in the
conduct of its business;

(i) comply with all acts, authorisations, consents, permissions, rules, regulations,
orders and directions of any Governmental Authority; and

(iii)  not do or voluntarily suffer or permit to be done any act or thing whereby its
right to transact its business might or could be terminated or whereby payment
of the Outstanding Amounts might or would be hindered or delayed;

Pay Stamp Duty
pay all such stamp duty (including any additional stamp duty), other duties, taxes,

charges and penalties, if and when the Issuer may be required to pay according to the
appllcable state laws. In the event the Issuer fails to pay such stamp duty, other duties,

taxes and penaltics as aroresard, the Bebenture frustee shafl be at Hber ty (but shatl

not be bound) to pay-such amounts and the Issuer shall reimburse the aforementioned
Hal 2 -])
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®

(2)

()

amounts to the Debenture Trustee on demand,;
Furnish Information to Debenture Trustee

(i) provide to the Debenture Trustee or its nominee(s)/agent(s) such
information/copies of relevant extracts as they may require on any matters
relating to the business of the Issuer or to investigate the affairs of the Issuer;

(ii) allow the Debenture Trustee to make such examination and investigation as
and when deemed necessary and shall furnish the Debenture Trustee with all
such information as they may require and shall pay all reasonable costs,
charges and expenses incidental to such examination and investigation;

(i)  provide to the Debenture Trustee or its nominee(s)/agent(s) such
information/copies of relevant extracts as they may require for the purpose of
filing any relevant forms with any Governmental Authority (including but not
limited to the CERSAI) in relation to the Debentures and the Hypothecated
Assets;

(iv)  furnish quarterly reports to the Debenture Trustee (as may be required in
accordance with Applicable Law) containing the following particulars:

(A) updated list of the names and addresses of the Debenture Holders;
(B) details of the interest due, but unpaid and reasons thereof;

© the number and nature of grievances received from the Debenture
Holders and resolved and unresolved by the Issuer along with the
reasons for the same; and

(D) a statement that the Hypothecated Assets are sufficient to discharge
the claims of the Debenture Holders as and when they become due;
and

% inform and provide the Debenture Trustee with applicable documents in
respect of the following:

(A) notice of any Event of Default or Potential Event of Default; and

(B) any and all information required to be provided to the Debenture
Holders under Applicable Law and the listing agreement to be
entered into between the Issuer and the BSE;

Redressal of Grievances

promptly and expeditiously attend to and redress the grievances, if any, of the
Debenture Holders. The Issuer further undertakes that it shall promptly comply with
the suggestions and directions that may be given in this regard, from time to time, by
the Debenture Trustee and shall advise the Debenture Trustee periodically of the
compliance;

Comply with Investor Education and Protection Fund Requirements

comply with the-provisions of the Companies Act relating to transfer of unclaimed/
unpaid amotints of interest on Debentures and redemption of Debentures to Investor

W e/
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Education and Protection Fund ("IEPF"), if applicable to it. The Issuer hereby further
agrees and undertakes that until the Final Settlement Date it shall abide by the
regulations, rules or guidelines/listing requirements if any, issued from time to time

by the

Ministry of Corporate Affairs, RBI, SEBI or any other competent

Governmental Authority;

Corporate Governance; Fair Practices Code

comply

with any corporate governance requirements applicable to the Issuer (as may

be prescribed by the RBI, or any other Governmental Authority) and the fair practices
code prescribed by the RBI;

Further Assurances

)

(i)

(iii)

(iv)

9

provide details of any litigation, arbitration or administrative proceedings
exceeding an amount of INR 5,00,00,000 (Indian Rupees Five Crore);

comply with any monitoring and/or servicing requests/calls from the
Debenture Trustee on a quarterly basis and at such other time periods as the
Debenture Trustee may reasonably request;

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

obtain, comply with the terms of and do all that is necessary to maintain in
full force and effect all authorisations and licenses necessary to enable it to
lawfully enter into and perform its obligations under the DTD or to ensure the
legality, validity, enforceability or admissibility in evidence in India of the
DTD;

comply with:

(A) all Applicable Law (including but not limited to the Companies Act,
the environmental, social and taxation related laws, all directions
issued by the RBI to non-banking financial companies), as applicable
in respect of the Debentures and obtain such regulatory approvals as
may be required from time to time;

(B) the Debenture Trustees Regulations as in force from time to time, in
so far as they are applicable to the Debentures and furnish to the
Debenture Trustee such data, information, statements and reports as
may be deemed necessary by the Debenture Trustee in order to enable
them to comply with the provisions of Regulation 15 of the Debenture
Trustees Regulations thereof in performance of their duties in
accordance therewith to the extent applicable to the Debentures;

© the provisions of the Companies Act in relation to the Issue;

(D) procure that the Debentures are rated and continue to be rated until

. T T R T S o B St
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of the principal amount of the Debentures in full or in part, the Issuer
shall do so in the manner that is in accordance with Applicable Law
relating to Tax but without, in any way requiring the Issuer to incur
any additional costs, expenses or taxes and the Issuer shall avail of
all the benefits available under any treaty applicable to the Issuer
and/or the Debenture Holders; and

) if so required, the terms of Chapter XI (Operational framework for
fransactions in defaulted debt securities post maturity date/
redemption date) of the Listed NCDs Master Circular, and provide
all details/intimations to the Debenture Trustee, the Depositories, and
BSE (as the case may be) in accordance with therein;

(vi)  tothe extent applicable, it will submit to the Debenture Trustee, on a quarterly
basis, a certificate from the statutory auditor of the Issuer giving the value of
receivables/book debts; and

(vii) it will provide all necessary assistance and cooperation to, and permit the
Debenture Trustee to conduct periodical checks, verifications, due diligence
and other inspections (at such frequency and within such timelines as may be
determined by the Debenture Trustee) in respect of the books and accounts of
the Issuer and the Hypothecated Assets;

k) Security

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

@) the Debentures shall be secured by way of a first ranking exclusive and
continuing charge on the Hypothecated Assets in favour of the Debenture
Trustee for the benefit of the Debenture Holders on or prior to the Deemed
Date of Allotment;

(ii) all the Hypothecated Assets that will be charged to the Debenture Trustee
under the Deed of Hypothecation shall always be kept distinguishable and
held as the exclusive property of the Issuer specifically appropriated to the
Transaction Security and be dealt with only under the directions of the
Debenture Trustee;

(iif)  the Issuer shall not create any charge, lien or other encumbrance upon or over
the Hypothecated Assets or any part thereof except in favour of the Debenture
Trustee nor will it do or allow anything that may prejudice the Transaction
Security;

(iv)  the Debenture Trustee shall be at liberty to incur all costs and expenses as
may be necessary to preserve the Transaction Security and to maintain the
Transaction Security undiminished and claim reimbursement thereof;

W) to create the security over the Hypothecated Assets as contemplated in the
Transaction Documents on or prior to the Deemed Date of Allotment by
executing the duly stamped Deed of Hypothecation;

e ey oy g
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CHG-9 with the concerned ROC and ensuring and procuring that the
Debenture Trustee files the prescribed Form I with CERSAI reporting the
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M

charge created to the CERSALI in relation thereto in accordance with the
timelines set out in the Deed of Hypothecation;

(vii)  the Issuer shall, at the time periods set out in the Deed of Hypothecation,
provide a list of the Hypothecated Assets to the Debenture Trustee over which
charge is created and subsisting by way of hypothecation in favour of the
Debenture Trustee (for the benefit of the Debenture Holders) and sufficient
to maintain the Security Cover;

(viii) the Issuer shall, within the timelines prescribed under the Deed of
Hypothecation, add fresh receivables/Client Loans to the Hypothecated
Assets so as to ensure that the Security Cover is maintained or replace such
Hypothecated Assets that do not satisfy the eligibility criteria prescribed in
the Transaction Documents;

(ix) the Issuer shall, on a half yearly basis, as and when required by the Debenture
Trustee, give full particulars to the Debenture Trustee of all the Hypothecated
Assets from time to time;

x) furnish and verify all statements, reports, returns, certificates and information
from time to time and as required by the Debenture Trustee in respect of the
Hypothecated Assets;

(xi) furnish and execute all necessary documents to give effect to the
Hypothecated Assets;

(xii)  the Hypothecated Assets shall fulfil the eligibility criteria set out in the Deed
of Hypothecation;

(xiii)  nothing contained in the DTD shall prejudice the rights or remedies of the
Debenture Trustee and/or the Debenture Holders in respect of any present or
future security, guarantee obligation or decree for any indebtedness or
liability of the Issuer to the Debenture Trustee and/or the Debenture Holders;

(xiv) the Debenture Holders shall have a beneficial interest in the Hypothecated
Assets of the Issuer which have been charged to the Debenture Trustee to the
extent of the Outstanding Amounts of the Debentures under the DTD; and

(xv)  to forthwith upon demand by the Debenture Trustee, reimburse to the
Debenture Trustee all amounts paid by the Debenture Trustee to reasonably
protect the Hypothecated Assets and such amounts shall be deemed to be
secured by the Hypothecated Assets;

Filings; Compliance with Applicable Law

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

1) the Issuer shall comply with the relevant provisions of the SEBI LODR
Regulations applicable to listed entities which have listed their non-
convertible securities, including (to the extent applicable), the provisions of
Chapter II (Prmczples governing dzsclosures and obligations of listed entity),

ChapteritCommprrobiigationst e e O

of a listed entity which has listed its speczf ed securities and non-convertible
debt s r_ch_rr_mes ):-and Chapter V (Obligations of listed entity which has listed
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its non-convertible securities) of the SEBI LODR Regulations;

it will provide all such assistance to the Debenture Trustee as may be required
by it, to carry out the necessary due diligence and monitor the security cover
in the manner as may be specified by SEBI from time to time. In this regard,
in accordance with Chapter VI (Periodical/ Continuous Monitoring by
Debenture Trustee) of the SEBI Debenture Trustees Master Circular, the
Issuer undertakes and agrees to provide all relevant documents/information,
as applicable, to enable the Debenture Trustee to submit the following
reports/certifications to BSE in accordance with Chapter VI (Periodical/
Continuous Monitoring by Debenture Irustee) of the SEBI Debenture
Trustees Master Circular: ,

(A) a security cover certificate on a quarterly basis, within 75 (seventy
five) days from each Quarterly Date (other than March 31 of the
relevant Financial Year) and within 90 (ninety) days from March 31
of the relevant Financial Year or such other timelines as may be
prescribed under Applicable Law in the format prescribed in the
SEBI Debenture Trustees Master Circular;

B) (to the extent applicable) a statement of the value of the pledged
securities on a quarterly basis, within 75 (seventy five) days from
each Quarterly Date (other than March 31 of the relevant Financial
Year) and within 90 (ninety) days from March 31 of the relevant
Financial Year or such other timelines as may be prescribed under
Applicable Law;

© (to the extent applicable) a statement of the value of the debt service
reserve account or any other form of security offered on a quarterly
basis, within 75 (seventy five) days from each Quarterly Date (other
than March 31 of the relevant Financial Year) and within 90 (ninety)
days from March 31 of the relevant Financial Year or such other
timelines as may be prescribed under Applicable Law;

(D) (to the extent applicable) a net worth certificate of the guarantor who
has provided a personal guarantee in respect of the Debentures on a
half yearly basis, within 75 (seventy five) days from the end of each
financial half-year or such other timelines as may be prescribed under
Applicable Law;

E) (to the extent applicable) the financials/value of guarantor prepared
on the basis of audited financial statement etc. of the guarantor who
has provided a corporate guarantee in respect of the Debentures on
an annual basis, within 75 (seventy five) days from the end of each
Financial Year or within such timelines as prescribed under
Applicable Law; and

() (to the extent applicable) the valuation report and title search report
for the immovable/movable assets, as applicable, once in 3 (three)
years, within 75 (seventy five) days from the end of the Financial
Year or such other timelines as may be prescribed under Applicable
Law;

(iil)

it will' submif fo the BSE, on a periodical basis and/or on an "as and when’
basis (depending upon the occurrence of any event), such information as
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(m)

(n)

(0)

prescribed under the SEBI Centralized Database Requirements, in such
format as may be prescribed by the BSE;

(iv) it will provide/fill all such information as prescribed under the SEBI
Centralized Database Requirements at the time of allotment of the
International Securities Identification Number (ISIN) in respect of the
Debentures;

v) it will submit to the Debenture Trustee, on a half yearly basis, a certificate
from the statutory auditor of the Issuer giving the value of receivables/book
debts including compliance with the covenants set out in the Debt Disclosure
Documents in such manner as may be specified by SEBI from time to time;

(vi) (if so required) it will submit to the Debenture Trustee, on an annual basis, a
certificate from the statutory auditor of the Issuer in relation to the value of
the book debts/receivables comprising the Hypothecated Assets; and

(vii) it will provide such assistance as may be required by the Debenture Trustee
to, prior to the creation of charge to secure the Debentures, exercise
independent due diligence to ensure that such security is free from any
encumbrance or that the necessary consent(s) from other charge-holders (if
applicable) have been obtained in the manner as may be specified by the SEBI
from time to time;

Execution of Transaction Documents

in the event of any delay in the execution of any Transaction Document (including the
DTD, or the Deed of Hypothecation) or the creation of security in terms thereof, the
Issuer will, at the option of the Debenture Holders, either:

(i) if so required by the Debenture Holders, refund the Application Money
together with interest (including interest accrued) at the Interest
Rate/discharge the Secured Obligations; and/or

(ii) pay to the Debenture Holders additional interest at the rate of 2% (two
percent) per annum on the Outstanding Principal Amounts in addition to the
Interest Rate until the relevant Transaction Document is duly executed or the
security is duly created in terms thereof or the Secured Obligations are
discharged (whichever is earlier);

Internal Control

maintain internal control for the purpose of:

@) preventing fraud on amounts lent by the Issuer; and
(ii) preventing money being used for money laundering or illegal purposes;
Audit and Inspection

subject to the providing of a prior notice of 15 (fifteen) days, permit visits and
inspection of books of records, documents and accounts to the Debenture Trustee and

ath =%
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such other time periods as may be reasonably requested by them;
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(p) Rating

maintain a minimum rating of at least "IND A/Stable" from the Rating Agency and/or
"CRISIL A/Stable" from CRISIL Limited, in respect of the Debentures until the Final
Settlement Date; and

(@) Shareholding Covenant

the Issuer shall ensure and procure that, until the Final Settlement Date, Kedaara
Capital Fund II LLP (directly and indirectly) holds atleast 26% (twenty six percent)
of the total shareholding of the Issuer (on a fully diluted basis)). It is clarified that if
the above shareholding is reduced below 26% (twenty six percent) of the total
shareholding of the Issuer (on a fully diluted basis)), a right to recall in accordance
with Clause 8.2 (Early Redemption) shall be available.

NEGATIVE COVENANTS

The Issuer shall not take any action in relation to the items set out in this Section 4.3.4
(NVegative Covenants) or any such other matters as are usual and customary to transactions of
this nature, without the prior written consent of the Debenture Trustee (acting on the
instructions of the Majority Debenture Holders).

Any request under this Section 4.3.4 (Negative Covenants) must be accompanied by all
relevant information substantiating the request to enable the Debenture Holders to make a
reasoned decision.

PROVIDED THAT the Debenture Trustee may approve any application for consent in respect
of any matter under this Section 4.3.4 (Negative Covenants), if Debenture Holders'
representing more than 51% (fifty one percent) of the Outstanding Principal Amounts of the
Debentures provide their consent, within a period of 7 (seven) Business Days from the date of
receipt of such request/notification from the Debenture Trustee. Where the aforementioned
approval or rejection has not been provided within the aforementioned time period of 7 (seven)
Business Days from the date of receipt of such request/notification from the Debenture
Trustee, consent for such action shall be deemed and the Issuer may proceed with the action
for which the consent has been requested.

(@ Change of Business; Constitutional Documents

(i) change the general nature and/or the scope of its business or operations from
that which is permitted as a non-banking financial company - microfinance
institution registered with the RBI; or

(ii) any changes, amendments, or modifications to its Constitutional Documents
other than:

(A) any change, amendment, or modification to effect an increase in the
authorised share capital of the Issuer or any change, amendment, or
modification which reflects the terms of any equity infusion or
strategic sale; or

B) any change, amendment, or modification (including in the object
clause of the memorandum of association of the Issuer) which has a

T, g ) B e ——
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O
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(2)

declare or pay any dividend to its shareholders (including holders of preference shares)
during any Financial Year unless it has paid or made arrangements to pay (to the
satisfaction of the Debenture Trustee) all the dues to the Debenture Holders/Debenture
Trustee up to the date on which the dividend is proposed to be declared or paid or has
made satisfactory provisions thereof and subject to there being no Event of Default
that has occurred and is continuing;

Merger, Consolidation, etc.

(i) in any Financial Year undertake or permit any scheme of, expansion, or enter
into any, merger, acquisition, spin-off, consolidation, re-structuring or
amalgamation; ,

PROVIDED THAT the above shall be subject to compliance with the
requirements prescribed by SEBI in respect of entities which have listed their
non-convertible securities;

Change in Capital Structure

permit or undertake any change in the capital structure of the Issuer that would lead
to a reduction in the share capital of the Issuer by way of, inter alia, any purchase,
buyback, or redemption of any of its issued shares, other than in respect of any
buyback of equity shares issued and/or allotted pursuant to the Issuer's employee stock
option scheme(s); ‘

Change of Control

permit the occurrence of any change in Control of the Issuer from that subsisting as
on the Effective Date;

Disposal of Assets

(i) sell, transfer, or otherwise dispose of in any manner whatsoever any
substantial part of the Assets of the Issuer (whether in a single transaction or
in a series of transactions (whether related or not) or any other transactions
which cumulatively have the same effect); and

(iii)  any sale of assets or business or division of the Issuer that has the effect of
exiting or re-structuring of the existing business of the Issuer;

Related Party Transactions

enter into any transactions with any Related Party or any transactions that are
classified as "related party transactions" for the purposes of the Applicable
Accounting Standards, except in accordance with Applicable Law, or enter into any
transaction(s):

(i) whereby the overall outstanding amounts owed to the Issuer under all such
transactions exceed 15% (fifteen percent) of the Issuer's Net Worth; or

(ii) whereby the overall expenses incurred in respect of such transactions in any
Financial Year exceed 15% (fifteen percent) of the Issuer's net profit; or

(i) enter into or establish any management, partnership, profit sharing, royalty
agreement or other similar other arrangement whereby the Issuer's income or
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profits are, or might be, shared with any other person;

(iv) enter into any management contract or similar arrangement (other than any
arrangement in the nature of a business correspondent arrangement, co-
lending, or corporate agent activities) whereby the Issuer's business or
operations are managed by any other person other than in the ordinary course
of business in compliance with Applicable Law and on an arms length basis
and subject to the aforementioned arrangement not having any adverse impact
on any rights of the Debenture Holders.);

PROVIDED THAT only an intimation is required to be provided by the Issuer
to the Debenture 'I'tustee/Debenture Holders in respect of transactions with a
Related Party that are entered into by it in the ordinary course of business.

It is clarified that the Debenture Trustee shall be provided access to such
additional information that it may deem necessary for the purposes of
monitoring and evaluating the compliance of the Issuer with the provisions of

this paragraph (g)(i) and (g)(ii);
(h) Actions with respect to Subsidiary

form, dispose of, acquire or incorporate any subsidiary where aggregate value of such
transaction exceeds 5% (five percent) of the Net Worth of the Issuer. Where the Issuer
enters into any of the aforementioned transactions where the aggregate value is below
5% (five percent) of the Net Worth of the Issuer, the Issuer shall provide an intimation
to the Debenture Trustee;

(i) Immunity
claim for itself or any of its Assets immunity or limitation of liability against any
payment obligations arising towards the Debenture Holders under the Transaction
Documents (including in respect of any suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process in any jurisdiction);
and

4) Business

(1)  undertake any new major new businesses except in relation to financial services
or diversify its business outside the financial services sector; or

(if)  enter into any transaction except in the ordinary course of the business and on
an arms length basis.

4.4 EVENTS OF DEFAULT

Please refer Section 3.9 (Summary Terms) of this Key Information Document.
4.5 CONSEQUENCES OF EVENTS OF DEFAULT

Please refer Section 3.9 (Summary Terms) of this Key Information Document.

ut not defined herein, shall have the
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OTHER INFORMATION AND APPLICATION PROCESS

The disclosures required pursuant to the EBP Requirements are set out hereinbelow:

Details of size of issue and green shoe
option, if any

Provided that the green shoe portion
shall not exceed five times the base
issue size

3.000 (three thousand) listed, rated, senior, secured,
transferable, redeemable, non-convertible
debentures denominated in INR, having a face value
of INR 1,00,000 (Indian Rupees One Lakh) each and
an aggregate face value of INR 30,00,00,000 (Indian
Rupees Thirty Crore) on a private placement basis.

Green Shoe Option: N.A.

Interest Rate Parament

Fixed coupon (being 10.75% (ten decimal seven five
percent) per annum payable annually (fixed))

Bid opening and closing date

Bid opening date: September 1, 2023
Bid closing date: September 1, 2023

Minimum Bid Lot

100 (one hundred) Debentures (being INR
1,00,00,000 (Indian Rupees One Crore)), and in
multiples of 1 (One) Debenture thereafter (being
INR 1,00,000 (Indian Rupees One Lakh))

Manner of bidding in the Issue

Closed bidding

Manner of allotment in the Issue

Uniform Yield Allotment

Manner of settlement in the Issue

Pay-in of funds through ICCL.

The pay-in of the Application Money for the
Debentures shall be made by way of transfer of funds
from the bank account(s) of the Eligible Investors
(whose bids have been accepted) as registered with
the Electronic Book Provider into the account of the
ICCL, as specified in this regard below.

Settlement Cycle

T+1
Settlement of the Issue will be on September 4, 2023.

Cut-off yield

To be disclosed in accordance with paragraph 5.4 of
the SEBI EBP Requirements.

5.2 Effect of Holidays
(a) If any Due Date on which any interest or additional interest is payable falls on a day
which is not a Business Day. the payment to be made on such Due Date shall be made
on the succeeding Business Day.
(b) If any Due Date _Q_n'jwhi_ch_ an‘}_»’_Qutstanding Principal Amounts are payable falls on a

(4
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5.3

5.4

5.5

5.6

day which is not a Business Day, the payment to be made on such Due Date shall be
made on the preceding Business Day.

(c) If the Final Redemption Date or any other date on which the Debentures are redeemed
in full falls on a day which is not a Business Day, the payment of any amounts in
respect of the any interest and Outstanding Principal Amounts to be made shall be
made on the preceding Business Day.

Tax Deduction at Source

(a) All payments to be made by the Issuer to the Debenture Holders under the Transaction
Documents shall be made free and clear of and without any Tax Deduction unless the
Issuer is required to make a Tax Deduction pursuant to Applicable Law.

b) The Issuer shall promptly upon becoming aware that it must make a Tax Deduction
(or that there is any change in the rate or the basis of a Tax Deduction) notify the
Debenture Trustee accordingly.

(c) If the Issuer is required to make a Tax Deduction, it shall make that Tax Deduction
and any payment required in connection with that Tax Deduction within the time
allowed and in the minimum amount required by Applicable Law.

(d) Within the earlier of (A) 60 (sixty) days (or such further time period as may be
prescribed by the Debenture Trustee) of making either a Tax Deduction or any
payment required in connection with that Tax Deduction or (B) 60 (sixty) days (or
such further time period as may be prescribed by the Debenture Trustee) of each Due
Date, the Issuer shall deliver to the Debenture Trustee evidence reasonably
satisfactory to the Debenture Trustee that the Tax Deduction has been made or (as
applicable) any appropriate payment paid to the relevant taxing authority.

Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the specified Deemed
Date of Allotment. The Deemed Date of Allotment for the Issue is September 4, 2023 by
which date the Investors would be intimated of allotment.

Record Date
The Record Date will be 15 (fifteen) calendar days prior to any Due Date.
Interest on Application Money

(a) Interest at Interest Rate, subject to deduction of tax at source in accordance with
Applicable Law, will be paid by the Issuer on the Application Money to the Applicants
from the date of receipt of such Application Money up to 1 (one) day prior to the
Deemed Date of Allotment for all valid applications, within 5 (five) Business Days
from the Deemed Date of Allotment. Where pay-in date of the Application Money
and the Deemed Date of Allotment are the same, no interest on Application Money
will be payable.

(b) Where the entire subscription amount has been refunded, the interest on Application
Money will be paid along with the refunded amount to the bank account of the
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(but not limited to) RTGS/NEFT/direct credit.
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(c)

Where an Applicant is allotted a lesser number of Debentures than applied for, the
excess amount paid on application will be refunded to the Applicant in the bank
account of the Applicant as described in the Application Form towards interest on the
refunded money by electronic mode of transfer like RTGS/NEFT/direct credit. Details
of allotment will be sent to each successful Applicant.
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SECTION 6: FORM NO. PAS-4 PRIVATE PLACEMENT OFFER CUM APPLICATION
LETTER

Addressed to:
Serial No:

FORM NO PAS-4 PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER
("PPOA")

[Pursuant to Section 42 of the Companies Act, 2013 and Rule 14(3) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014]

Note: This Form No PAS-4 is prepared in accordance with the Companies (Prospectus and Allotment
of Securities) Rules, 2014.

Issue of 3,000 (three thousand) listed, rated, senior, secured, transferable, redeemable, non-
convertible debentures denominated in INR, having a face value of INR 1,00,000 (Indian Rupees
One Lakh) each and an aggregate face value of INR 30,00,00,000 (Indian Rupees Thirty Crore)
(""Debentures') on a private placement basis (the “Issue”).

6.1 General Information:

(a) Name, address, website, if any, and other contact details of the Company, indicating both
registered office and the corporate office:

Issuer / Company: Spandana Sphoorty Financial Limited ("Company" or "Issuer" or
"Spandana” or "SSFL")

Registered Office: Galaxy, Wing B, 16th Floor, Plot No.1, forming part of Sy No 83/1,
Hyderabad Knowledge City, TSIIC, Raidurg Panmaktha,
Serilingampally Mandal, Ranga Reddy District, Hyderabad- 500081,
Telangana

Corporate Office: Galaxy, Wing B, 16th Floor, Plot No.1, forming part of Sy No 83/1,
Hyderabad Knowledge City, TSIIC, Raidurg Panmaktha,
Serilingampally Mandal, Ranga Reddy District, Hyderabad- 500081,

Telangana
Telephone No.: 040-45474750
Website: http://www.spandanasphoorty.com
Fax: N.A.
Contact Person: Mr. Ramesh Periasamy
Email: ramesh.periasamy@spandanasphoorty.com

secretariali@spandanasphoorty.com

b Date of Incorporation of the Company:

- —
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© Business carried on by the Company and its subsidiaries with the details of branches or
units, if any;

Spandana Sphoorty Financial Limited is a leading, rural focused NBFC-MFI with a
geographically diversified presence in India. We offer income generation loans under
the joint liability group model, predominantly to women from low-income households
in Rural Areas.

Through our extensive corporate history, we have developed an in-depth
understanding of thc borrowing requircments of the low-income client segment. Our
business model involves regular client meeting processes through our employees, who
maintain contact with our clients across the districts that we cover. As of December
31,2021, we had 8,593 employees (including 6,618 credit assistants) operating out of
1,047 branches in 293 districts across 18 states and 1 union territory in India. Through
our loan products and client-centric approach, we endeavour to strengthen the socio-
economic well-being of low-income households by providing financing on a
sustainable basis in order to improve livelihoods, establish identity and enhance self-
esteem.

We were incorporated as a public company in 2003 and registered as an NBFC with
the RBI in 2004. Subsequently, we registered as an NBFC-MFI in 2015. Between the
years 2005 to 2010, we grew our micro-finance operations and, as of March 2010, we
were the second largest MFI in terms of AUM.

As at June 30, 2023, the gross NPA was INR 117.69 Cr on a gross portfolio of INR
7,879.80 Cr (excluding managed portfolio of INR 452.86 Cr).

Branch details:

As of June 30, 2023, the Company has 1,221 branches across 19 states. The details of the
branches of the Issuer are provided under Section 5.8 (dbout the Issuer) of the General
Information Document.

Subsidiary details:

As of the date of the Key Information Document/PPOA, the Company has 2 (two)
subsidiaries.

The list of subsidiaries with details of branches or units, if any, is as follows:
1. Caspian Financial Services Limited (Caspian):

Caspian Financial Services Limited, is a wholly owned subsidiary of Spandana. It was
incorporated on October 13, 2017 under the Companies Act, 2013 as a public limited
company. It has its registered office at Galaxy, Wing B, 16th Floor, Plot No.1, forming
part of Sy No 83/1, Hyderabad Knowledge City, TSIIC, Raidurg Panmaktha,
Serilingampally Mandal, Ranga Reddy District, Hyderabad- 500081, Telangana.

Caspian Financial is authorised to engage in the business of, inter alia, lending and

advancing money, giving credits on any terms, with or without security to any person
[irm. Company_body cornorate_trust_individual_ete._financine de

through Tong term loans and other means of financing, prowcT' Ing loans o persons or
entities engaged in- business of construction of houses (residential/non-residential),
entering intd guarantees; contracts of indemnity and suretyship of all kinds, carrying out
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research, consultancy, technical assistance and training in the field of development
finance, acting as an agent/ collaborator/ partner with Banks, Insurance Companies,
Mutual Funds and other Financial Institutions, buying, selling marketing or dealing in
securities and various financial products and hire purchase of movable properties of any

kind.

2. Criss Financial Limited (Formerly known as “Criss Financial Holdings Limited”)

Criss Financial was incorporated under the Companies Act, 1956 as a public limited
company, under the name of M.G. Brothers Finance Limited pursuant to certificate of
incorporation issued by the RoC, dated August 20, 1992, and received its certificate for
commencement of business from the RoC on September 21, 1992. The name was changed
from M.G. Brothers Finance Limited to Keertana Financial Limited by way of a fresh
certificate of incorporation consequent upon change of name issued by the RoC, dated
December 16, 2008. Subsequently, the name was changed to Criss Financial by way of a
fresh certificate of incorporation consequent upon change of name issued by the RoC,
dated December 13, 2010. It received a certificate of registration from the RoC to carry
on the business of an NBFC without accepting public deposits on January 12, 2011. It
has its registered office at Galaxy, Wing B, 16th Floor, Plot No.1, forming part of Sy No
83/1, Hyderabad Knowledge City, TSIIC, Raidurg Panmaktha, Serilingampally Mandal,

Ranga Reddy District, Hyderabad- 500081, Telangana.

Criss Financial is authorised (i) to carry on the business of providing micro finance
services (mainly non banking financial services as permitted by Reserve Bank of India)
to large number of low income households directly or indirectly; (ii) to carry on the
business of financing, whether by making loans or advances or by purchasing,
discounting or accepting bills of exchange, promissory notes or other negotiable
instruments, or by giving guarantees or otherwise, for any industrial, trade, commercial
or economic activities of individuals, whether incorporated or not and deal in all kinds of
properties movable or immovable, including goods, machines, stock in trade, motor
vehicles, lands, buildings, bullion, stock, shares, jewels and government bonds; (iii) to
carry on the business of marketing and dealing in all kinds of financial products and (iv)
to carry on the business of hire purchase of movable properties of any kind including
machinery, plant, motor vehicles of all kinds.

The details of the branches of the Issuer are as follows:

Branch_Code | Branch Name I State Name
= Name =
Andhra
APML0001 Vijayawada-1 South Pradesh
Andhra
APML.0002 Palakollu South Pradesh
Andhra
APML0003 Rajahmundry South Pradesh
Andhra
APML0004 Tanuku South Pradesh
Andhra
APMLO0005 Gollapudi(Vij-2) South Pradesh
Andhra
APMLO0006 Ravulapalem South Pradesh
A
APML0009 Razole Pradesh

South

AL

A\
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Andhra
APMLO0012 Machilipatnam South Pradesh
Andhra
AP0032 Nuziveedu South Pradesh
Andhra
AP0038 Kolluru South Pradesh
TS0042 Chandanagar South Telangana
Andhra
AP0045 Kaikaluru South Pradesh
Andhra
APO0S3 Tiruvuru South Pradesh
Andhra
APLAP0054 | Palakollu LAP LAP Pradesh
Andhra
APML0067 Tenali(Nandivelugu) | South Pradesh
Andhra
AP0069 Nidadavolu South Pradesh
Andhra
APMLO0082 Chilakaluripet South Pradesh
Andhra
APMLO0083 Unguturu(Pulla) South Pradesh
Andhra
APML0084 Tadepallegudem South Pradesh
Andhra
APMLO0085 Bhimavaram South Pradesh
Andhra
APML0086 Vissannapet South Pradesh
Andhra
APMLO0087 Pedanandipadu South Pradesh
APMLO0089 Tallada South Telangana
APML0090 Sathupalli South Telangana
Andhra
APML0092 Mudinepalli South Pradesh
TSML0093 Kodad South Telangana
TSML0094 Madhira South Telangana
Andhra
APML0095 Jaggaiahpet South Pradesh
TSMLO0104 Bhuvanagiri South Telangana
TSMLO0106 Toopran South Telangana
TSMLO0107 Medak South Telangana
Andhra
APLAP0109 | Guntur LAP LAP Pradesh
Andhra
APMLOI110 Kavali South Pradesh
TSMLOI111 Kamareddy South Telangana
TSMLO0112 Choutuppal South Telangana
Andhra
APMLOI114 Pileru South Pradesh
Andhra
APMLOT IS Punganur South “Pradesh
Andhra
APMLO116 | Kadiyam .= South\ | Pradesh
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TSMLO117 Vemulavada South Telangana
Andhra
APMLO118 Kodur South Pradesh
Andhra
APMLO119 Rayachoti South Pradesh
Andhra
APMLO0120 Kovur South Pradesh
TSMLO121 Gajwel South Telangana
Andhra
AN30 Gannavaram South Pradesh
Andhra
AN31 Kuchipudi South Pradesh
TSMLO0123 Nakrekal South Telangana
Andhra
APLAPQ129 | Rayadurgam LAP LAP Pradesh
TSLAP0130 | Khammam ILap LAP Telangana
Andhra
APLAP0131 Bapatla Lap LAP Pradesh
Andhra
APLAP0132 | Proddutur Lap LAP Pradesh
Andhra
APLAPO0133 | Guntakal Lap LAP Pradesh
Andhra
APLAPO0134 | Amalapuram Lap LAP Pradesh
TSLAPO135 Mahbubnagar Lap | LAP Telangana
TSLAPO136 Vikarabad Lap LAP Telangana
Andhra
APLAP(O137 | Dharmavaram Lap [ LAP Pradesh
TSLAPO138 Kodad Lap LAP Telangana
TSLAPO139 Siddipet Lap LAP Telangana
Andhra
APLAP0140 | Kadiri Lap LAP Pradesh
Andhra
APLAP(O141 | Narasaraopet Lap LAP Pradesh
Andhra
APLAP0142 | Hindupur Lap LAP Pradesh
TSMLO0144 Kallur South Telangana
Andhra
APMLO0164 Mylavaram South Pradesh
Andhra
APMLO0169 Nandivelugu South Pradesh
Andhra
APMLO170 Puthalapattu South Pradesh
Andhra
APMLO171 Palamaner South Pradesh
Andhra
APMLO0172 Gudur South Pradesh
Andhra
APMLO178 Naidupeta South Pradesh
FSMEDT8—Tukkuzuda South Telangana
TSMLO0182 Kandukur South Telangana

e
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TSMLO183 Jadcherla South Telangana
Andhra
APMLO184 Srikalahasti South Pradesh
APMLO185 Bonakal South Telangana
APMLO186 Enkuru South Telangana
APMLO187 Huzurnagar South Telangana
RJLAP00O1 Jaipur North Rajasthan
RJLAP0002 Reengus North Rajasthan
RJLAP0003 Sawai Madhopur North Rajasthan
RJLAP0004 Dausa North Rajasthan
RJLAP0005 KothPulti North Rajasthan
RILAP0006 Jhujhunu North Rajasthan
RJLAP0007 Laxmangarh North Rajasthan
RJLAPO00S Sikar North Rajasthan

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

Management Details
Nam | Designati Description
e on

Mr. Shalabh Saxena has a strong retail financial experience of more than 26
years in Consumer Banking and Life Insurance industry. Throughout his
career, he has run large profit centres and SBUs across various business lines

Mr. . .. .

Shala Managing | in Life Insurance and Consumer Banking. Core competence and exposure

bh Director revolves around distribution and handling sales in large business
and Chief | environments, Marketing, Strategy, Information Technology, Planning,
Executive | Alliances and Acquisitions. He holds MBA in Marketing from B K School of
Officer Management, Ahmedabad. He has previously worked with Bharat Financial
Inclusion Limited as MD & CEO, HSBC Life Insurance, ING Life Insurance
& Standard Chartered Bank.

Saxe
na

Mr Mr. Ashish Kumar Damani has over 22 years of corporate experience and his
Ash'is expertise lies in Business Planning, Strategy, Structured Finance & Equity,
h President | Process, Risk Management, Accounts and Audit. He also has an experience

Kum and Chief | of handling IT, Risk, Finance & Accounts, Process, Cross sell and

ar Financial | Administration functions. He was previously associated with Bharat Financial
Dama Officer Inclusion Limited for the 19 years as ED & CFO and Fullerton India. He holds
i a Post Graduate Diploma in Business Administration and has done AGMP

from IIMA.

Ramesh is Company Secretary & Compliance Officer. He is qualified Cs and

Mr. Company | graduate in law from Bangalore University. He has 15+ years of experience

Rame | Secretary | in corporate laws, legal, listing, M&A and regulatory compliance. Before
sh and joining Spandana, he worked with embassy office parks REIT, Manappuram
Peria | Complian | Finance Ltd, Kalyan Jewellers and Nest Technologies as Cs, Legal and
samy | ce Officer | Compliance Officer. He also practiced law in trail courts and Madras High

Court.

(e) Names, addresses, Director Identification Number (DIN) and occupations of the

directors:;
[ S. No. I Name of the Directors | Address

| DIN ] Occupation |
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1. Abanti Mitra Flat No-2505, B Wing, 0230589 | Chairprson
Oberoi Woods,Goregaon 3 (Non-
East, Mumbai 400063 MH Executive
IN Independent
Director)
2, Deepak Calian Vaidya | 249 /251, 3rd Floor, Suraj 0033727 | Independent
Walkeshwar Road Mumbai | 6 Director
400006 MH
3. Sunish Sharma 1305 North Tower The 0027443 | Nominee
Imperial, B. B. Nakashe 2 Director
Marg, Tardeo, Tulsiwadi,
Mumbai 400034 MH
4. Ramachandra Kasargod | B-2004, Neptune Society, 0171507 | Nominee
Kamath Sun City, Adi 3 Director
Shankaracharya Marg Near
Powai IIT Market, Powali,
Mumbai Mumbai 400076
MH IN
5. Kartikeya Dhruv Kaji The Imperial, Apartment 0764172 | Nominee
3901 B. B. Nakashe Marg 3 Director
Tardeo, Tulsiwadi Mumbai
400034 MH IN
6. Neeraj Swaroop 1104, Signia Isles, G Block, | 0006117 | Nominee
Near Dhirubhai 0 Director
International, School,
Bandra Kurla Complex,
Bandra East, Mumbai,
Mabharashtra, India-400051
7. Animesh Chauhan Flat No.948, Block G, 6th 0206045 | Independent
Avenue, Gaur City-1 7 Director
Sector-4, Greater Noida
West, Chipyana Khurd Urf
Tigri Gautam Buddha,
Noida, Uttar Pradesh,
201009
8. Shalabh Saxena 11/6,2nd Floor, Nehru 0890823 | Managing
Enclave east kalkaji Extn, 7 Director and
Kalkaji, South Delhi Chief
110019 Exectuive
Officer
9. Dipali Hemant Sheth Lodha Bellissimo, A 0755668 | Additional
wing Apt, 2002, N M 5 Independent
Joshi Marg Apollo Director
Mills Compound,
Mahalaxmi
Mabharashtra, India- 400011
10. Vinayak Prasad 3, Tarangi IAPTS. 0531065 | Additional
Bombay Dyeing Compond | 8 Independent
Near SiddhiviNayak Director
Temple Prabhadevi
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MANAGEMENT'S PERCEPTION OF RISK FACTORS:

Please refer to Section 3 of the General Information Document.

6.3

RISKS RELATED TO THE BUSINESS OF THE ISSUER

Please refer to Section 3 of the General Information Document.

6.4

Details of defaults, if any, including therein the amount involved, duration of default,

and present status, in repayment of:

(1)

(ii)
(iif)
(i)

6.5

Statutory Dues: Nil

Debentures and interest thereon: Nil

Deposits and interest thereon: Nil

Loan from any bank or financial institution and interest thereon: Nil

Name, designation, address and phone number, email ID of the nodal / compliance

officer of the Company, if any, for the private placement offer process:

Name:

Designation:
Address:

Phone No.:

Email:

6.6

Mr. Ramesh Periasamy

Company Secretary and Compliance Officer

Galaxy, Wing B, 16th Floor, Plot No.l, forming part of Sy No 83/1,
Hyderabad Knowledge City, TSIIC, Raidurg Panmaktha, Serilingampally
Mandal, Ranga Reddy District, Hyderabad- 500081, Telangana.
040-45474750

ramesh.periasamy(@spandanasphoorty.com

Any default in annual filing of the Company under the Companies Act, 2013 or the rules

made thereunder:

The company has not defaulted in annual filing under the Companies Act, 2013, or the rules
made thereunder.

6.7

Particulars of the Offer:

Financial
position  of
the Company
for the last 3
(three)
financial
years

Please refer to CHAPTER A of this Private Placement Offer cum Application
Letter.

of
of

Date
passing
Board
Resolution

Board resolution dated May 2, 2023 read together with the resolution dated August
30, 2023 of the management committee of the board of directors.

Date of
passing of
resolution in
the general
meeting,

authorizing

Shareholders resolutions under Section 42 of the Companies Act, 2013 dated
August 1, 2023 and the resolutions each dated September 28, 2021 under Section
180(1)(c) and Section 180(1)(a) of the Companies Act, 2013.

the—oiter —of

securities
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Kind of | 3,000 (three thousand) listed, rated, senior, secured, transferable, redeemable, non-
securities convertible debentures denominated in INR, having a face value of INR 1,00,000
offered  (i.e. | (Indian Rupees One Lakh) each and an aggregate face value of INR 30,00,00,000
whether (Indian Rupees Thirty Crore).
share or
debenture)

and class of
security; the
total number
of shares or

other

securities to

be issued

Price at | The Debentures are being offered at a face value of INR 1,00,000 (Indian Rupees

which the | One Lakh) per Debenture.
security is
being offered, | Not applicable as each Debenture is a non-convertible debt instrument which is
including the | being offered at a face value of INR 1,00,000 (Indian Rupees One Lakh) per
premium if | Debenture.

any, along
with
justification
of the price
Name  and | Not Applicable as the Debentures are being offered at a face value of INR 1,00,000
address of the | (Indian Rupees One Lakh) per Debenture.

valuer who
performed
valuation of
the security
offered, and

basis on
which the
price has

been arrived
at along with
report of the

registered

valuer

Relevant date | Not applicable as each Debenture is a non-convertible debt instrument which is
with being issued at a face value of INR 1,00,000 (Indian Rupees One Lakh) per
reference to | Debenture.

which the

price has

been arrived

at

[Relevant

Date means a
date at least
30 days prior
to the date on
which the

meeting ol
the Company

)1 e
e
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is scheduled
to be held]

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

Please refer to ‘Eligible Investors’ under Section 8.14 of the General Information
Document.

personnel to
subscribe to
the offer
(applicable in
case they
intend to
subscribe to
the offer)
[Not required
in case of
issue of non-
convertible

debentures]

be made

Intention of | Not applicable as each Debenture is a non-convertible debt instrument which is
promoters, being issued at a face value of INR 1,00,000 (Indian Rupees One Lakh) per
directors or | Debenture.

key

managerial

The proposed
time within
which the
allotment
shall
completed

be

The Debentures will be deemed to be allotted on September 4, 2023 ("Deemed
Date of Allotment"), and the Issuer will ensure that the Debentures are credited
into the demat accounts of the holders of the Debentures ("Debenture Holders")
within the timelines prescribed under the SEBI Listing Timelines Requirements,
each in accordance with the debenture trust deed ("DTD™") to be entered into
between the Issuer and the debenture trustee ("Debenture Trustee").

The names of
the proposed
allottees and
the
percentage of
post private
placement
capital that
may be held
by them [Not
applicable in
case of issue
of non-
convertible
debentures]

Not applicable as each Debenture is a non-convertible debt instrument which is
being issued at a face value of INR 1,00,000 (Indian Rupees One Lakh) per
Debenture.

The change in
control, if
any, in the

company that

No change in control would occur consequent to this private placement as the
Debentures are non-convertible debt instruments.

would occur
consequent to
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the private
placement

The number
of persons to
whom

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

The details of allotment on preferential basis/private placement/rights issue
already been made during the calendar year is as follows:

g, | Number | Type of | Face value | Aggregate | Preferential

N. of securitie | of each | value  of | basis/private

5 securities | s security (in | securities (in | placement/right

" | allotted | allotted | INR) INR) | sissue

1 | 2500 NCD 1,00,000 250000000 | Frivate
placement

2 | 10000 NCD 1,00,000 1000000000 | Private
placement

3 |500 NCD 1,00,000 50000000 Private
placement

4 | 7500 NCD 1,00,000 750000000 | Lrivate
placement

5 |12500 NCD 1,00,000 1250000000 | Frivate
placement

6 5000 NCD 1,00,000 50000000 Private

placement

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

Not applicable as each Debenture is a non-convertible debt instrument which is
being issued at a face value of INR 1,00,000 (Indian Rupees One Lakh) per

Debenture.

Amount,

Up to INR 30,00,00,000 (Indian Rupees Thirty Crore)

which the

Company+
intends to

H"\ '\L
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raise by way
of proposed
offer of
securities

Terms of
raising of
securities:

Duration,
applicable:

if

36 (thirty six) months from the
Deemed Date of Allotment.

The proposed interest payment and
redemption schedules are sct out in
Annexure VI (Hlustration of Bond
Cash Flows) (subject to adjustments
for Business Day Convention) of the
Key Information Document.

or Coupon:

Rate of Interest

10.75% (ten decimal seven five
percent) per annum payable annually
(fixed)

Mode
Payment

of

Electronic clearing services
(ECS)/credit through RTGS
system/funds transfer, wherein the
subscription  amounts on  the
Debentures issued by the [ssuer should
be paid into the account details set out
in Section 5.1 of the Key Information
Document.

Mode
Repayment

of

All interest, principal repayments,
penal interest and other amounts, if
any, payable by the Issuer to the
Debenture Holders shall be paid to the
Debenture Holders by electronic mode
of transfer like RTGS/NEFT/direct
credit to such bank account within
India as the Debenture Holders' inform
the Issuer in writing and which details
are available with the Registrar. Credit
for all payments will be given only on
realisation.

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

Issue Open Date: September 1, 2023

Issue Closing Date: September 1, 2023

Pay-in Date: September 4, 2023

Deemed Date of Allotment: September 4, 2023

Purpose and
objects of the
Issue/Offer

Please refer Section 3.9 of the Key Information Document.

Contribution
being made
by the
promoters or
directors

NIL.

either as %art

separately in
furtherance
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and material
orders passed
by the
Regulators,
Courts and
Tribunals
impacting the
going concern
status of the
Company
and its future
operations

of such

objects

Principal Please refer section named "Security (Including description, type of security, type
terms of | of charge, likely date of creation of security, minimum security cover, revaluation,
assets replacement of security)" in Section 3.9 (Summary Terms) of the Key Information
charged as | Document.

security, if

applicable

The details of | NIL

significant

The pre-issue and post-issue shareholding pattern of the Company in the following format:

S. | Category Pre-issue Post-issue
No.
No. of shares | Percentage No. of % of share
held (%) of Shares holding
shareholding held
Promoter’s
A. holding
1 | Indian
Individual
(Including Joint 99,96,691 14.08 10406325 14.66
holding)
Bodies 50,13,295 7.05 50,13,295 7.06
Corporate
Sub Total 1,50,09,986 21.13 1,54,19,620 21.72
3 | Foreign 2,93,03,172 41.28 2,93,03,172 41.28
Promoter
Subtotal (A) 4,43,13,158 62.41 4,43,13,158 62.41
Non-
B. | Promoter’s
holding
Institutional
1 2,10,72,893 29.68 2,10,72,893 29.68
Investors
Non-
2 | Institution 56,13,263 7.91 56,13,263 7.91
Investors
e — U39/ 1.4Y U549 /5 .49
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(Including
Foreign Bodies)

Indian Public

40,48,397 5.70

40,48,397 5.70

Others
(Including
NRIs)

5,09,893

0.72 5,09,893 0.72

Subtotal (B)

2,66,86,156

37.59

2,66,86,156

37.59

Grand Total
(A) +(B)

7,09,77,269 100

7,09,77,269 100

6.8 Mode of payment for subscription:

( ) Cheque
() Demand Draft
(x ) Other Banking Channels

6.9 Disclosure with regard to interest of directors, litigation, etc:

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

The directors, promoters or key managerial personnel do not have any
financial or other material interest in the offer/ Issue

Details of any litigation or
legal action pending or taken

by any Ministry or
Department of the
Government or a statutory
authority against any

promoter of the Company
during the last 3 (three) years
immediately preceding the
year of the issue of this private
placement offer cum
application letter and any
direction issued by such
Ministry or Department or
statutory authority upon
conclusion of such litigation or
legal action shall be disclosed

There is no such litigation or legal action pending or taken by any
Ministry or Department of the Government or a statutory authority
against any promoter of the Company during the last 3 (three) years
immediately preceding the year of the circulation of this private

placement offer cum application letter.

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

Name of the Director

Remuneration

2023-24 (Current Year)

the current year has not been fin

As on the date hereof, the remuneration of the directors for

alised.

2022-23

Mr. Shalabh Saxena 4,61.91,709

2021-22

A _._fa:::n?ﬁs.:‘i:. =S 36
1 2020-21
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Mrs. Padmaja Gangireddy

5,37.50,000

Related party transactions
entered during the last 3
(three) financial years
immediately preceding the
year of issue of this private
placement offer cum
application letter including
with regard to loans made or,
guarantees given or securities
rovided

Please refer to CHAPTER C of this Private Placement Offer cum
Application Letter.

Summary of reservations or
qualifications or adverse
remarks of auditors in the last
5 (five) financial years
immediately preceding the
year of issue of this private
placement offer cum
application letter and of their
impact on the financial
statements and financial
position of the Company and
the corrective steps taken and
proposed to be taken by the
Company for each of the said
reservations or qualifications
or adverse remark

NIL

Details of any inquiry,
inspections or investigations
initiated or conducted under
the Companies Act or any
previous company law in the
last 3 (three) years
immediately preceding the
year of circulation of this
private placement offer cum
application letter in the case of
the Company and all of its
subsidiaries and if there were
any prosecutions filed
(whether pending or not) fines
imposed, compounding of
offences in the last 3 (three)
years immediately preceding
the year of this private
placement offer cum
application letter and if so,
section-wise details thereof for
the Company and all of its
subsidiaries

No inquiry, inspections or investigations initiated or conducted under
the Companies Act or any previous company law in the last 3 (three)
years immediately preceding the year of circulation of the Offer Letter.
The details of Compounding of Offences made during last three
immediately preceding financial year are given herein:

2018-19

Compounding of Offences by Company:

| Section: Section 203 of the Companies Act, 2013
Brief During the financial year 2018-19, the Company
Description: and its KMPs, filed an Application before the

compounding authority under Section 441 of the
Companies Act, 2013 for Compounding of offence
u/s 203 of the Companies Act, 2013 for non-
appointment of Chief Financial Officer during the
period 13.03.2016 to 30.01.2018. The said
application was forwarded to Regional Director
(RD), South East Region for consideration.
vide its order

Regional Director

no.'F. NO 9/80/TELANGANA/RD(SER)/203 OF

compounded the aforesald offence on payment of
the relevant fee by the Company.
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Details of | 1. Company - Rs.1,00,000/-,
Compounding | 2. Mrs. Padmaja Gangireddy (Managing Director)-
Fees: Rs.1,87,000/-
3. Mr. Santosh Kumar Jha (Past Company
Secretary)-Rs. 85,600/-
Mr. Rakesh Jhinjharia (Past Company Secretary)-
Rs.96000/-
Details of acts of material | NIL
frauds committed against the
Company in the last 3 (three)
years, if any, and if so, the
action taken by the company

6.10

Financial Position of the Company:

The capital structure of the company in the following manner in a tabular form:

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

Share Capital No. of Securities ﬁ:lﬁlsl.l)lt
Authorised
Equity Share Capital 90,00,00,000 36000,00,00,
Preference Share | 1,25,00,00,000 12,50,00,0
Capital 0.000
2,15,00,00,000 21,50,00,0
TOTAL 0,000
Issued Capital
Equity Share Capital 7,09.83,269 ;8’98’32’6
Preference Share | - -
Capital
7,09,83,269 70,98,32.6
TOTAL 90
Subscribed and Fully | 7,09,83,269 70,98,32,6
Paid- up 90
Equity Share Capital - -
Preference Share | - -
Capital
TOTAL - -

Size of the Present Offer

Up to INR 30,00,00,000 (Indian Rupees Thirty Crore)

Paid-up Capital:
a. After the offer:

b. After the conversion of
convertible instruments (if

INR 70,98,32,690

INR 70,98,32,690

applicable)
The issue of the Debentures will not result in a change of paid-up
capital as each Debenture is a non-convertible debt instrument which
is being issued at face value.
Share Premium Aecount:

7

INR 2219.15

a. Before the;&'fféf:'-' '

\A.o\-\& J |
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b. After the offer: INR 2219.15
The issue of the Debentures will not result in a change of share
premium account as each Debenture is a non-convertible debt
instrument which is being issued at face value.
Details of the existing share capital of the Issuer in a tabular form, indicating therein with regard to
each allotment, the date of allotment, the number of shares allotted, the face value of the shares allotted,
the price and the form of consideration:
Sr. | Date of | No. of Shares allotted Face value of | Tssue Price (INR) | Form of
No. | Allotment shares (INR) Consideration
(Cash, other
than cash, etc)
(Rs. In crore)
1. 16.05.2014 5,44,000 10 50 2.72 (Cash)
2. 3.30,000 10 50 1.65 (Cash)
3. 90.000 10 50 0.45 (Cash)
4. 36,000 10 50 0.18 (Cash)
5. 31.03.2017 78.96,937 10 235.48 185.96 (Cash)
6. 1,71,689 10 235.48 4.04 (Cash)
7. 08.03.2018 74,954 10 235.48 1.76 (Cash)
8. 5,41,535 10 235.48 12.75 (Cash)
9. 08.03.2018 6,50,790 10 235.48 15.32 (Cash)
10. | 08.03.2018 38,512 10 235.48 0.90 (Cash)
11. | 08.03.2018 1,634 10 23548 0.03 (Cash)
12. | 15.05.2018 9767263 10 235.48 229.99 (Cash)
13. | 15.05.2018 212352 10 235.48 5.00 (Cash)
14. | 15.05.2018 4954819 10 235.48 116.68 (Cash)
15. | 15.05.2018 107723 10 235.48 2.54 (Cash)
16. | 15.05.2018 8758017 10 238.67 209.03 (Cash)
17. | 15.05.2018 190408 10 238.67 4.54 (Cash)
18. | 20.06.2018 1,135,085 10 23548 26.73 (Cash)
19. | 20.06.2018 283,771 10 235.48 6.68 (Cash)
20. | 20.06.2018 283,771 10 235.48 6.68 (Cash)
21. | 20.06.2018 283,771 10 235.48 6.68 (Cash)
22. | 20.06.2018 283,771 10 235.48 6.68 (Cash)
23. | 20.06.2018 1488544 10 235.48
24. ] 21.06.2018 2031988 10 23548 35.05 (Cash)
25. | 21.06.2018 72402 10 235.48
26. | 21.06.2018 9748 10 235.48 47.85 (Cash)
27. | 21.06.2018 9185 10 23548 1.70 (Cash)
28. | 21.06.2018 4247 10 235.48 0.23 (Cash)
29. | 14.08.2019 45,43,385 10 856.00 0.22 (Cash)
30. | 28.01.2020 91752 10 263.35 0.10 (Cash)
31. | 03.03.2020 46663 10 263.35 388.91 (Cash)
32. | 14.08.2021 92705 10 263.35 2.42 (Cash)
33 17-03-2022 L 86312 L0 15878 23 Cashy—
34. | 17-03-2022 | -~ - /18:52.739 10 458.78 2.44 (Cash)
35. | 21-05-2022 / :'- ~= 1852739 10 458.78 214.99 (Cash)
'r : B 78
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36. | 08-09-2022 30,000 10 263.35 75.00 (Cash)
37. | 19-10-2022 6,000 10 263.35 9.99 (Cash)
38. | 05-04-2023 2,000 10 263.35 0.79 (Cash)
39. | 11-05-2023 8,120 10 263.35 0.16

40. | 05-06-2023 825 10 263.35 0.053

41. | 22-06-2023 5.100 10 263.35 0.21

42. | 11-07-2023 6,490 10 263.35 0.02

43. | 24-07-2023 3,200 10 608.74 0.13

44. | 07-08-2023 4,300 10 263.35 0.17

45. | 07-08-2023 1,200 10 636.46 1.95

The number and price at which
each of allotments were made by
the Company in the last 1 (one)
year preceding the date of this
placement offer cum application
letter separately indicating the
allotments made for consideration
other than cash and details of the
consideration in each case

Please refer the sections of this PPOA named "Details of the existing
share capital of the Issuer in a tabular form, indicating therein with
regard to each allotment, the date of allotment, the number of shares
allotted, the face value of the shares allotted, the price and the form of
consideration" and "The number of persons to whom allotment on
preferential basis / private placement / rights issue has already been
made during the year, in terms of securities as well as price " for details
of the allotments were made in the last one year preceding the date of
this private placement offer cum application letter.

Profits of the Company, before
and after making provision for
tax, for the 3 (three) financial
years immediately preceding the
date of circulation of this private
placement offer cum application
letter

FY PBT (in Rs. Cr) PAT (in Rs. Cr)
2022-23 18.24 12.33
2021-22 64.58 46.63
2020-21 177.63 128.98

Dividends declared by the
Company in respect of the said 3
(three) financial years; interest
coverage ratio for last three years
(cash profit after tax plus interest
paid/interest paid)

No dividend has been declared by the Issuer till the date of this private
placement offer and application letter.

Year 2022- 2021 - 2020 -

2023 2022 2021
Interest N.A. N.A. N.A.
Coverage Ratio

A summary of the financial
position of the Company as in the
3 (three) audited balance sheets
immediately preceding the date of
circulation of this private
placement offer cum application
letter

Please refer to CHAPTER A of this Private Placement Offer cum
Application Letter.

Audited Cash Flow Statement for
the 3 (three) years immediately
preceding the date of circulation
of this private placement offer
cum application letter

Please refer to CHAPTER B of this Private Placement Offer cum
Application Letter.

Any change in accounting policies

their effect on the profits and the
reserves of the Compaqy

| Our Company

S IndAS Ty for the fmancral pertods starting front Aprit 1, 2018, Given

has adopted the Indian Accounting Standards |

[H

that IndAS differs in many respects from Indian GAAP, there has been

-[:a change in revenue recognition and other significant accounting
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practices since April 1, 2018 as per the statutory requirement.
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6.11 PART B (To be filed by the Applicant)

(i) Name: [ ]
(i) Father’s name: [ ]

(iii)  Complete Address: [ ]

(iv)  Phone number; ifany: [ ]

V) Email ID, if any: [ ]

(vij  PAN Number: [ ]

(vii)  Bank Account details:

Bank Name: L]

IFSC Code: [ 1]

Address: L]

Account in Corresponding Bank: L1

(viii) Tick whichever is applicable:-

(@ The applicant is not required to obtain Government approval under the Foreign
Exchange Management (Non-debt Instruments) Rules, 2019 prior to subscription of
shares.-[1 ;

(b) The applicant is required to obtain Government approval under the Foreign Exchange

Management (Non-debt Instruments) Rules, 2019 prior to subscription of shares and
the same has been obtained, and is enclosed herewith.- O .

Signature

Initial of the Officer of the Company designated to keep the record

M\\(}u’“‘/\- =8 81



Key Information Document Private & Confidential
Date: September 01, 2023 For Private
Circulation Only

6.12 DECLARATION (To be provided by the Directors)

A.  The Company has complied with the provisions of the Companies Act, 2013 and the rules made
thereunder;

B.  The compliance with the Companies Act, 2013 and the rules made thereunder do not imply that
payment of dividend or interest or repayment of preference shares or debentures, if applicable,
is guaranteed by the Central Government;

C.  The monies received under the offer shall be used only for the purposes and objects indicated
in this private placement offer cum application letter;

I am authorized by the Board of Directors of the Company dated May 2, 2023 to sign this private
placement offer cum application letter and declare that all the requirements of Companies Act, 2013
and the rules made thereunder in respect of the subject matter of this private placement offer cum
application letter and matters incidental thereto have been complied with. Whatever is stated in this
private placement offer cum application letter and in the attachments thereto is true, correct and
complete and no information material to the subject matter of this private placement offer cum
application letter has been suppressed or concealed and is as per the original records maintained by
the promoters subscribing to the Memorandum of Association and Articles of Association

It is further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form.

For Spandana Sphoorty Financial Limited

W

Authorised Sigrfatory
Name: halabh Saxena
Title: Managing Director
Date: September 01, 2023.

Enclosed

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

Chapter B - Audited Cash Flow Statement for the 3 (three) years immediately preceding the date of
circulation of this Offer Letter

Chapter C - Related party transactions entered during the last 3 (three) financial years immediately
preceding the year of issue of this private placement offer cum application letter including with
regard to loans made or, guarantees given or securities provided

Optional Attachments, if any
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CHAPTER A: FINANCIAL POSITION OF THE COMPANY AS IN THE 3 (THREE)

AUDITED BALANCE SHEETS IMMEDIATELY PRECEDING THE DATE OF
CIRCULATION OF THIS PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

Attached separately.
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CHAPTER B: AUDITED CASH FLOW STATEMENT FOR THE 3 (THREE) YEARS
IMMEDIATELY PRECEDING THE DATE OF CIRCULATION OF THIS PRIVATE
PLACEMENT OFFER CUM APPLICATION LETTER
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CHAPTER C- RELATED PARTY TRANSACTIONS ENTERED DURING THE LAST 3
(THREE) FINANCIAL YEARS IMMEDIATELY PRECEDING THE YEAR OF ISSUE OF

THE PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER
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ANNEXURE 1: TERM SHEET

INDICATIVE TERM SHEET

The terms ond conditions given befow ere indicotive only and ore aot exhoustive ond swbject 80 further

change(s).

i - —— — e e [
PARTIES INVOLVED IN THE ISSUE J
| wuer/ Comperny ] Spandana Sphoorty Fnancisl Limited |
| investor(s)/ Eligible mblm:atomdm.mwmwamumﬂomhh
lrwrestor(s) 2pply for this private placement of Debentures:

o Resident Individuals,

| ® Hindu Undtvded Family,

o Truse,

| = Umited Uabiity Partnerships, Partnership Fem(s),
* Portfolio Manag=rs and Foreign Institutional investors (FIl) registered with SEB,
| * Association of Persons,
| o Companies and Bodies Corporate including Public Sector Undertaiings.
|« Commercial Banks, Regional Rural Banis, Finandal institutions,
i | Insurance Companies,
| * Mytusl Funds/ Alternative investment Fund (AIF),
| and sny other investor eligidle to invest in these Debenturés

| Debenture l'nshc | Cm Trushcﬂ'b lh\hed
Deposiory | NSOL & CDSL
Registrar and transfer |
et 1 """“"'f'"’“ -
Stock Exchange(s) | ast ud
Rating Agency(s) . indla Rating and Faseanch Private Uimited
Arrangee, U anvy i Not Applicable
Promotar Group Kangchenjunga Umited (Body Corporate)
| Kedaars Capkal Fund Hi LLP
mm runocuaocs
Personal Guarantorts), if A
| ey
i Corporate Guarantor (s). NA
]
Yy
Cre&tnhonee_rm. ifary | NA
Other oblfigatoris), f acey | NA |
DETAILS OF THE INSTRUMENT ?
| Security Name 10.75% Spandana Sphoorty 2026
Ty e dewy - o, gv g0 e - e aw e el T Sy e g V8 e e e .

» vr-
B T o il M”“"T A E R nwvn"ﬁ-am- M w'w“'
‘b'“‘-‘:’ --‘:ru hu'u-n ~ e .Hl:‘l“ b A & . R aad o
Farneew L et (R e T L nm o Lo U
T 30 - e Y v e mvm.tniv [ :
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Non-Convertidle Debentures

: Nature of instrument

Listed, Rated, Senior, Secured, Transterable, Redeemibie, Non-Convertible

|
| Senlority/ Ranking .
| (senior/ Subordinated] | ™'
Security requirements |oeummmumwamwmm<wmmmmm
l receivables, by way of hypothecation in favour of the Debenture Trustee for the
|
condmom stipulated under the heading “Security Creation’ hereunder.
| Usting |The0ebenmmampmposcdtobelmdonh%$de0eﬂmmmd&
Usting requirements u Timing for listing
| The NCDs are proposed to de listed on BSE within the time pertod prescribed by SEB1
under the SEBI Securities and Exchange Board of India (lssue and Listing of Non-
Convertible Securities) Regulations, 2021 ("SEBI ILNCS Regulstions”) read with SEB!
| JLNCS Operational Grcular
| w Conditions
| The Issuer shall ensure thet the NCDs are in compliance with the SEBI ILNCS
| Regulations end the SEB1 NCS Operationsl Cicculsr
1
Ratng(s) | INDA/Stable
ISSUE DETAILS
Mode of lssue Privete Placement
Form of issue Dabernumullhomdhdemncruladbm
Issue e INR 30 Croce
| Tenor | 36 Months from Deemed Date of Aliotment
| Face value | INR 1,00,000 /- (indian Rupees One Lakh only)
r = —
Issue price |oobmumw|loolsmuw
I Issue Schedule ‘ Tentative
| | o
' | tssue Opening Date 01-5e9-2023
| || tssue Ciosing Date 01-Sep-2023
' ' | tssue Payin Date 04-Sep-2023
|
‘ Deemed Date of Alotment 04-Sep-2023
£BP Yes
Objects of the issue | The proceeds of the issue will be utilized for the following purposes
¢ Ondending purpose -
! ' ¢ Repayment of existing dedt At i
T Ty we le‘ W e L P ISR R 1D AYR IR O I 1 A Y ey OV -
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D EE— —
' ° wmc.p.m |
| Utiizstion of sue | The taswer shall vl the amounts received from the subiscrgtion of the Debentures.|

proceeds for the agreed purpose. No part of the proceeds from the Bsue will be used towards: |
|1 anycopital market instrument such as equity and equity Bnted instruments or
R any speculative purposes;
Ik investment in the real estate sector;
|
. any purpose, that Is not elgible for the providing of finanong by banks to non- |
danking financial companies for bank finance 0 nonbanking financial
, companies, or, which resuits in & Dreach of the RBI'S master circular 1o, |
| DOR CRE.REC.NO.07/21.04 172/2022-23 dated April 1, 2022 on *Bank Finance |
to Non-Banking Financial Companics (NB#CsY jor |
v. in contravention of any applicable law. '
Provided that the Issuer can park tha funds In liquid instruments such as mutusl funds
temporariy for Leeasury purposes for § maximum period of 90 deys from Deemed Dete
of sflotment.
COUPON PAYMENT
Coupon Type | th
Coupon Rate wnlpumm mbhmuly |
" 1
Principal Repayment : i
p y \ AL the end of Maturity perind [Bullet peyment) Le 04-Sep-2026 !
Default interest Rate ! zﬂpuamnmundmunmm [
REDEMPTION
'| Redemption Amount The Debentures will be redeemed ot par
lSdnduledlledmapt:m Debantures shall be redeemed in accordance with Schedule 1 (Redemption Schedule) |
hereto and shall be fully redeemed by the Final Redomption Date. |
Early Redemption Not Applicable |
Final Redemption Date 36 Months from Deemed Date of Allatment Le. 04/09/2023
Redemption Premium, i NA
any
e ———— —— ——
Record Date mdmxsamrmmmmmue«wmwmmm
date or Interest Payment date, a3 the ¢ase may be, on which the determination of the |
persons entitled to receive Redemption Amount/ interest Amount, as the case may
be, in respect of the Debentures (L.e., persons whose names are registered in the
register of Debanture Holders or NSOU/CDSL, records) shall be made.
CONVENTIONS

| oY

| Day Count Basis Actual/Actual AL
T SO P O IS Y ATV T W T RO R T N AN YT wwwmnm s X3
‘-l‘nithh I IY T Vhiq-’pulo[‘l Wl Whelm a0t WO G B vt or e of IV e man)d Fi b v e i BT
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| Business Doy I Means any cay, other than a public holiday under Section 25 of the Negotiable |
Instruments Act, 1881 or 3 Sunday, on which money markets are functioning in
| | Mumbai,
Business Dy Convention 1. ¥ the date of payment of sny interest in respect of the Debentures fals on 3
day that & not a Business Day, such payment of interest shall be made on the
next occurring Business Day;

i lmauofpcmntdmmdunpﬁonmt!akmadayuukmaI
Businets Oay, such payment of instaliment shall be made on the mmediately
preceding Business Day; and |

|

| . ¥ the Final Redemption Date or any early redemption date {the date on which |
the Debentures are redeemed prior (o the Final Redemption Dete in terms of

: the Transaction Documents], 8 the case may be, falls on ¢ day thet ks not a
Business Day, such payment of interest and redesnption amount thall be made
on the immedistely preceding Business Oay.

»”

SECURITY OETAILS

Mypothecation | The amounts outstanding under the Dedentures shall be secured on 8 first ranking
exiusive and continuing charge basis by way of hypothecstion in favowr of the
Debenture Trustee for the benefit of the Debenture Holders over identfied loan
| receivables of the iasuer thet fulfil the eligibllity criteria set out here below under the
heading "Eligibility Criteria’ ("Hypothocated Assets®) with the prescribed Security Cover |
| (as defined below) on or prior to the Deamed Date of Allotment,

| Eligibity Crieeria
®  Each loan must be originated by the Comparry and must existing at the timer
| of Mypothecation |
*  Losns must be unencumbered (other than under the Trangaction
I Documents) and not sold or assigned by the Company
¢ Loens must have been originated while complying with a8 the extant krow |
your customer’ norms specified by the R8I,
*  Lloens are current and not in overdue at the time of hypothecation and have |
not been terminated or prepaid, '
®  No loans must heve OPD>30 (Thirty days).

r No loers should be restructured or rescheduled except which are within the |
!

|

RBI directions/Guidelines,
¢ Maxkmwum ticket size of Rs 60,000 (Sxty Thousand) per loan |
o Loang constituting our portfolio should be concentrated t¢ maximum of 5% |
per beanch. The sequrity covar shall be confirmed Dy the Issuer on a monthly |
| besis.
: ® No loans should be coming from the branches having PAR>30 of more then |
1 5%
. 1 ®  Loan constikuling our portfolio shall not include the portfolio from the state of |
I Kerala

| 110X ( One polnt One times )

The outstancing principal amount, together with accrued interest, if any including for
| the ensuing month end, default interest, remuneration of the Trustee, charges, fees, |

EE— i T
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expenses and all other monies due from the Compeny, shall be secured by (to the
satisfaction of the Debenture Holders) by o first renking snd extlusive charge of 1.10x
over (intluding but not limited to) receivables, including present and future receivables
[“Company’s Recewsbles™) which are free from any encumbrances/charge/lien;. !

|
The issuer shall on 3 monthly basis hypothecate additional ioans and/or replace such
loans constinting the Hypothecated Assets that do not comply with the prescribed
efgbRy criteria, with 0ans that meet the eigibiity triterls set out under heading
“Hypothecation® to the Debenture Trustee such that the principsl amounts
outstanding under the loans constituting the Hypothecated Assets shall not be less |
than 1.10x {One decimal point ong) of the agzregate amoum of principal outstanding
and the aocrued Interest amounts, i any, under the NCDs. Any additional losns added
pursuant to the above to secure the Debentures shall be considered as part of the |
Hypothecated Assets |

The charge for the sacurity with ROC shall be modified within 30 (Thirty) days from ‘
end of calendar every shx months wherein charge over the replaced security shall be
created and securlty which does not meet the eligiblity criters shell be removed. |

——— . —_—

 Pledge m |

| Mortgage lNA
COVENANTS

1. Certified true copy of the constiutional documents and authorizations of the
| Bsuer- Resolution of the shareholders of the Company under 180{1){c} of the Act,
' Resolution of the shareholders of the Company under Section 42 of the Act

Certified true copy Bourd/ Committee resolution approving the hsue

Execution of Term Sheet

Credit Rating Letter{s) siong with Rating Rationale

Debenture Trustee Trustee Consent Latter

RTA Consent letter |

Exscution of PAS 4

Execution of Debenture Trustee Agreement (DTA) and Dederture Trust Deed |

(oT0)

Execution of Deed of Hypothecation '
. Enabling chuse in the AOA of the lsuer to sllow appointment of a Nominee |
, Dirsctor by the Debenture Trustee .
| 11. Groulation of Private Placement Offer Letter in PAS 3 and Placement

Memorandum along with the necessary anneuse '
12, Due Driigence Certificate in ‘Annexure A’ as issued by the Debenture Trustee
13. in-principle listing approval from the exchange
14. Secunity Creation in accordance with the Operational guicefnes for ‘Security and |

Covenant Monitoring’ using Distributed Ledger Technology (OLT) dated March 29, |

2022, and sncillary Circutars issued by SEB thereof |
15. The issuer shall defiver to the Debenture Trustee 2 duly filled undated cheques in

favour of Dobenture Trustee for the enting ssue Size. |

1. The issuer shall iImmediately on receipt of funds, take on 2 necessary steps to, |
i inctuding making & applicable filings in the Regatrar of Companies and obeaining
Disbursement | all necessary appravals Including filing Form PAS § along with the list of allotiees

PNANEwN

Bw

| Conditions Precedent To
| Disbursement

and Form PAS 3 along with requisite fee within prescribed timelines o

,,,,,,,
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2. The Issuer shall ensare Credit of denat account(s) of the alottee(s) with the

numbder of NCDs sflotted within T+2 as may be the settiement mechantsm.,
Due Ofigence Certificate in ‘Annexure B’ o3 ssved by the Debenture Trustee.
Listing of Dedentures in accordance with appicable fsting timeline,

oW

| 5. The Issuer shall ensure compfiance with SEBI / Companies Act 2013 {as spplicable)

Without prior written intimation to the dedenture trustee, the Issuer shall not enter

for msuance and tsting of NCDs

nto or perform any transaction(s) with o relsted perty other than in the ordinary
course of business.

Wrhout affecting the above clouse, the Kssuer shall not without the prior written
consent of the Debenture Trustee (i} enter into any trensaction{s] (other than as
mentioned in sbove dause} whereby the overall outstanding smount owed to the
tssuer under all such transactions enceeds 15% of Net worth (8) whereby the overall
opanse ncurred through such transactions (other than as mentioned n sbove
clause) during any financial year exceeds 15% (Fifteen percent) of its net profR, or {iii)
The Dedenture Trustee shall be granted sccess to any sdditional information that it
deems necessary to monitor and cvaluate this covenant. For the purposes of this
clauze, the tarms ‘net worth’ and ‘related party’ shall respectively have the meaning |
Jscribed to them in sections 2 {57) and 2 (76} of the Companies Act, 2013 {and the ‘
Rules framed thereunder).

The Debenture Trustee may approve any application for consent in respect of the
abave matters, If majority Debenture Holders provide their consent, within 3 period of
7 business days from the date of recelpt of such request/notification from the
Oebenture Trustee. For the sake of darity, Debentuse Holders (an provide the consent |

| by way of an emaR or through physical letter addressed to the Debenture Trustee. in

case of non-response from the Debenture Molders within 7 business days R will be
mdemdudeemdmu

Restriction on dilution of

stake by Key Sharcholders |

| Unte final settioment date Kedaara Capitaicorporate promoter), directly o Indirectly
to hold minimum 26% of the sharehalding of the Company on the fully diluted dasis.

| In case holding goes betow 26%, the dedenture holder wil have right to recall.
|

Affirmative Covenants

1 To moummmmam. hirpnamcodo prescribed by the
(]

2 Notification of sny potential Event of Oefault or Event of Defaul; I

3. Obtain, comply with and maintain all licenses / authorisations i

4. Provide detals of any materal liigation, arbaration or administrative |
proceedings where the smount of such litigation is exceeding Rs. § Crore sgainst |
the issuver.

. Maintain intemmal control for the purpose of (I} preventing fraud on monles lent |
by the Company; and () preventing money being used for money laundering or
ilegal purposes

| 6 Permit visits and inspection of books of records, documents end accounts to

Oebenture Trustee on an annual bass with 15 days’ notice.
1. Comaly wxth monktaring requests/calls from Debenture Trustee on 3 quarterly ‘

-
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Negative Covenants | The Company shall not without the prior written permission of the Debenture
Trustee, do or undertako to do any of the actions a5 mentioned below.

2

9.
10

entering Into transaclions except in the ordinary ¢course of business on srm’s
length basis;

declaration of dividends or redemption of shares unless dwidends are declared
only out of the perofits relating to that year and aftec making all due and

necessary provisions and provided further that thers have been no defaults in |

repayments under the faciity. in all other cases, the Company shall seek the
prior written consent of the debenture Trustee before dedlaring dividends;

entering into or establish any management, partnesship, profit-sharing. royalty
sgreement or other simdar arrangement whereby the Company's income or

profits ace, or might be, shared with any other person; or enter Into any |
mansgement contract of similar arangement whereby its business or |

operations are managed by any other person, unless undertaken in the normal
course of business on an arm's length basts and for 30 long 35 &t does not have
any adverse impact on anyrights of the lwestor; Exchuding Business
Correspondent , Co- lending and Corporate Agent acthvities.

form, dispose of, xmlrcuhwmuawmhqmwﬁmwuwol
such transaction exceed 5% of Met Worth of the Company; ronoysuch
transaction till 5% of networth, intimation shoutd be given

change in the object clause of charter documents of the Company in any manner,
which would have an adverse impect on the rights of the lnvestor;

materdl change in the nature or scope of the present busness or operations;
undertake or permbt any merger, spin-off, consolidation or reorganization of the
Company:; or sale, transfer, lease or otherwise dispote of a8 or a substantial part
of the Company’s assats,

daim any Imenunity or Emitation of Kability aganst any payment obligations
arising towards the investor within this Transection Documents:
voluntary winding up of Company;

such other matters as are usual and customary to trensactions of this nature

m&umfmmwwamhmnhmdtm
abmmmdmhmnﬂm‘reprmmmmsx%(mmmw
‘ofdwomﬂlmpmmlmmsofmoebentmesmpmmM
| within 3 period of 7 Dusiness doys from the date of receipt of such
| request/notification from the Debenture Trustee. For the sake of darity, Debenture

| | Molders can provide the consent by way of an emall oc through physical letter

| | sddressed to the Debenturs Trustee. In cate of non-response from the Debenture
Holdaers within 7 business days It will be considered as deemed consent

| Control Means, in respect of any entity:

| (a)
®

the right to appoinz 3 majority of the directors of the board of directors of
such entity; and

the right to control the mansgement or policy decsions scting individualy
of in concert, directly or indirectly, induding by virtue of shareholding or
management rights or shareholders agreements o voring agreements.

Notwithstanding aforesaid, ‘Control shall be construed in accordance with the act,
| rules, reguldtions, accounting standards or guidelines, as may be mimhle an thc

_ | Issuer, from Ume to time., #. ™
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I Cvents of Defauit Customary for firancings of this nature, Including but not limited to:

)] Any detault on part of the Issuer 1o make payment of any smount that has
decome due and payable under the Transaction Documents subject to grace

| perlod of 2 days due to any technical oc sdministrative issue.

1 Debentures sre not redeemed in full, along with accrued but unpaid
nterest, and other costs, charges and expenses incurred under or in
connection weth the Transaction Documents by the Maturity Date subject
to grace period of 2 days due to any technical or administrative bsue..

| W) Follure to comgly with the “Security Cover” requirement as defined in
| Transaction Structure
| W) Material Adverse Effect as defined in this Term Shaet
v) Cross detault of the lssuer (where the Company has made o payment default
in relation to any of its financial indedtedness). '
| W Misrepresentation by the issuer I
| Wi} Undswfuiness Le activities prohibited by bw
I vis)  Repudiation of the Transaction Documentation '
' i} Any of the Transaction Docsmentation ceasas to be in full force and effect |
or is terminated prior to maturity
' x) Falure by the lesuer t0 meet standards with respect to management, |
| governance, and data integrity, as may be required by the Debenture
Trustee &s per RBI regulations which in turn results in Materis! Adverse
Effect as defined in term sheet.
%} i one or more legal or governmental proceedings have deen initisted and |
admitted by the competent court of law against the Company or any claims |
e made against the Company, which in the opinion of the Debenture
Trustee (acting on the instructions of the Majority Debenture Holders), may
| impeir the Compeny’s sbiity to perform its chligations undertaken in terms
of the Transaction Documents or which has a Material Adverse Effect !
x§)  sny breach of the negatve covenants prewribed under section ttled
| "Negative Covenants® subject to 2 cure period of 60 calendar days;
| xi)  any breach of the reporting covenants prescrided under section tited
- "Reporting Covenants”™ sudject to & cure period of 60 calendar days; snd/or
xv)  Any expropristion, attachment, sequastration, distress of exccution affects
[ any assets of the Company which has a Materts! Adverse Effect on their
abifity to comgly with Rs payment obligations undec the Transaction
Documents

| xv) Insolvency or any insolvency relsted process
) Revocation of operating Scenses or other authorisations of the Company
xvil)  appointment of a receiver or a iquidator in respect of the whole or material
- part of the assets of the Company;

xvil) erosion of 50% or more of the Company’s net worth as compared to
previous year's Audited Financlals and the same has not been remedied
within 90 business days

xix}  the Compeny ceases or threatens to cease to carry on fts business oc any
substantial part thercof

xx)  Fallure to certify/confirm the non-occurrence of arvy Evert of Default in the
manner prescribed in the Transaction Documents
Failure to perform any cbligations in refation to this transaction {other than
thase set out under (i) to (xx} above) subject to a aure period of 45 days.
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Consequence of Eventsof | ypon occurrence of any Event of Defauk, the Debenture Trustee shall, acting upon
Defauit the request of the Majority Debenture Holders, be entitied to instiate one or more
of the following course of actions:

1 Require the Compeny to mandatorily redeem the Debentures and repay the
ovtstanding principel amount on the Debentures, slong with accrued but unpasd
interest, and other costs, charges and expenses incurred under or in connection
with the Transaction Documents;

2. Daclare ol or any part of the Debentures Lo be immedistedy (or on such dates a3
the Debenture Trustee mey specify) due snd payable, whereupon # shall ;
become so due and payable; |

3 Enforoe the securtty created by the Company.

4. The Debenture Trustee’s approval shall be required for the Company to declare

. any dividends, or make any other distritutions to the holders of common equity

; or other ghares compulsorily convertible into equity shares.

| S The Debenture Trustee shall be entitfed to appoint any independent agency to

f irspect and emmine the working of the Company and give a report to
Debenture Holders/ the Debenture Trustes. The Comgpany shall give full co- |

. operation and provide necassary assistance to such agency and bear ol costs |

' and expenses of the examnation inciuding the professional fees and travelling |

| 3nd other expentes; |

The Debenture Trustee may exercise any other right that the Oebenture Trustee and
i / of Debenture Holder(s} mey have under the Transaction Documents or under |
wh&w |

——e— ——— _—— —_—

Repomng Covenants 1. Quarterty Mm within 60 {Sixty) calendar days from the end of esch |
financial quarter |

) Financisls and other cperational metrics as per the requrement and format
sgreed with the Trustee from time to time

b) Financial covenant compliance cartificate signed by 3 Owector or the Chief
Financial Officer or authorized signatory

| 2. Half Yearly Reports ~
At the end of each Half Yeur along with the haW yearly financlal resufts,
} certificate from the independent chartered sccountant/authorised signatory of
| the bssyer giving the value of receivables/book debes indluding compliance with
the covenants of the Disclogure Document.

3. Aanual Reports - within 180 (One Hundred and Eighty) calendar days from the
end of each financal year

a) Audited financial statements of issues along with Promoter/Holding
Company, if any.

4. Event Based Reports - within 10 {Ten) Business O3ys of the event occurring
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8) (hange in Primary Shareholding structure

b) Change in the constitutional documaents of the Company

¢} Material Adverse Effect

@) Any disputs, litgation, investigation or other proceeding against the issuer
which could resudt In 3 Material Adverse Effect

e) Winding up procesdings

) Any Event of Defauit or Porential DefauRt, and any steps takeny/ proposed to
remedy the spme

@) Any prepayment or notice of any prepayment of any Indebtedness of the
fssuer.

_ hb Any change in the O00's

Matertal Adverte Effect Mmhe&aummmdnnmmmmme.w«cmm

| which has caused, as on the date of determination, or could reasonably be expected
to cause 8 material and adverse effect on:

| (9} the financial condition, business or operstion of the Company which &
prejudicial to the Jbility of the Company to perform its obligations under
the Transaction Documents;
®) the rights or remedies of the Debenture Holders hereunder o¢ under sny
other Transaction Documents;
| {c)  the abiRty of the Company or eny guarantor(s) to perform Rs respective
! oblgations under the Transaction Documents; or
(d] v.heleum Mﬂyue:ﬂwuaﬂwdnmdﬂ:fmmlcnbocm

| Step Up Coupon Rate 'mmmmhoﬂmmumm«mﬂmwdmmmu
downgraded from the current rating of “India Ratings A” ["Rating”} and/or the credit |
. rating of the Company Is downgraded by more then one notch at sny point of time |
| during the tenor of the Debentures, the Coupon Rate shall increase by 0.25% (rero
decims! twenty five percent) for such breach of financial covenants and/or for each
notch downgrade of more than 1 {one) notch from the rating of the Debentures andfor
' Comparnwy ("Step Up Rate”). Such increased rate of interest shall be applicable from the
| date of such breach tH K i cured and/or from the date of downgracie untll R k restored
to the Rating. (“Step Up*). |

| Following the Step Up until the rating of the Debentures and/or Company & restored |

| to the Rating and/or the Company Rating (as the case may be, if the rating of the
Debentures and/or the Company s upgraded, the pravalling Step Up Rate shal be |

Gecreased by 0.25% (2er0 decimal twenty Bive percent) for each upgrade of 1 (one)

no(m'rom!heratmdtﬁebebentumlldlovmemmlmtlmmindlhe

' oeummwormmmummwmmwummmm
| (as the cass may be) and such decreased rate of interest shall be applicable from the |
| | date of such upgrade. PROVIDED THAT the decreased rate of interest in accordance |
| with this provision cannot. in any case, be lower than the Coupon Rate. .

It is clartfied that, ¥ fofowing the Step Up, the rating of the Debentures and/or the |
| Comgany & restored to the Rating and/or the Compamy Rating {35 the case may
| bejthen the inevest shall be paysdie at the Coupon Rate, from the date that the |

[ televant rating is restored.

{‘_ —
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1 Theumudeqummb (a3 defined in NBFC Rngm:iom)dullbeabm
20%

GNPA a3 reportad to R81 shall not exceed 8 (Eght Percent]

NNPA at reported to R8I shall not exceed 5{Five Percent).

Total own ook Dedt 1o Net worth shall not exceed 4 times.

oW

The Dedenture Trustee may approve any application for consent in respect of the
| above matters, M Debenture Hoiders' representing more than $1% (fifty one percent)
of the outstandirg principal amounts of the Debentures and provide thewr consent,
within a3 period of 7 busness days from the date of recsipt of such
| fequest/notification from the Debenture Trustee. for the sake of dlarity, Dedenture |
| Holders can provide the consent by way of sn emad or through physical letter |
| addressed to the Debenture Trustee. In case of non response from the Debenture I
I M«rs%?hﬂmdawnwuucmlwﬂnd«mm |

]smconmuammwsmmbwmkm B

| Muftiple ssuances under
| the same ISIN

The tssuer reserves the right to make muRtiple kssuances under the same ISIN with |

reference to Chapter VIl (Spectfications related to SIN for debt securities] of the
Usted NCDs Operational Clrculdr. Any such lssue ¢can be made elther By way of
croation of @ fresh ISIN or by way of Issubnce under an exiting SN st
premium/per/discount a3 the case may be in ine with Chapter VIll [Specfications |
refated to {SIN for debe securities) of the Listed NCDs Operational Orcular.

Transaction Docunents

Term Sheet

Placement Memorandum

Private Placement Offcr Letter n form PAS 4
Debenture Trustee Agreement

Oebenture Trust Deed

Deed of Hypothecation

Company Undertaking, if any

Resolutions

NSV Ew N e

| Resohutions means collectively,
3. Special resolution of the shareholders of the Company under Section 180{1){1)
of the Companies Act, 2013;

|
I b. Special resolution of the shareholders of the Company under Section 180{1)(c)
| of the Companies Act, 2013;

|

| ¢ Board resolution of the board of directors of the Company under Section 42
' and other spplicable provisions of the Companies Act, 2013 and Rules
| thereunder;

d. Speds! resolution of the sharehoiders of the Company under the appicable
provisions of the Companies Act, 2013 and Rude 14(2] and other appicable
provisions of Companies (Prospectus and Alffotment of Securities) Rufes, 2014,

e. Board/ Committee resolution approving the issuance.

Ma;onty Debenture
Holders

means such number of Debenture Molders collectively holcing more than S0% (fifty
m}thdmmsmmmlmormo@mtum
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| The terms and conditions described i this Term Shee, inchuding Its sxstence, sholl b¢ |
confidential information and :hal not be disciosed ta any third party except to each |
Party’s advisors and counsel. Provided howeves that if any of the Parties is required by |
law to disciote information regarding this Term Sheet or to file this Term Sheet with
any regulatory body, it shall, at a reasonable tme after making any such disclosure or
fing, informing the other Parties,

.
| Confdentiatity

Indemnity The Company shall indemnify the Debenturs Holders and the Debenture Trustee
from time to time, sgsinst sry and ol losses, Habilities, cbligstions, damages, |
Judgments, costs, experses fincluding, withowt BenRtation, advisors” fees), daims,
fines, penalties, proceedings, actions or demands, of any kind or nature Incurred by
the Debenture Trustee/Debenture Holders 85 8 resuRt of one or more of the following:

(s} occurrence of any Event of Defauk;

(b) any demand for any stamp disty, registration fee or any other duty, fee, costs,
or imports recelved from any Governmental Authority in relstion to the
traraactions contemplated under the Transaction Documents [including |

| withowt limitation, sny demend from stamp duty arising becawse any

Transaction Docurnent has been taken or has been received (whether by way
' of facsimile, photocopy or electronic recoed) in any state other than the state
\ In which & hag been executed; and
| () a failure by the Company to pay any amount due under any Trarsaction
Docunent on its due date.

Other Costs & Conditions | The Issuer shall Dear the costs and expenses incurred in connection with the
trantactions contemplated heredy inciudirg stamg duty and registration fee (if
applicable) on the Transaction Documents {and the Debentures), sppointment of the
Debenture trustee, i=gal advisors expenzes and expenses incurred in the preparation

! for the Vransaction Documents.
— ————
| Governing Law
Solodiction snd | indian Law with jurtsdiction of the courts and tribunals of Hyderabad. l
! - ——
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Schedule 1

Company Spandana Sphoorty Finenclal Uimited [the Tsauer)
Tenure = 36 Manths from Deemed Oate of Allotment Le. 04-5e0-2026

Face Value . Rs, 1,00,000

lssue Price Rs. 1,00,000

Date of Aliotment 04-Sep-2023

Redemption Date 04-5¢p-2026

. Redemgtion Premium, W any | NA
Frequancy of the interest | Yesrly

Day count Convention Actual / Actual
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ANNEXURE II: RATING LETTER, RATING RATIONALE AND DETAILED PRESS
RELEASE FROM THE RATING AGENCY

India R;lting\' ]“ilt‘hCr()llp
& Research
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B F2n Croeg Limgary
India Ratings Assigns Spandana Sphoorty Financial’s
NCDs ‘IND A/Stabie’; Affirms Existing Ratings

Logn

May W), 2023 | Wouosnso inamaors

India Ratings and Research (Ind-Ra} has taken the foliowsng rating actions on Spandsna Sphoorty Financisl mited's
(Spandana) debt instruments:

Instrument Type | ISIN | Date of | Coupon | Maturity | Size of lssue | RatingiOutlook | Rating Action
Issuance | Rate (%) | Date {billion)
Commerciad pspers | - - . - NRSQ IND A1 Afermed
{CPa) ¥
Principad protected. | - . . . INR9.2 IND PP-MLD Afemed
market linked (reduced from A/Stable
Gebaniures (PP- INR 18.0)
MLDs)*S
Non-convorsbie - - - - INR11.3 IND A/Stable Affymed
deberwures (NCOs)’
Non-converdbie - - - - NRSO IND A/Stable Assgned
deberdurea (NCDs)*
Bark loansd . . . . INR20.0 IND A/Stable Affrmad
*Detads in snnexure
8 Unutilised

SUnutitsod linwt of INRS.65 bilton has been withdrawn on Issuer request

The rating of e market-inked debentures is 8n ordinal 8ssessment of the underlying aredit risk of e nstrument and
does not factor i the markat risk that investors in such instrumonts wil 3ssume. This market risk stams from the fact that
the coupon payment on these instruments wil be basad on the Pertormance of a relarence INdex of equity share (Jetaliod
in he nformation memorandum of the issue).

PPALD redars to full prmoipal protaction In the equity-nked noss, wherein the Bsuar is obligaled to pay he i prncpal
upon maturity

Key Rating Drivers
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Strategic Execution Underway to Regain Franchise: Afer deciining to INR34 bilon | FY22 (FY21: INRS4 biffion;
FY20: INRSQ bitton), Spandana's annual @sbursements Increased o INRS1.2 bilfon In FY23 as the company emerged
from the post-covid scenario. Spanaanas board-foom challenges came to an end I FY23 and he company was ke to
being back Its 1cus on to Its business and recovertes. Ind-Ra expects the company 1o continue 10 fegan s franchise over
FY23-FY24, on the Back of s high capltal levels, Improved operating efliciencies of the estng set-up, and adequate
avalabiity of freeh dett ndng. SPandana aims to achieve assets under management (AUM) of INR150 biion by FY25
(FY23: INRES.1 bition, siighly above the levels of INRS1.6 bifton In FY21), supported Dy Its hew cusibmer acquisiion
strategy, branch addiion, Increasing ficket sizes ©f Its exising customers ag neeced, and diversification wilin 15
Ssrituion modeis, such 3s business comespondence, co-enaing, and balance sheet ANdNG in the near-lo-medum tem.

Legacy Strees Largely Addressed: The new management feam made substantal wite-offs (INR7 bision; 11% of the
AUM pre-artie-off) In the pre-Apfi 2021 book Ourng 10FY23 and also 50kI NON-perrming 3ssets worth INR2.5 ifion n
2HFY23. This along with e revival of Its Isbursements led 10 a Sharp dacine In the groes Non-perbming asset (NPA)
raio 1 2.1% In FY23 (FY22: 17.7%; FY21:6%). Furhhermore, wah improved provision coverage ratio (FY23: 69%:; FY22
45%). he net NPA 330 53004 &t 0.6% (9.7%: 3.3%). The propartion of outsanding restruciured loan decined % 0.5% n
FY23 (of which 83% have been recognised 3s NPA) from 15% In FY22. The monthéy current month colection eficiency
(cumment month coections against biBing 1of the month) Improved © 96% I March 2023 {December 2022: 93.8%:
September 2022 50.7%). With Improving Tends In the undenytng asset qQuasty and better COVErage Fatios on the existing
NPASs, the Incremental credt costs are Ikefy 1o deciine on 2 yoy basis In FY24, arving the profitadiity.

Operational Set-up Poised to Deliver: Spandana's business operations have comptetely stabiised, and he company Is
well positioned In tenms of informaion iechnoiogy SySEms to aitve 5 AUM growth. Al enc-March 2023, he company had
an mmmmmmoommmmwmamwmmmwm
oficer of INR11T miion n 4QFY23. Given Mal peer groUp COMpPankes are Operating at AUM per dranch of INREO
mizgon-100 milon and AUM per 10an offices of INR15 mislon-17 mition, Spandana has ampie scope fof rowd Ueing IS
exising nfrastructure. The company plans to maximise the witsation of Its exising Nrastructure set-up to meet the nNer-
MQMW.MMMMMMNEMWMNMmeWW
compared to e overall company leveds, and ntends to undertake measures t tmprove e AUM growsh In theee states.

High Capital Levele Provide Long Runway for Growth: Spandanas heathy captal buffers (FY23 caplal adequacy
raio: 35.3%; FY2Z £0.7%, FY21: 40%) were supported by an equily capital rarse of around INR3.0 bilfon I March 2022
Its leverage (0eb¥ tangbile equity) fremained substanttally modest & 2.1x In FY23 (FY22: 1.3 FY21: 2.0x), providing the
batance sheet strength 1o und hhe company’s growth and rse bomowings., Moreover, Spandana’s nNet worh §t0od at INR
28.8 biflon & enc-FY23, NG with NG-Ra's base case relum on equiy of 15% N FY24, he company can 50 plough
back about INR.S bason Inio the busness Tor growh needs. Even in 3 stress scenario, the agency expects the leverage 1o
remain wed beiow 4.0x over the next two years.

Uiquidity indicator - Adequate: Al end-March 2023, based on he 3sset-ladily statement, Spandana’s short-lerm
Niquidty (up-10-one year) was adequate, With a cumuUIaTve SUPRUS ((excess of shor-term assets owver short-term BabiRlies)
0f 40%. Even under ind-Ra's stress scenanc, the nearterm asset-1abity management remans In surpius. Spandana’s
€3sh and cash equivalents lafad INR10.0 billon & enc-Aprd 2023, which would De sulicient D cover 5 debt
fepayments of INRS.9 bilon over May-June 2023 whoul considening any infiows from colflections. The company had a
mondly codlecton run-rate of INR4.0 bilon-4.5 bllion.

Spandana’s bank bomoangs 3s 3 percentage of the total funding mix deciined © 45% In FY23 (FY22: 49%: FY21: 68%)
consequently, the company’s redance on the capital market bomoaings remaned at 33% of the ANAIng mix (34%; 21%)
The batance 22% of FY23 funding was contributed by non-danking finance companies (NBFCS: 17%) and Toreign portfallo
investors (5%) Although Spandana demonsirated a significant Improvement in Bs abiiity 10 raise freeh bOTOWINGS
(40FY23: INR 24.0 bitlon; 30FY23: INR 21.4 bitlon; 20FY23: 10.8 btion; 1QFY23: INR 1.6 bilion), hie COMPany needs
to Improve It further to meet s high growth plans 10 expand fs ranchise. in the prevaling interest rae scenaro, he cost
of unas I Exely o remain eieva®rd compared 1o Me peer group N e near term; however, uith the Impiementason of he

X33 14573 1861
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rex-based pricing sartng 1 July 2022 by Spandana, Ind-Ra beleves the Incremental lending yieids (25% from 1 Ociober
2022) are Rkely to largely abeor the polendd Ncrease In the cost of Ands.

Profitablity Lixety to improve with Normalisation of Credit Coet In FY24: Gven the high credt costs Incurred by
Spandana In FY23 and the recidual non-matertal restructured 0ans coupled Wit Improved provision coverage, the
incremental credit cost are &y 1 decline In FY24, Spandana's reutm on assets was under pressure at 0.15% i FY23
(FY2Z 0.6%; FY21: 1.7%; FY20: 6%), mahly on accoun? of elevated credit cost of 8.0% (7.3%: 10.9%; 5.6%). During
FY23, the company reported 3 margind net prof of INRD.1 DIlon (profit after tax - FY22: INROD.S bitien; FY21: INR1.3
baion) post the 3sset quallty dlean-up during the year. Also, fisk-Dases pricing of Ibans, which has been reflecting In yleld
Improvement (4QFY23: 22.8%; 3QFY23: 21.2%; 20FY23: 19.5%; 10FY23: 16.4%). wil only adG 10 e Operating butters.

The operating cost Increased 16% yoy during FY23, causing the cost-o-income r3do to fise 1 45% at FYE23 (FY22: 40%;
FYE21: 20%) and operating cost-to-average asset ralio 10 Increase o 5.5% (4.3%: 3.1%). The fisng trend In operating
cost-to-average as5€ Is 2 feflecton of the Investments In new INFNMMAtion technology Systems, branch addmions,
reaignment of e SLat cost In ine weh Me Indusby 6tandards and hiing of several CONGUTaNSs In the afterman of the
promoter-board and InvesXr Issues. Consequently, even with 0n-book 10an Growth of 32%, the pre-provision operating
Prof 1o average advances remained flat at 82% In FY23 (FY22 8.2%; FY21: 13.5%) Scaling up of the companys
operations, the operasng leverage of the existing Infrastructure and the declining trend In credt costs cousd help e retum
0n assets recover o histonc levels FY24 onwards.

Rating Sensitivities
Poeitive: Future developments that could coliectivety 1630 10 3 posEve raing action nciude:

matertal franchisee Growth while Maintaning conarol over the asset qualty
demonstraing sustained operating butiers

adequate 52360NING Of DOTOWESS

maintaining of adequate iqUicity and capita buffers.

Negative: Future deveiopments that could, Inaivicually or colecively, Iead 10 3 negamve raing action Inchude:

Inadiiy 1D Oeltver on franchise growth expectations,

funding chalienges, leading 10 dIUtoN In iguidty,

a material capital eroslon, 2ading 10 depletion of buBers, and
leverage exceedng 4.0x

ESG Issues

ESG Factors Minimally Resevant to Rating: Unless oterwise disciosed In this section, the ESG issues are credt
REUTd or have only 3 MINIMAF credit Mpact on SPanaana, due 10 ether thelr nature or e way In which they are
being managed by he entRy. For more information on Ind-Ra's ESG Relevance Disciosures, piease click here. For
answers 10 frequenty asked questions regaraing ESG Relevance Disclosures and they impact 00 ragngs, please
clickhere

Company Profile
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Spandana was Incorporated in 2003 35 an NBFC anter It took over the microfnance operations of 3 non-
govemmental organisation staned by Padmaja Reddy In 1996. The company was ciassiied a5 an NBFC-
microdnance instiution in 2015. As on 31 March 2023, Spandana had operations N 18 states/union temories
§panning acro6s 300 districts with outstanaing AUM of INRSS. 1 bitlon.

FINANCIAL SUMMARY

Particutars Fr23 Frz2
Total assets (INR palon) 916 icX
Total equity (INR bilion) 283 28.4
Net Income (INR bilion) 0.12 046
Retum on average a6sets (%) 0.15 058
Equityassets (%) 34 %9
Capital adequacy rato (%) 363 50.7
Source: Spandana, IN0-Ra

Non-Cooperation with previous rating agency

Not appicable
Solicitation Disclosures

Addtional IRfMaton is avaladie al www.NGIaratings.co_n. The raings above were SoICTed by, Of 0n BEhall of, the Isuer,
and Merefore, India RCNGS has been compansated for the provision of the FaNGs.

Ratngs are not a recommandiation of 5uQgGestion, drectly of INdNectly, to you or any other person, 10 buy, sel, make of hold
any Investment, loan of securtty of to undertake any Investment strategy With respect 1o any nvestment, 10an o securtty o
any issuer.

Rating History
lastrument Type Currvist Reting/Outiook Histerical Rating Rating W
Ratieg Type | Ratod Ratfng 1 > [3] ] s =
Lty ) y | Duceml Sep Anpast Decamsber >
__ ow | 2 | wn | wn | owx: | e
NDs Leog-mem | DNR163 IND ASabb ND DD DD i) DD 2
ASuble | ASabls | ASabls | ASwoble | ARxing | AS
Waech with
Nogative
. _ 1 Iepbosions
PRMIDy Laogteem | DR92 | NDPP-MLD A'Sable | DNDPP- | DDPP- | NDF™ | NDPP | DDP™ | IR
MLD MLD ALD MDD MDA ]
ASaoblo | ASoble | ASohie | ASoble| Rating |AS
Waech with
Nogative
_ __ Ieplicarions
Bk oam Loogwem | INR20.0 IND ASable DD D DD | DD DDA 4
ASoblo | ASable | ASobie  ASmbie| Ruing |Ad
Waeeh with
Nogative
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Lnstruses st (3] Datal | Cospen Materky Stz of Rasisg'Outhok
Type lamance Rate Dats loons
) ey
NCD DNES7U07349 | 31Meech | 12,50 3 DNR025 | DNDASabie
201 Decamber
2024
NC INEJTU07356 | 31Macch | 1250 13 IR0 | DD ASubs
021 Sopeambes
2024
NG INES7U07398 | 24Manch | 1185 MMach | DNRO3S | IND ASabb
b1 42 2028
NCD INES72)07406 | t5June | 1260 J0June | MNROA4O | INDA/Stabie
2025
NCD INEST2507430 1195 30M=ck | pRo2S | DNDASable
024
NCD | INES72K07428 1200 | 200ctover | pRro60 | IND AStabie
2028
NCD DNEITZOMIS I3 | 9May2024 25 | DD ASabe

NCD | INEST2X07463 115 | 9May XM | pmoas | INDAStaDe

NCD | DNXEST207489 1135 | 8 Sopscber | DXRI0O | IND AScble
204

NCD DEST20497 15 115 | 18Decaber | DNRO.50 | DND A'Sable
Desersher 202
m —

NCD INES72407505 b3 113 | 20Dxcamde | pRoss | DD ASable
Decacbar 204

ND DNES 1207513 30 1135 | 30 Docamber | pp100 | DO ASabl
Decazmbar 202
o

N | DEsRTsl 30 1135 | 1Mxcd | pRioo | DDASabe
Decac=bar 2024
M

NCD DES2RT59 0 1135 | 30Apd | pRroo1 | DD ASable
Decacbar 2033

e it m e e as

NCD | WEST2O7S57 | 17Mach | 100 | 17MwB | pR13s | DO ASabie
20M 2025

NCD | INES72J07554 | 1lApal | 1025 | 25May2026 | DNR02S | DND ASube
2023

Sef8 31052023, 1801
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odia Ratiogs a=d Rasexrch: Most Regpocd Crodit Ratng :nd Rema btpt: wraw.indirating o prescrelane’62138
NCD INES72J07562 | 24 Apd 1110 24 Apel DR100 | DDASabe
2023 2025
NCD INES72007570 | 24Aped | 1110 MApd | DNROO5S | INDASTbl
2003 2026
Toeal - - & . INR9.26 | IND A'Suobb
CUtled
Emir
Unndlized INRT.0M
Limi
Instrusmest SN Date of Conpen Maturicy She of Rating Outbmb
Type bemnce Rate Date [
%) (billtes)
PPAGD DEF72R7299 » 11.50 » INRO.83 IND PP-ALLD
Decacber Decaxba A'Sable
2020 23
PPALD DEIT207331 | 16Mxch 11.25 16Msy | INRO.SO WD Pad =
2021 2023 £&H)
PP-AED DERNISA | 29 Agi 1150 Wapdl | INRLIO WD (ad s
x21 223 full)
PP-ACD INES2R07372 16 fano 11.00 16 INR338 | INDPPMLD
2021 Decanbe A'Sabls
223
PPAID INES72307331 14 Jly 1075 160y | INRO30 WD (Pad
0 X3 fl)
PPALD INES72307331 22 hly 10.75 16May | INR12S WD (Pad in
o) | posll i)
PPACD DENRMNR 9 10.75 1 Apxl INROGO | INDPRMLD
Septecbar 2024 ASable
2022
PPACD DEINRIIR 23 1075 1 April DEO40 | INDPPAMID
Segracsher 4 ASable
p 124}
PPALD DNEST2)7471 2l 1115 20Ny | DNR200 | DDPPALD
November M ASoble
PP-ALD INES7207471 16 1115 DMy | DNR20O | INDPP-MLD
Decexibar 224 ASabls
2022
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Bank wise Facilities Details

Cick here 10 see Me detalls
Complexity Level of Instruments

Inctrument Type Complexity Incioater

PP-MLDs _High
NCOs Low
Bank loans Low
CPs Low

For 02talis on the cComplexty Ievel Of The INSTUMENTS Pieass ViSi NIps: SawANratings £0 Jncompiexiy-ndicxors.

Contact

Primary Analyst
Amit Rane

Senlor Analyst
India Ratngs and Research Pvt Lid

Wockhardt Towers, 4th Floog, West Wing, Bandra Kurta Complex, Bandra East Mumbal - 400051

+31 22 40001700

For quedes, piease contact Inhom®indiarasncs co In
Secondary Analyst

Jindal Haria

Director

+31 22 40001750

Chairperson
Panka Nax
Dwrecior

+9122 40001723

Madia Relation
Ameya Bodkhe
Markeling Manager
+91 22 40356121

APPLICABLE CRITERIA

Financlal institutions Rating Criteria
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Non-Bank Finance Companles Critaria
Evaluating Corporate Governance

The Rating Process

DISCLAIMER

Al gedt rmatings 322gned by India rings ore sulject 10 cestaln Imtations and dzcoiers. Pisase rend Miese Imtons and dzcoimers by

folowing thia Ink: hios /Awaw ndaratngs co NrEnp-dedntions. i 3:d20n, ARG detnon: and the (eRs of tse of Juch £atihgs are
aiade on the agEnCY's Pubic wetste vy mobyaengs to n Pubizhed raiings, Qe and methodocgies are avalabie Som e =t= ot al
Gmes. India ratings’ code of aonduct, conidertially, conficts of Rierest, 37 Iate Srad, complance, ond Gher relevart poicie: NG prOCedNes
are gizo svalatie Som he eode of conduc section of Tz St=.
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ANNEXURE III: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

Calle LD @l
/0£8/23-24/760 Date : 28-Aug-2023

To,

KHAYYUM MOHAMMED,

Spandana Sphoorty Ainandial Limied,

Galaxy, Wing 8, 16th Hoor, Plot No. 1, Sy No 83/1, ,

HWydersbed Knowledge City, TSUC, Raldurg Panmaktha, Rangaredds, ,
Myderabad,

Telangana,
India SOO0%1.

Oear Sir/ Madam,

Re: Content to act as a Debenture Trustee for Private Placement of Fully Paid, Rated, Listed,
Redeemable, Transferable, Seaared, Non-Convertidle Debentures of € 30.00 Crores

We refer 10 your letter dated 2508 2023 , requesting us to CONWyY Qur CONSONT 10 (T 35 the
Debenture Trustee for captoned sswe of Debentures

Wa heredy conviry our acceptance to act as Debenture Trustees for the sald issuo Debentures,
subgect to execution of Dedenture Trustee Agreement m per Repulation 13 of SE8I (Debenture
Truttee) Regulstions, 1993, therely agreeing to esscute Debenture Trust Deed ond to creste the
security i dppicable within the trmelme oy per relevant Laws / Regubtions and o the Offer
Doqument / Information Memorandum / Diclosure Document / Placement Memorandum and
company sgreeing / undertating to comply with the provition: of SEBI ( Debeature Trustee |
Regulations, 1993, SEBI [ lsswe and Listing o f Non-Convertdle Securities) Regulations 2021, SEB
{Usting Obigstons & Dischosure Requirements) Regulition 2015, Companies Act, 2011 snd Rules
theroundiy and other spplicable lras as smended from time to time.

Few Struchare for the proposed tracsaction mill be 35 per annanare A
Assuring you of (he dest professional services.

Thankng you.

Yours farhfully,

Name : Nidhi Todi

Desgnation : Manager

CATALINY TRVTREMIP i TH) P e meamee oy S e
w*“.fﬂmh‘w Pt b vn L e Bty - e S N1 SELT P

Bepd M wha Smse Mt W T Wt Oy Bl P Saad e | S Tt 81 S P T W AR A

Balbd Iae iBee e 0 S0t Dbl T St b U s Wy S Buls | sl Fod 1) sl G000 NA ﬁ
o - B ey

B | Mans | Bewsies | Sel | O
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CATALYST

Getleve 1 possse . Tngt o

Fee Structwre for transaction C1/DEB/23-24/760

PaxTICULARS [ amount/|
T PERCENTAGE
1kuptante fees (one-time, non-refuadable, payabdle on out < 50000.00000
2ppointment)

imm Trusteeship Fees{Amount/Percentage) < 50000.00000

Private & Confidential
For Private Circulation Only

@l

Aroual Trusteeship kees are payable @ advance each yesr from date of execution bl termination of
the tramucton Pro-reta charpes woukd apply for the flrst yeae tll FY end, as applicablo.

The tames on above fee structure are payabla at appikable rates from time to time.

All out of pocket expanses incurred towsrds legal fees, travelling, nspection charges, etc shall be

levied and re-embursed on actual basis.

Plesse return the second copy this letter duly signed by Authorlzed Officer from your company

Yourt Fathidly, We accept the above terms.
For Catalyst Trusteeship Limited For Spandana Sphoorty Financial Limited
e @ VR e

Name : Nidhi Todl Name : “ow-ﬁ“t‘ klf\ﬂv‘\‘)v’"’\
Detignation : “wALT

Designation : Manager Q( “‘ "x -

CATALYIT THUSTIENMP LaaTED Smmae - N — =

“ﬂ“—.fh*hﬂ!xlmﬂ.m-—““ﬂﬂh' A Pua A

P, Crfcn CEMA fmn, S i A Ut g S P | R 817 ET6 P T EITIRINST Paw H 5T TRIRETTY

Dl (Fhus e b F16 00 M Sindines. Rirting 5 i as wiag, Somem Sudhs £/ 0001 Syt 11 dp $1H0 0 00
o L ]
Pa | Wamew Bergusty | W% | e
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ANNEXURE IV: APPLICATION FORM

SPANDANA SPHOORTY FINANCIAL LIMITED
A public company incorporated under the Companies Act, 1956
Date of Incorporation: March 10, 2023
Registered Office: Galaxy, Wing B, 16th Floor, Plot No.1, forming part of Sy No 83/1, Hyderabad
Knowledge City, TSIIC, Raidurg Panmaktha, Serilingampally Mandal, Ranga Reddy District,
Hyderabad- 500081, Telangana
Telephone No.: +91 40 4812 6666
Website: http://www.spandanasphoorty.com/

| DEBENTURE SERIES APPLICATION FORMSERIALNO. | | | | [ [ [ [ [ |

Issue of 3,000 (three thousand) listed, rated, senior, secured, transferable, redeemable, non-
convertible debentures denominated in INR, having a face value of INR 1,00,000 (Indian Rupees
One Lakh) each and an aggregate face value of INR 30,00,00,000 (Indian Rupees Thirty Crore)
("Debentures’) on a private placement basis (the “Issue™).

DEBENTURES APPLIED FOR:

Number of Debentures: In words: -only
Amount INR /-In words Indian Rupees : Only

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to Spandana Sphoorty Financial Limited
Dated

Total Amount Enclosed
(In Figures) INR_/- (In words) Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS
ADDRESS
STREET
CITY
PIN PHONE FAX

‘m% NI PN TS i \,-11\\,1414%{%9) Bif”f&ei

 ——

IRANY:( ) OTHERS ( ) SPECIFY

I AM/ WE ARE () CONIPAT
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We have read and understood the Terms and Conditions of the issue of Debentures including the Risk
Factors described in the general information document dated August 17, 2023 read together with the
key information document dated September 1, 2023 and a private placement offer cum application
letter dated September 1, 2023 prepared in accordance with Section 42 of the Companies Act (as
defined below) read with the Companies (Prospectus and Allotment of Securities) Rules, 2014
(collectively, the "Debt Disclosure Documents") issued by the Issuer 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/CDSL

DEPOSITORY PARTICIPANT NAME

DP-ID

BENEFICIARY ACCOUNT NUMBER

NAME OF THE APPLICANT(S)

Applicant Bank Account:

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

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

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

We understand thal: 1) in case of allotment of Deben _ourBene ountas-mentioned

above would get credited.tothe extent of allotted Debentures, ii) we must ensure that the sequence of
names as mentioned in/thé'Application Form matches the sequence of name held with our Depository
Participant, iii) if the fanfes of the Applicant in this application are not identical and also not in the
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same order as the Beneficiary Account details with the above mentioned Depository Participant or if
the Debentures cannot be credited to our Beneficiary Account for any reason whatsoever, the Company
shall be entitled at its sole discretion to reject the application or issue the Debentures in physical form.

Applicant’s
Signature
FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafts are subject to realisation)

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

INR on account of application of Debenture
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INSTRUCTIONS

1. Application form must be completed in full, IN ENGLISH.

2. Signatures must be made in English or in any of the Indian languages. Thumb Impressions
must be attested by an authorized official of the Bank or by a Magistrate/Notary Public under
his/her official seal.

3. Application form, duly completed in all respects, must be submitted with the respective
Collecting Bankers. The payment is required to be made to the following account:

Beneficiary A/C Name: Spandana Sphoorty Financial Limited
Bank Account No. 8846160278

IFSC CODE: KKBK0007494

Bank Name Kotak Mahindra Bank
Branch Address: Hi Tech City, Hyderabad

The Company undertakes that the application money deposited in the above-mentioned bank
account shall not be utilized for any purpose other than

a) for adjustment against allotment of securities; or

b) for the repayment of monies where the company is unable to allot securities.

4. Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip”
appearing below the application form. No separate receipt will be issued.

5. All applicants should mention their Permanent Account No. or their GIR No. allotted under
Income Tax Act, 1961 and the Income Tax Circle/Ward/District. In case where neither the
PAN nor the GIR No. has been allotted, the fact of non-allotment should be mentioned in the
application form in the space provided. Income Tax as applicable will be deducted at source
at the time of payment of interest including interest payable on application money.

6. The application would be accepted as per the terms of the manner outlined in the transaction
documents for the private placement.
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ANNEXURE V: LATEST AUDITED FINANCIAL STATEMENT

Attached separately.
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ANNEXURE VI: ILLUSTRATION OF BOND CASH FLOWS

Company

Illustration of Bond Cash Flows

Spandana Sphoorty Financial Limited

Face Value (per security)

INR 1,00,000 (Indian Rupees One Lakh)

Issue Date / Date of Allotment

September 4, 2023

Redemption Date / Maturity Date

September 4, 2026

Coupon Rate

10.75% (ten decimal seven five percent) per annum
payable annually (fixed).

Frequency of the Coupon Payment with | Annually
specified dates
Day Count Convention Actual/Actual

INTEREST PAYMENT SCHEDULE

INTEREST PAYMENT DATE INTEREST DUE
PER DEBENTURE
(in INR)
04-09-2024 10,750
04-09-2025 10,750
04-09-2026 10,750
REDEMPTION SCHEDULE
REDEMPTION DATE PRINCIPAL DUE
PER DEBENTURE
(in INR)
04-09-2026 1,00,000
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ANNEXURE VII: DUE DILIGENCE CERTIFICATES

L] @

CTY 23-24/02472 {Annexure 11 4)

DUE DILIGENCE CERTIRICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF ALING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Applicable for Secured ond Unsecured Issuances)

To,

The Manager,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalai Street,

Mumbai- 400001

Dear Sir / Madam,

SUB.:  ksue of 3,000 (three thousand) Listed, Rated, Senior, Secured, Transferable, Redeemoble,
Ron-Convertible Debentures denominated in Indian Rupees ("INR"), having & face value of
INR 1,00,000 {Indian Rupees One Lakh) each and an aggregate face value of INR 30,00,00,000

{indéan Rupees Thirty Crore Only) on private placement basis by Spandana Sphoorty Financial
Limited.

We, the debenture truztee{s) to the above-mentioned forthcoming issue state 3z follows:

1) We have examined documents pertaining to the zaid izzue and other such relevant documents,
reports and certifications.

2) On the basis of such examination and of the discuszions with the lzsuer, its directors and other
officers, other agencies and on independent verification of the various relevant documents, repors
and certifications:

We confirm that:

3) The Issuer has made adequate provizions for and/er haz taken stepz to provide for adequate
security for the debt securities %o be issued and listed.

b) The lssuer haz obtained the permizsions / concents necessary for creating security on the said
property{es).

€} The ksuer has made all the relevant dizdozures abow the security and its continued obligations
towards the holders of debt zecuritiez.

6] bzuer has adequately dizcloced all conzents/ permizsions required for creation of further charge
on aszezs in offer document or private placement memorandum/ information memorandum and
all disdozures made in the offer document or private placement memorandum/ information
memorandum with respect to crextion of security are in confirmation with the clauzes of
debenture trustee agreement.

AS 53 YOI arean

CATALYSY TRUSTEEEIP LIMITED) fosmims e s sees (o -
asnibel Oe Wincion, §° finer Offew Ma 008 € R T Aaat Kirina Sostecnu (Lasi) Msembus 000 1) Tol <) 121 4322 023 Pee *91 PITITT u

Rept ONlee COA Muso iAed Ba B8 Blunas Cakorey Faghe | Pasd Basd Pase 411 000 Tl «30 200 20200087 Pau o) 000 JAI0E0TE s
Doly OMice Qe He B10. S Praw Kok Sudibog /S Sastiits Carul™ Very. loew Cuftd 110000 Tal 1) A3) 23V @

oNRa A10363 Greed
Rrm | Mesel | Derpdory | OWN | Cherne
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Al @L

e} Lkszuer has given an undertaking that charge shall be created in favour of debenture trustee as per
terms of izsue before filing of lizting application.

f} lssuer has dizclozed all covenants propoced to be included in debenture trust deed (including any
side letter, accelerated payment dauze etc.). offer document or private placement
memotandum/ information memorandum and given an undertaking that debenture truzt deed

would be executed before fling of lizing application.

g) Alldizdozuresmade in the draft offer document or private placement memoranduny information
memorandum with respect to the debt securitiez are true, fair and adequate to enable the
investors to make 3 welHinformed decizion az to the investment in the propozed izzue.

We have satizfied ourzelves about the ability of the Issuer to service the debe zecusitie:.

Place: Mumbes
Dote: August 30, 2023

A 5) YO8 Cowgmem

CATALYST TRUSTEEDIGD LIMITED Cmarve Sowsowumms |
svial Ofire Winehw, §° Per OfSew 165 008 € 8 1 Raad Kaina Sastacrua (Last) Mysebal 000 Rt Yod +0) 132) 4812 0455 Peg -9 ST 1ATI OUA s
Rugé Offse COA MBS Mol Ra @ Sames Cobrry GRpNLL Poud Dot Muave 411 (36 Tol +§1 HC0H ISICCRT Pas 01 (K01 15380275

o Ofics OfSce e Y0 8 Fres. Nabauh Bedebeg S AT Candn: Wesp. M Osiid 110601 ot 1} 430 290V

O R P48 HINITILCINGIS Groad @t - rem
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ANNEXURE VIII: TERMS AND CONDITIONS OF DEBENTURE TRUSTEE
AGREEMENT

Attached separately.
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ANNEXURE IX: BOARD RESOLUTION AND
MANAGEMENT COMMITTEE RESOLUTION

N ‘>
~ \
SPANDANA
CEXTIFIED TRUR COPFY OF RESOLUTION PASSED AT THE MEETING NO. 164202331 OF THE
onmmorwmo’mlsnmm
COADITTEE") OF SPANDANA SPHOORTY FINANCIAL LDMITED ("COMPANY") HELD ON
WEDNEBSDAY, AUGUST 30, 2823, AT GALAXY, WING B, 10TH RLOOR, FLOT NO41, SY NO

Y1, HYDERABAD KNOWLEDGR QTY. TSOC, RAIDURG PANMAKTHA, HNDERADAD
EANGAREDDI TO 50008%:

TO AFFROVE THB ISSUE OF UP TO J,000 (THEEE THOUSAND ONLY) SENIOR, SBCURED,
RATED, LISTED, REDEEMATDLE NON-CONVERTIBLE DECENTURES HAVING FACE VALUE
OF £5.1.00.000/- (RUFERS ONB LAKH ONLY) BACH AGGRBGATING UP-TO RS.34,00,00,000/-
(XUFERS THIRTY CRORES ONLY) ON FRIVATE PLACRMENT BASIS:

"RESOLVED THAT pursuant to thy powers delegated by the Board of Disectos of the Compuny (the
Toxxd') 10 the Munagement Commiltve in its svsolution passed on July 12 2023 and the resolution
passand by the Board at its mevting bedd on May 02 2023, purseent to the approval of the shanvholdens
of the Company obtainal ai the Arwmal Graswral Maveing hwkd on August 01, 2023 parcaast o Sxction
42 of the Compunies AL, 2013, parsaant to the approval of the thareholders of e Compuny oteained
at e Anaual Goneral Mevting held on Septembur 28, 2021 ander Sectian 181)(<) of Uw Compenies
A, 201%; and pussuant to e approval of e sharsbolders of 8w Company cbeained at the Annu sl
Geooral Mewting ladd on September 28, 2021 pursuant to Section 180(1)a) of e Compunies Act,
201N, the provisions of Lhe Sectioas 42, 71, and 170 of e Companies Act, 2013, and all the applicalde
provisiosn of thw Companiss Ay, 2013 wed with the Compunies (Prospacton and Allotswnt of
Sevurition) Rubs, 2014, the Compuniva (Share Capdal anad Dedwniurs) Rebrg, 20M4, Sevurities and
Ewhamge Board of India (lwsue and Usting of Non-Conwrtible Securities) Regulations, 221, &
amended from lime 0 tow, ("NCS Regulations™) the suster circular ssued by SEBI twaring
ference cumber SEBI/HO/DDHS/PoD1/P/QOR/223/119 dated Aoguut 10, 2021 on “AMets
Cirule for issnr and loting of Nom-comuer tible Sacuritio, Sawritisal Dbt Ixsiraments, Seawity Reorpty,
Municipd Dt Souritis and Comvurcid Paper” (updated & o July 7, 2023 ("Listed NCDs Master
Cirrular®), the guidelines issued by the Securities and BExdunge Bourd of India with respet
slactronic dook mectunism uader the torms of e Limnd NCDs Masair Chrenlar and the sdatronic
book mwchunism prescribed in Chapter VI (Elatranic Baok Preoider platfirm) of thw Limed NCDs
Masiw Crvulir, & sy be sswnded, derifind or opdated oo tme to tme (SEDI EBP
Requirements”) and amy ofhwr proviscrs a8 say be applaable (induding any statutory
modifuation(s) or m-wnsctment(s) thervol for the tiow twing & force) e NCS Regulitions, the
Lstsd NCDn Maow Circular, and the Dodvoture Trussws Maser Qicular (an defined below) thal
colbxtively be rebrrnd to as Uw “SEBI Debe Listing Ragulasions”), the regulsticon/ guideline, if
any, prcrited by any relevant ssthoritios from time to time, incheding applicable dircular,
guidiines amd aotifications issusd from L 0 time by the Sicuritin and Bxchange Board of India
("SEBT") and Reserve Bank of India ("REI") including S Securitios Contracts (Rigulation) Act, 1956,
the Secenitivs and Exhange Bourd of India A, 192, e Securitis and Bxchange Foand of ImSla
(Listing Obligations and Disclosare Regsitvmints) Regulitions 2015, and the SEBI Dvbe Listing
Rrgalitions, s amsnded snd alo bt 90 spprovels, commmts, Mnctiom, pvreissions as mey be
rquited from any appropeiste statutory ami eegulitory authoriiss, and i scondaus with the
rolevant provisions of the Memorandum of Association and Artichs of Assoctation of e Compuny
amd thw listing sgrvwments setered into with the stock sudangs being the Bombay Steck Exchangs or
Natonal Sixk BExchangs of India Limid (Uw “Stedk Exchunge®) wheew the wcurities of the
Company may v il sabpat o sach spprovals, (Omwnts, tambond, pvamissions as may be
scwstary from all other appropristy saitatory amd rgulaory asthorities, if any and sabject to sch
vonditions and modifications & may be prescribed by the respective statatory and/or rvgalatory
authoritis wlule granting sach approvali, comwmts, sanctions, permisdons and ssbyat to such
conditivos or modifications whixh may be agrved (o, the Mamigeswnt Commitiow of Bourd of
Directan of thw Company (the “Mansgement Committea”) haweby spproves
Spandsna Sohoarty Franclad Lisvted
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the offvr and ssue of sp o 3000 (Three thousand coly) Semior, Svumd, Ratwd, Liserd,

Rodevmatde Noo-Convertidd Dvbwntuses for a baw value of up to Rs. 100000/ - (Repwest Ore

Lakh only) pvr Sodwature for 2 enare of 36 (ThiftySix) moeths or such other bnure 25 may be

diided by the Company and imvwators and having a (oupon payable at the e of 10 75% (Ten

diimal poirt Soven Rw Powront) e snsmm payable snoually or sech othee rale a¢ may b

devided by the Company and investors, sggrvpating =p to R 300000000/~ (Repim Thisty

Croew only), "Debentures™) for cash, in dimaterializad form and on 2 privew placvmsmt hasia

(U “Isras”) on the Wrms and conditions 10 b st oul in the Srbanture trust Send 0 be entored

into by and twiwwn Uw Comgpuny and Catalyst Trusteeship Limited, a¢ the debnture trustie

("Debenture Trustes”) (coliwthely “Debenture Trust Deed”) and thw Dot Disclosur

Docussents (a6 dofinad bolow) W the suciesafu] Ndders who have spplied for sabicription of the

Duburtures on the electronic book platform in accordance with the SEBS EBP Reguinvmemts (se

dofinnd below) aod which thall be dowmad to be the prrrons idvntifind by Uw Campany for the

purpows of Sation 42 of e Compuniss At (twing the idereifind porsie(s) for U parposns of

Sxtion & of the At ("Imvsstors” M outual Funds

Bards and Financial Lrwtit uticos;

Nom-hanking financial comgunios;

Providont Fends and Prewéon Pundg

Cooporates;

Forwign Instituticonl Iovestors (Flst

Qualifind Forsign lavestoes (QFs)

Forsign Partfolio Investors (FPIaL

Alternative lnveatmont Punds

imarsnw Companies; and

*  All seccosaful diddees under the siactranic book platiorm prowa, who are oligible investors
2% ¢ out above(” Investor/s” amd

a) wxuring of the smounts to bo mind parsaant 1o Uw issav of Debveturen Logether with all

irbirvsis amd other charges thervon am 10 bw vured by way of, infrr-alis @ first renking, oxcdutive
and continuing dwrge on (wtain ideetified koun moeivablss up to 1.30 (One Dicimal Point Oe
Zovo) timwe of the 1otal scnounts outstanding of the Dedenturve (refermed 1o burein as Gw
“Secuxity”) to be (reated puruant o the dwd of Mypathecation 10 by oxeutnl betwevn the
Compuny and the Debsntuse Trustin as describend hewvin ("Deed of Hypothecation™)

RESOLVED FURTHER THAT pursaant (0 Swtion 4X2) of Uw Compunies A, 201\, tw
Mansgement Commattow durehy identifies all ach bidders/ oligitle participants to whoe allocation
# to be mads by Uw Company ander the obntronic book machanism spon alocation buing made dy
thw Compeny for isuanie of secunities on priveb placveswnt busis in Wrms of the SEBI EBP
Roguirements, a0 Uw idotifind porsoes) 10 whom the Company can make privaty plaivesint of the
Dvdontures
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RESOLVED FURTHER THAT Uw Company Sovs hewwby appoent:

i Caulyst Truseeship Limitod bring o dobevture trusase mgisnnd with SEBL, ¢ the debwnture
trusre (‘Debentwre Trustse”) in rwgwat of the suany, offer and sBotmwrt of the
Dvbenturvs on such s amd conditiont at may dv agmend between the Compuery and the
Dvbwntare Trusaew in the dedonture trewsw aprvownt © be executnd by the Comguny in
Gavour of e Debveture Troster ("Debantuze Trastss Agreement™

& National Sxuritbw Depositlory Limitvd ("NSDL") and Central Depandory Servioes (Imdis)
Limited (*CDSL") 25 lhw deposdiorivs foe the issaw, offer and allatment of Dvbwntamns

@i India Ratings & Revsarch Private Umitad, buing & cradit rating sgvacy registsnnd with SEBL
o oltaining the cetings in respect of the dese, offvr and altment of the Dedentuss
("Rating Agency”}

fv. KFIN Tebeologios Limisd, & U rgistear and tranbor agent ke Qv imtue, offer amd
alltment of Dvidwnteres;

RESOLVED FURTHER TRAT the Managerment Commanittioe bewrwby appeoves the sarolment of the
Compuny with any Bctronk Book Provider ("BEP”) kw chlaining acrws to their *Elxtronic
Platform” for v private placement of the Dibwotares as pur the applicable Securitios and Exchungs
Board of India regslations/ guilelines/ circulam read skhng with the opevsting guidvlines of sach
EBP and in thin regard including the SEB] EBP Raquiremonts, the Company be end is herwdy
authoriod to (inalize, euvcuty and/ or retify (and If vguired, aeend and estifly) the sacessary or
rquikite agrement(s) with such EBP and to 8o all such acts, deeds and things and exacoie or ratify
smch other documwnts, pupves and wrkings a¢ suy bv nxwslry (00 Uhe parpos and to provide all
toch documants and/ or provide tarh information of detalls whether in relaion (o the Compuny’s
KYC or othwrwite as may be required by the EBP in thia regard.

RESOLVED FURTHER THAT Mr. Adhsth Knsur Damund, Prsidvnt and Chivf Finaecial Offioer;
Mr. Ramumh Periacamy, Company Scevtary and Chinf Complisncy Officer; My, Suma Miununwala,
Senlor Vice Prewddovs-Fund Raise and Mohammed Kuyyom, Senior Manasgee-Finance (Collactively
¢ "Authorised Signatories”) br and are hevwby wwverally ssthorisnd kx

a) © do all sxh &t dwds snd things s (v Actharined Sigratiries may G newary O
Gesiradle in connaction with the issuw, offee and allotament of the Dubentures:

b) fovk, § mguired, any approval, conwnl or walwr from any/all comvernad government and
segulatory suthorkies, am$/or any oldwr approvalk, (onsewt or waivess that saay be required n
Cone tion with Ow sae, 0fes amd all et of the Dvbentans;

<€) megctiste, approve of amd Swidy the wrms and condstians of the bsaance of Diberturvs;

d) Gnalire and exscete e tem Swet

¢) Braliss thyms and condstioen of Uw sppointmwnt of the (nsaRants, sppantment of legal Coursel,
@w rogistrar to U leme, the rating agra’y and othee advitors as may be rvguined and suking
uyment of their fewsg

N suthortied to record the nuss of e holders of the Dobunturm in the megistor of deberture
holdwes of e Company, (0 maintain the regiutsr of holders of Debwnturea acd 10 undortads sach
ollwr ath, dvends anad te as sy be roquined Lo give offxd o the bsew, offer and allotment of (he
Debentures

ra] bWﬂmq«unghmepﬁﬁmMWmdﬂn&mﬂyn
meired i a'cardan? with v tvms of the Trantation Docoawats (a5 defined below) indlsding
But aot ligrited 10 dign and schanit the nawaary koema with the relevant registrar of compuniss,
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Contral Rogisery of Sacuritisation Awst Recamtruction and Security tetvrwt of Indis ("CERSAT)
Ow Manstry of Corporat» Affairs, CDSL, NSDL and other svbrunt governmental sothoritiss &
enquirvd and as rmguired i acvondence with Uw vens of Uw Transaction Doacumwats (as Softnnd
bedow) in o latian 40 the issaw, offer and allot=wni of e Dutwatem:

Bralize Uw datw of allcation and U devered date of :Dctment of the Debvetures;

ptiate, vuxuls, G and dehwr any dxamenes, istruments, dends, amvandments, papurs
appliaitionn, aoti'es or biters & sy be raquired in (onnntion with v issaw, offer and
allotment of the Debwnturss and deal with regulatory authonivs (n conarction with Uy imue,
offer and allement of thy Dvbwntares inteding but not limand 1o te RBL, SEBL, Sk Excdungy,
forisditions) ewgiiarar of companis, the CERSAL the Ministry of Corporate Affairs, or any
Spository snd tech olher authoritins s may bw rquired;

0 goweally do any other act or deed, to mwgotiaste and eunube any documents, applications,
ageeswnts, sndertalings, deds, offdavity, declarations and (midficatis and 1o give soch
dirnctions a4 @ dovant fil or & may v erwssry ar desicsbls with gard 10 this lnos;

© oxcuts all dovumensy, file forms with, maks applications with Uw Registrar of Companas, or
any deposdories indeding issuing isstrections to Netional Swuritiw Dwpository Umited
("NSDL”) and Contral Deposiscry Seeviors (tndis) Limited (*CDSL") and to oxetute or ratify the
nNvinlry ar mquitity aprevenent(s) with NSOL and CDSY. and the registrar and trarsder agont(s)
and ereering into amry othwr agreements with CDSL amd NSDL, undwrtakings or othwe writings
rquired for admdting Uw Company and (v Dubwnisres 1o CDSL and NSDL and for the kéae of
O Dubwrtarm in the dematerialisnd form;

sign and/ ar dispatch all documents and nothws to be signad and/oe dspuiched by the Compuay
wnder o5 in Conmction with the Transaction Documents;

© lo a8 deps am! S0 2B things and give such dirntiomt a¢ may be mjuired, mcesary,
oxpedant or desirable for givieg effect 1o the Tramadtion Dovuswnts, the trantactions
contsmplatad Uwretn and U vsolutions mentioned hervi

svking tw Esting of the Debentarvs on Uw Ssak Exchungy, submsitting U Hsting application
and tahing all ationt that sy b newsdary in connection with obtaining sach listing and
cbtaining th in-prinipal approval from the dork suchunge in wlation to listing of Debentures,
avite the overy exprme fund (a accordince with the requinaments of Cupeer IV (Recsoery
Expono Fual) of Uw SEBl mavsw cicole bwaring efene sumber SEBI/HO/DDHS-
PoD1/P/CIR/2023/109 daed March 31, XX on “Metrr Circule fr Ddvxtare Truskon® (a6
amended, modified, smpplementod snd/or matated from Lisw to tims, "Debanturs Trustess
Master Cizralar”) mad with guidance note(s) ssend by e Siock Bxchunge(s) in this regand;
Creating and operating Uw debuntare medemption swerve accoent, #f spplicable;

prvparing snd Enslsing (e Dot Dsclotase Dacsments (s definad bodow), in acrondany with
all 2pplicabls hiwe, rubs, regulitions and guidvlions (including any amendments, vartations o
-.\J:fu‘mmdlli'MDuhﬁuwDu'tm.uybvw dwsirable of eapudiont),
and ipproving the Dot Dudlomure Documests (inluding any sowndmenty, variatios or
modifications Dwreof);

© ek ol sach dovinions amd stwps as Uwy devan ( and to perform all sech acts, dends, matises
and things amd ghw such dircbions o suy de required, Pxerary, eapadiont or desirable for
gving ofint W the Trawaction Docuswnts, Uv tamations mebmplied therein and the
msolations mentioned hemin, indeding without kmitation, to approvw, nepotists, finaliv, sign,
ruxuby, retify, amend, sapplement and/or imue any docstwne, e, undvrtakingt, mandsbis,
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agreemwnls, suigrawnt, ivtrenvnts and writings intoding b following, intuding aay
amenimonts, modifications, sepplaments, mlstements of nowitioes theveo (mow or in the
future)

i the prewral inf(rmation dacument, the by information dotuaent in npet of Uw isusnce of
Debertures, and Uw private placvmsent offse cam application letter for the offer, istue and
allotment of U Debentares ((olatively, the “Debt Disclosure Documents )

i tripantde sgnements betwevn tw Comparnry, Ow Sepostiorss and the registzar and transler
agens

i v memorndum of snderdanding biewwen the Compasy and G registrar and tramfer
ageng

tv. Gw Dobt Dischmury Dovuments, Dobwature Trust Dond, Dibontuse Trustes Agrvwment, Died
of Hypathecation and oldwr requiste documents foe the avetion of Securty 2nd to record the
borms apon which the Dubrntures 210 bring iscosd and 1o 3o all sech e, deets and things aa
sy v mowary or expadival to implrownt this rolution and 10 exxcoty all such
documents, wrkings, sgrevmeinis and evidvaom o5 may be requined by the Dviwntury Trusise
in conection with the sforeuid and where mquired iluding lodging of any sach
decuments, writings and sprewmsents for registration under the Indian Registration Act
and/oe athwe statsie(s) / Law(s) and any othwr dicussnt in nlation thereto (collactively, the
"Trowartion Documents” |

v documents fow the operdng of bank arousen, opening of demst acvounts and Esuing
rstrectins of tamk acvounts vlited Uwreto in conanction wilth the Delenturs inclading
without Emitation for the pusrpaies of mcognizing tw rights of e Dulwature Trawe
operate sach hunk accounty

v any ather docsments requited for the purposes of the Intoe and the trassa tioem Consem plated
Owreby. including bt aot limied to lvttirs of undertaking, declirations, sgpwments, reports
any other Sovument designated a5 8 securily docussent by e Dvdwntare Triste; and

vilii 10 do aech nevissary ats and thengs e Gw eltronic bidding prosm with the Stock
Exchange in accordance with D SEB] EBP Requirvemnents.

(%) do all othwr acta, dmods and things as may v darmad aceisary 10 give effact 10 Uw foregning and
the other trems of thds rvsclstion.®

RESOLVED FUKTHER THAT aach of the Asthorisnd Signatonvs, de and e dereby severally
authorizad o Wle all ieomssiry stops relating to the Crvation, pusiaction aod registration of dharnges
and ako to dgn and ssbmil e mexessary forms with the relevast registrar of companies, Bw Cortral
Regitry of Swuritsation Ated Raonstraction and Sxurly Inberest of India, Uw Ministry of
Corparate Affairs, or sy deponitory and atder relevant governmental suthorites *

“RESOLVED FUKTHER THAT Uw approval of the Managvment Committov, be and s horeby
avondid to seek sdmisdon of the Dvbuntures, in thw depisiony system of NSDL and CDSL and that
the Asthoriwd Signatonies, be and am dawby swverally asthorizad 10 3o o such ats and deeds &
sy v mquired and 10 sign all such pepers and dovsments st may b sorssary o baplement G
Gecson and exscute or mtify the tivesiiry of raquisie agressmt(s) with those deposatorios amd the
rogisirar and tursfor apent and any othwr agnwents, paderiabings or other writings raquiswd for
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U dsame, offer and alcement of the Debvntar in drmatenalised form and to avgotists, Rnalive and
ox(uls sy Soxuments in such resps and/or to ratify the amw.”

“RESOLVED FURTHER THAT approvel of the Maragement Committow, te and it heewlry anconiad
6o bt the Dviwntarvs on the ok Exfungs, i acconiance with the provisions of the SEBI Dbt
Listing Regulations and the Swuritis and Bxchungy Board of India (Lising Obligations and
Disdosure Raquiseswnts) Regulations, 2015 (as emendad from Lisse 0 Ume) and Out Aatharied
Sigratories, bo and are horeby severally suthorizd to 8o all sech acts and dreds a8 may be quired
amd 1o dgn all such papors and documents as auy be nsveisary 1o mpleoment e Sesion ”

RESOLVED THAT tw Asthorised Signutoris, be and are herody sivevally snthorised 10 prepars,
approve and finalizy, ssow on bebalf of e Compuny, the tevus of the Debt Disclosare Documents to
sabacrilw (o the Drbuntns on & privase placeswnt batiy, and 10 sign amd v xeute the af oevemwntionnd
documents an bedulf of e Company and t 6s the private placement ofies cum applicstion beter
with Uw ridevast ogiseme of compenis in sccordince with the Companise A, 2013 witing omt the
s and conditians of the saance of the Dubintures (the “Offer Lotter™).*

“RESOLVED FURTHER THAT Uw Anthorited Signatorieos, by ami are heewdy weverally suthoried
o puy all damp duty myuired 10 by paid for the i i accordance with the laws of the Republic of
Indiu and procere the simpwd dorumants from the relovent governmental authoritios.®

"RESOLVED FURTHER THAT sny of Uw Authoriwd Signatonies. be and are handy sovenslly
authorsed to spprove and linaliv, dga, susis snd debiver documents i relation to the lsue an et
out in this nsolstion and sach other agrwments, dends, undertabings, indemnity and docuswnts as
may be required by the Dibwrtusy Trustee, or any of thom in (onmetion with the Delwntuns to be
isoed by the Company.”

"RESOLVED FURTHER THAT the Authoried Signatories. be and Jwreby sevevally suthorised to
roginter or lodge for regidration apon exiution documents, biter(s) of undertakings, Selarations,
and sgrovments and othir papers or dovsiments o sy be required in relation 1o any of Bw sbow
with any registering suthority or governuuental authoeity competent dn that bohald *

“RBSOLVED FURTHER THAT thw Asthorfsed Sigrutoriss, be and are hereby suthorised to dedegate
the powers a3 sy do devmed necessary 10 So sach ots and macole sach docsments s may be
required in connection with any of the matiers rolating 0 U ssaw, ofier and allotownt of B
Dedenturm.”

“EKBSOLVED FURTHER THAT Uw Acthoried Sigratories, be and arv beewby ssthorisnd 1o
undertake such othee acts, devds amd acts &5 sy be required to give effet to Uw issuance, offer and
allotew st of e Detwntamm.*
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“KBSOLVED FURTHER THAT the Musagement Committew 80 hervby spprove and ratifies ol such
acta, davda and actions taken by thw Company til) dete for the parpose of this lsee.”

"KESOLVED FURTHER THAT any ome Director or the Compuny Secretary be and ame hervby
swverally suthorsed 10 fumish e cntifind troe copy of the forgodng resalution 0 the Deberture
Trustiw aad sach otlwr persons ot may be devmwd mevessary BOF thir information and sonds®.

T Spmden Spbey Bosnd i
Periasamy — anas

Ramsah Periasamy

Company Searstary and Chief Compliance Officer
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ltem No &

e Members at the Eatracocd inare Gonenal Mewtige of the & wrsparny heled on [ure T8 18 had aoenrded
by way ol =pesial Resdutem thete approval s the Peard of Dronscors of the Compary Sor creation of
chatie mul mestgage o both movable and immovable propermion and xeets of the Company, ol
poesers and furure and Ty secuse ane of Mo wuithis fo be b 10 the e of B0 (e [Zupeess
Ligns thoaasanmd oo ondy )

The Members are bring informed that it is proposed io amend the aforesald resclution passed by tx
Merriers of the Company by increasing e overall linit of creating, charse / excetgage on the propurtive
of the Compray tor securing the borromings of P00 S o 213000 ¢ rove,

he Board ncoemnrenits e resolubion as set out in ffem no 8 of this Notice for spproval of Members s

LT A Rissluram

None of the Directoes, Koy Marugorial Fersonrel or thetr rolaztives ase in vy way concemed or

intereated, Dnancially o obrow s, in i esodation

kot Spandara Financial Limited

N

Spancana Sphocrty Fnarcial L mitec
CN - LSS P DETRSR
PiiNa 31§ 32 Remty Selerium Toners. Towes A,
Graund -0 Fnencial Disl, Narweramjudi #ydatisn
Fh o8 40 SNt N0 Fae 60 L3I0
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iv.  exsces ez thoot's;

v.  fnalize tarms aod conditions of the appointmant of an aranger, 3 dobetwre Ta3tee, 3 NGRS
and eantfar agant, 3 credit razing agency, 3 deporisary xd such other imecrsedizzies as may be
required to be sppointed, including theX sacoeison aod their ageans;

i veca, if roquized, the amoumts to be raiwed pursant 1 the ittus of the Debanteros, togethar
with all intecest and othes charges accrued tharoan as sy be required in tecms of the issuancs
of the Debantaer;

vii the appointmert of Natiotal Securities Depository Limited ("NSDL™) endior Central

Depository Services (India) Lirmited ("CDSL™) as the depositories for the proposed issunnce of

e Debanter;

tho sppointmese of Dobsatuze Trosteo(s) for the propoted isuance of the Debeanmres;

antharise taricns pervens S time to tme 10 1igs and execute the tansaction documeats to

bo axacund in relaticn to the Debeateres;

x  docido upen the dxte of opaning and closing of the dobante=w itsae znd the pariod for which e

Snalize the dute of allocation and deamod date of allotment of the dobantres;

oegotiaze, executs, £lo xod daliver asy decurnents, atromens, doeds, xmendments, papert.

applicatians, notices or sman a3 mxy be required in comnection with e debezenre issos and

deal writh regrixtery sutherities i conasction with the dobannire j1me incleding but not limited
to Secwrities and Exchange Board of India. Resarve Bank of India, Registrar of Coanpazin,

Mimnissry of Corparate Afhain, Compazy Law Board, Stock Exchaages, Depotitories. and ruch

oty antherities a3 oy be required:

mii  docido on the liting of debentmes with Natiom) Ssock Exchange of India Limired ar BSE

nv.  =chudiag witost Emitica, spprove, egotiate, tign, execute, xvand, sepplament ad / o
iswus the Solowing:

3} xfermation memonadmm / private placement offer leexe’ wholf disclorwe docmment
/discloszre docusmeat Sor the Debenture Issue (the “Tnformation Memorandun ™)

b) tipastite agraamant botwreen the Cozmpany, the dapositery xad the registrar and txandar sgent,

€) to memonadam of mdarstanding betwesn the Company and the regirear and mamafer agezt.

d) dobantre catificate for the debentzres;

o) dobantuze trust deod, moctgags, deed, dood of hypothacation 1=d othar requisise doczmants for
the creation of & security over the Compary's movable propertics and assetx, (inchuding any
powen of staragy in connectios thare):

§) documenn for opeaing of bank sccomnty xad isizing fnstructions of bazk accomn relamd
theroto in connoction with e Debeatures inclnding withomt Emitation for the parposes of
recogairing the righn of the debenture trustes to operate sach bask accownsns;

g xmy other docaments roquived for the puwpotes of e debmeure isres 22d B ramactions
canmemplated thareby, incheding bur 20¢ kxmited to loen of wndecmking, doclamatioms,
ey, reporty; aad

b) amy other docemnant detignated 21 3 security docuspent by the debeatire trustea.

.  approve alloemant of the NCDs

nr  bay back / redescs / repunchase of the NCDs in case of puz opeica a=d reissuo of same to the
oW veston

R

B n

Spandana Sphoorty Financlal Limited
QN - 1BY9291C2CCAPCO608A8
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n  doall act decessxy for the propoted listing of the debastares in accordraco with the tarms ¢
cas in the [aformation Memorxadnm, whecevar applicable

v dolegate any of the pourars s coxferred upoa the Commizos = retpect of e Ssmance oS NCDs
oo private placament to axy directen o7 officans of the Cocpany. including by the gant of
power of sozzey.

gx  eeking ¥ required, the content of the Company's aders, partes with whom the Company has
amersd mto 1arioms commmarcial and other agwzsexn, all coocarsed goverzmant mnd
rogulatory suthorities in India 25d asy other consents that mmxy bo fequired = connection with
tho issus and alloemaent of the NCDs; and

xx 4o all other xcts. doads and things a1 uxy be doarmed Dacornsary to £ve effect 1o e Sregoing
and the other lerms of tis resolution.™

"RESOLVED FURTHER THAT M. Shalsbh Saxe=s. Mazaging Director and Chief Execmsve
OfSoer, M. Ashith Kamx Dacnani, Protidect and Choef Financial Officer xad Mr. Ramoth Parintazoy,
Company Secretary and Chieé Complixace OfSicar of %o Compaay be 13d xe hecwdy sexenlly
szthocised to file necossary forms and retras 3t may ba roquised’ pecessary with the Rogimrar of
Companies xd that the certifiod 1o be tus copies of the forogoing resolztien signed by azyone of the
Directors or the Company Secrstary be farmisbod to meh parzios 35 =y be dosmed necessary for their
information and reconds.”

For Spandans Spheorty Financial Limited
Ramesh i

Peﬂ‘“my :‘mnun KRIY ]

Ramezh Perixcamy

Compasy Secretary and Chief Complance Officer

Spandana Sphoonty Financial Umeted
CHAEY1INCACI M CIEA8
Golmiy. Wieg B JAtn Pior, Pot %o 1 Wy Mo B4/ Hyrsraban trovmiscyr (),
TSNC, 3319u7g Parmitny, theeratad - 500.81, Telrgace
2, 09180 43474730 | CeRABLRLTINRINCLOR.CAT | AWW 202002NAIEESOY L0
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CERTIFIED TRUE COFY OF KBSOLUTION PASSED BY THE BOARD OF DIKBCTORS ("BOARD")
OF SPANDANA SPHOORTY FINANCIAL LDOTED THROUGH CIRCULATION ON JULY 12, 2023

TO CONSIDER AND AFFROVE RECONSTITUTION OF MANAGEMENT COMMMITTER OF THE
BOARD OF DIRKBCTORS:

“RESOLVED THAT in superisssacn 10 all the varkr resolutions pessend by the Bourd in this regard and
puriaant tn the provisioes of Sevtion 17%(3) and other applicable provisions, if any, of the Companien Act,
201%, mad with relevant Rudbs Bwreunder, appeoval of U Board be and & hreby axarded b ro-
coustitution of Manipemsrnt Committve with ot from July 12, 2023 with the lollowing diwsors /
offirtals s Mombewrs of hw Commiave:

i Ms. Kantikeys Dhruv Kaj- Quirpvron, Nommwme Nan-Euxcutive Directar
[ Ms. Shalabh Sworen- Membur, Manuging Diactor and Chef Exsvetive Offacer
. Mr. Achith Daours- Membee, Provident and Chesd Finam-is) Offaer

EBSOLVED FURTHER THAT any of e Dirwtors of the Comparry and Mr. Ramanh Perissamy, Compuny
Swcrvtary and Chin{ Compliancy Olfuwr of the Company bv and arv hendy wvwnilly authoriznd by Gw
Companry 10 do all sch ats, dends and things which sy tw Swvmnd nrwsary for giving effat to this
nacdetion.

KESOLVED FURTHER THAT a cortified copy of Gw ebow svesolution, stund umder the signaturs of any
onw of the Duwetars or the Company Secretary of the Compuny, may bu submitind t0 whossorver it may
Camemn.
r;mh mwwuh:“
Periasamy -_'-‘-:;.u-‘mn-"
Fameah Pari asasny

Cempany Seavtary snd Chief Compliznce Ofcer

Spandens Sphoorty Financinl Lisked
CIN - 1859297 GO PLOMOB48
Gemry, Wing B 162n Floor, Phct Mo 1, Sy No 831 Myierebed inwedge UCy.
T Reidurg Permatthe, Hydevebad - SOO0H), Telarygene
02180 45474758 | wnta i rdendamnanctourtycom | waw spandsnaodoct ty o=
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CERTIFIED TRUB COFY OF KESOLUTION PASSED BY THE BOARD OF DIRECTORS ("BOARD")
OF SPANDANA SFEOORTY FINANCIAL LIMITED THROUGH CIRCULATION ON JULY 12, 2028

TO CONSIDER AND APPROVE CHANGE IN TERAMS OF KEFERKENCE FOR THE MANAGEMENT
COADMITTEE OF THE BOAKD OF DIRECTORS:

“RESOLVED THAT in supvresssion 10 all tw oardivr nsodutions passd by the Baard in this regard amd
pursuant to the proveiinas of Section 179(3) and attwe appiicably provisions, if any, of Uw Companis A,
201\, rved with rebrvart Rubw Uwrvundvr, approval of the Board be and i hervdy acconded foe chunge in
borens of roforvony of Munagenwnt Commitow with Dw following dirwcsom / officials a8 Memburs of the
Commitive

i Mr. Kantilwys Dhwuv Kaj- Quisperson, Nomiswe Non-Bxscutive Direcsar

“ M. Shalibh Savean- Member, Masuging Duwcitor and Chdef Exscetive Officer

i Myr. Achinh Damani- Mombee, Prosident and Chisf Pinancial Officer

RBSOLVED FURTHER THAT Uw quorem foe the Manugrment Comaittve Meveing shall by two swmbees.

RESOLVED FURTHER THAT the vz of mérronce of the Mans gement Commitaw of U Boand of Direcoors

of thw Compuny, shall be:

3. wapply for uns amd to provide wnurity incduding ypathaation of back dobt of e Compeny at such
trrms and conditions at may b Secidnd by the Committer from tisw 10 Lisw:

b 10 Dorrow moneys from tme 10 tiow bt 10 an aggregate smount 8 approved by U Sharvholden of
U Comxpuny:

€. s detenmnine U bwms of the ksas(s) of Debvmtusvs, and finulise Ow terms and conditions of sark luas(s)
including Uw aumber of Debuntores &0 b allotied in aach fssee, leae Price, Faw Value, Rate of
Intsrent, Redemption Purind, e austure of scurity sle. 0r U purpo of eaising fonde In &8 sbsodute
dincrotion aa Sreownd 2 and 10 3o ol sech acts, dendn and things & sy by quired necessary in thin
rogard;

d w0 determine the teres of the Issi(s) of Commwrcial Papers, and finalite the lersss and conditicen of
tuach Issmr(s) induding U quantan of Commercial Papers to be allotind in aach fswe, luae Price, Face
Valw, Rate of lnterest, Redrmnption Periad, oic. for the purpose of raising funds in &s adwalute discrotion
&t dowmed 6l and to do a1 sech acw, dends and Uhings &5 may v mnquired nexessary in this rogand;

0.  toml kan portiolion of Uw Company sp 10 Limnt of Rs. 1,500 Croee pet tantion;

£ 1o sxuritin 0w kun rwwivabis arising from an identifind pool of ks (Reoxvables”) providad to
wirlous peetons from tio to time Wamiing in U boaks of the Company up to o limit of Rs. 1,500 Crore
por sdnction;

0 purchaw book debts of olhwr miro-fininw/ NBPC Companiss sp 1o 4 limit of Re. 50 Crore per
it

B 10 grent ums including irser comparate loans and advamws on wch byt amd conditions as it may deem
8y

L 10 gl guaraniew or provide secsrly for wcaring the lose or adwanom availad or (0 be svailed by is
sabrddiares,

J  woauthania Compuny offaial/s ke sunution of any agrevements, Sws and Socuments on bebulf of the
Company, inclading any loan docementsc

k. w0 change and autharise any officiali of the Compuny tn opwe, opeeaty am3 (s the Bank Accounts amd

Spandana Sphoorty Flrancial UmRed
CIN - (859 29T GO0 P UOMCS48
Gelaxy, Wing B, 16th Floor, Pt No 1, Sy No B L Myder abud Rnoatadge Cty,
TSHC Roidurg Penmakthe, Mydersded - SOOCE |, Telergena
. «P18045474730 | wneciBpendaarphconty com | wew igandsnaphocs ty com
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Dvanat Actounts of the Compuny.

L winvest fumis of the Compueay in Fixmd Doponits to s extent mcwisary to avad crodit Lacilitios/ loars
fromm the Bunds/ Funancial lostRutions ¢6. anmd t0 rrvewd sarphes fumis in hguid fends (i 2. mutual fumds
olr) for the beewfR of U» Compeny incleding suthariting the officiale of Uw Company for sach
nvestamentsc

= mamw.ﬁpﬂawqmmmidqmmmwnmmD»WM
Autharty Matris as approved by the Bound and asiended from tisw Lo time.

. 0 appoint /suthortar Company official/s for exscution of docoments, agmwmwnt, diwds and papers s
may be rvuined from tisw 1o time in rdation 30 doy -to-duy opeeations of the Company;

O. W mals spplications far chizindng liceswar, mgistrstions, commntioos, (urances, Srrvicwed. sm$ W0
sutharize/appoim  dirsclors/employrs/officows for signing applicatioss, rveurmA, forma, bomia,
agreementa, documents, papers ofs. and kor reprwrnting Compuny bedare the suthorities onder various
Laws including bet axt Emitvd to Corporae Laws, Industrial Laws, Tax Lawn Labour Laws am3 other
Butinewt Laws spplicabds (0 the Company in reiguct of alll prasent and Future affices of the Company, for
compliany of all provic rub, couws, regulitions, diovitives arud other relabnd ssttres cndew the
fa2id Laws, which may be applacableto the Company;

P 00 review laane, assign, wll, trasvbor an otdwrwise dispose of, any Mixnd assets or invwitments, whether by
Cuw trars(tion o by 8 srries of tramia tioes (whethwe related or notk

Q  aoy proposal rhiling to borrow tngs induding intue of duid swvunkins or commmercial papers to dw plared
bufore the Committsae should be pre-approved by the two Dirwicrs who 20 Memburs of e Commadive.

RESOLVED FURTHER THAT thw Compuny Sworvtary of the Compuny will &1 & thw Secreeary of the
Mansgrmens Commitive.

KESOLVED FUKTHER THAT aay of the Directors of the Comgpusry and Mr. Rameaih Periaumy, Compuny
Secretary and Chief Compliance Oficor of the Compuny be and arv hervdy woverally anthorized by the
Company 10 80 all fach &K, Sends amd things which may be divmned axsssary for giving et to this
resclstion.

EBSOLVED FURTHER THAT 2 cortifind (opy of the above nealstion, ssenl andsr the signature of asry one
of Uw Dirxtors or the Company Saretary of the Company, may be submaitad 60 whimiiver & say coewen.”

Ramesh m"”‘“

Penasamy :;tx.’l\l \Ia .4

Famesh Perissamy

Spandena Sohooty fimanciel Lim tad
CIN - (55929T WO P04
Gaisxy. Wing 8, 1806 Floae, Pict No L, Sy No BV 1, Mydersbed Krvorwiemige Cty,
TSHE, Raldur g Parmainhe, Mydershed - SOOOB 1. Telargana
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[tem o ¢

12 Mhemabers at che Exteacedinary General Mesting af the Commpurs helal or Jure '8, 5018, 5ad scconded
by way of Speniad Ressluta there appronal s the Beard of Dinsctors of the Compary ot cooation of
charge mol mestgame oo both movable and immovable oropertie: and aves of te Lempany, ol

presert and future and w2 scuse a0 of mcoe securitis W b issond 10 the event of B Con [Rupes
Ligne thasand cooae anly )

The Mermbvers are beirg onfenred that 10 1 proponed 10 amend the sforesaid resclution peied by the
Meniery of the Compary by incoessing B overal lunit of costing chaige / meatsags on the pragvetias
ot tre Compaaw for sexuting the docrowings of B0 S 10 215,000 (o,

<he Boand woommends G rowclubon s et cut o tem ne 5 of this Nates for approval of Memiers ge
Sgveal Rissaluricon

None of the Oimectors, Koy Marugerial Personrel or their reladives asc I any way concemnad or
irtereited, finasncially of otterwis, In oS sciution
For Spandara Finanial Limited R

Company Secretary apd Uempliance Officer 7

Spancana Sphoorty Finarcial Limited
CN . eSS 1 npLoaeTng
Prina 31§32 Ramty Selennum Tomers. Toner A,
Aot Seacod Dol Marwatamgals =il

P o8 G0t I Fae 280 LaEGED
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Explanatory Statement fo em No. 4

Meembers of the Company had accorded thedr approval by way of Special Resolution through resolution
passed at the 19th annual general meeng of the Company held o September 21, 2022 for makmg offer(s) or
mvitation(s) to subscribe to, and allot subordinated or unsabordinated, perpetaal of noo- perpetual, listed or
unlisted, secured or snsecured, non~convertible debantures (hereinafter collectively referred as “NCDY”) up
to an aggregste amonry of Ra 4000,00,00000/~ (Rupess Four Thousand Crore Only) under private placesnt
basin, for the pesiod of one yaar on such weav and conditsans as may be determined by the Board, The said
approval expdres on Sephember 20, 2023,

Members are roquested to note that considering the business plan and growth of the Company and to enable
the Compeny to raise fands by way of dssuance of NCDs, the Board of Directors of the Company ("Board”) at
Ohelr seeting held on May 02, 2023, subject to the spproval of the Members of the Company, accorded their
sppeoval o creste, offer, invite, invwe and allot NCDy, on « private placegrent busis during » period of one year
from the date of passing of Us resolution up 10 an amouni not excveding Rs.4000,00,00,000/ - (Rupess Foar
Thousand Crore Only). Purther, the Board has authorized the Management Commitice ("Committee”) o
undertake all act, deeds, matters and things as i may in its abeolute discretion deem nccessary, expedient,
proper or degirable, in respect of issuance of NCDs under private placement including but not Emited o
determine the berme and conditions of the NCD» 10 be issued, numbee of NCDs 10 be issued, bewe price, face
value, issue size, coupon, tenor, objects of the lswse, sic.

Mombars are requasted 10 note that in ferms of Section 71 of the Companias Act, 2013 (" Act”) read with Section
23 and 42 of the Companies Act, 2013 and Rule 14(1) of the Companies (Prospectus & ABotment of Securttios)
Rales, 2014 wiich inser alia stabes that 2 Company shall not make 1 private placement of its securities unless
the proposed offer of securities or invitation to subscribe securities has been previously spproved by the
Members of the Company, by » Special Resobution, for ench of the offers or invitations, however in case of
offer or lvitation for non-convertible debentures, it shall be sufficient if the Compuny pasers 8 previous
special resolution only once in a year for all the offers ar invitaticn for such debentiures during the year.

Accordingly, e spprovel of the Members s sought by wuy of special resolution t0 avele, offer(s) or
trwvitation(s) to subscribe to, lssue and aliot subordinated or ursubordinated, perpetual of non-perpetoal lsted
or unlisted, secured or unsecured, non- coavertible debentares under private placement, In one or more
tranches, for an amount not eweeding Rs.$000,00,00,000/ - (Rupees Four Thousand Crore Only), and ss per
the tetros 10 be decided by the Board and/ or the Coounitiee, during the peticd of ore year from the date of
passing of the Special Resolution set out in ltren no. 4 of this Notice

The Board recommends the cesoation as set out in Ibeay No, & of this Notice for Membery’ spproval, by wey
of Special Resolution,

None of the Directors or Key Managerial Periornwl of the Company or thelr relatives are. In any way,
concemed or tnteresiod, financlally or otherwise, tn the Spacial Resolution, excrpt 10 the extent of the NCDs
Sat aay be subscribed by any entity in which any of the Directors or Key Managerial Porsonsel of the
Company oe their relatives may be concemed or interested fn any capacity.

For Spandana Sphoorty Financial Limited

PERIASAMY Dy e by PN

RAMESH [ YTV v

Ramesh Perlasamy

Cempany Secretary and Chdef Compliance Officer
ACS26207

Galaxy, Wing B, 16th Floor, Plot Na.1, Sy No 8¥1,
Hyderabad Knowledge City, TSIIC, Raddmrg Panmaktha,
Hyderabed - 500081, Telangana

Spandana Sphoorty Rnancial Unvted
ON - L6%9291G20C3IPLLDAOEAS
Grany, Wirg B, 160 "lor, Piot No 1, Sy %o 83/1, Hycuradad Knowlecge Cty,
TSHE, Refdusy Permuithe, Hyderebad - SO0081, Telmngans
on: «9140-43474230 | oniac@spedanusnhocrty com | www spandansspheonty com
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CFRTIFIED TRUE. COPY OF YHE RESOLUTION PASSED AT THE ANNUAL GENERAL MEETING
OF THE MEMBERS OF SPANDANA SPIIOORTY FINANCIAL [IMITED HELD ON TUFSDAY.
SEPTEMBER 18, 202t AT THE REGISTERED OFFICE OF THE COMPANY AT PLOT NO:- 31 & 32
RAMKY SELENIUM TOWERS. TOWER A, GROUND FLOOR FINANCIAL . DIST,
NANAKRAMGCUDA. HYDERASAD, TELANGANA-500032

APPROVE REVISION IN OVERAI L RORROWING POWER OF THE COMPANY UNDER SECTION
180(1¢) OF THE COMPANIES ACT, 2011

"RESNVED THAT o supwrsession 0 the sarher Reaoliner passed By the Members ot their Muering
heid ar June 10 2015 and pursaare to the provisters of Section 1N and all other spplecsiie
prowemons, it ey, of S Lompanies Act 013 and the spolicatie rules prescnded thoreunder, |Incading
L0 BATAtOTy MLk AtOrO ) o Pl R theeeod o the S I e oree), the Mlemarandunr and
Mummummm-.mwdhm&hcmy b and Is bowwby
avcanled 1o e Poand of oot of the Company 715 Rard” whah in teem shall ircinde any
ot W the Beand ey comsbrite to evemese ity pewers nchindmg e posvers conferend under
this nessliytion), to berraw frome bime S trme, both o lechian curterey S0 & fotmier cuttemetes, In uding
Sateran! Loowreratsl Borrowiom, of amy, are by Bsuc of Kbontues of aoy und, by ssoe of cormancral

papems, raling thorwgh Bosds

g Sl ks Ak Yepivitary Haecaopis, Ldebal LN Fnitay

Feceips o e parpaeas of Cenpany’s Loy, st S alitai ey, vas vasdny appreceale ot L Bisern

Bk ol lradia "R ¢ any, and other statutoey asthoe s or offwr statitis, for the time Bing o fons

as iy T mevissiary, any sure or airss of mionies s my deem prroper rotwithatardirg that e myonies
tor e borrowed sapetier with morvs already Sorrowed by the Coenpars if 2y, (apast from tfempecary
lowrs abtained from the Company's hankers o ordinany coistse of Susoess] may evcred a2 any e e
agpresae of e paid Lp capita: af the Campany 20 156 a9 (es e BT IS 5wy, [NVl 1S w4 4940
b Ay SpNIb P pone e BT Wt the Loeal wmiunt 10 by Domromond by the Campuicny touwtie with
e Svady anmaud shall ot eawed PIAC0OCI00 - MRupees Twelve Thousend Crome Oriat
vnisharsding at e bene ardd thar the Poand e and i berebsy empowersd sl authorized b arranpe o= fiv
e term and conditiors of all such mosks dorrowed /1o e borrawed, from Lme 10 tane. 45 3 interest
fepayment, socurty. or ctherwise howsoewer a5 £ auy doem fit. as aso 10 evevute afl such deeds and
documents a5 may de acvessary, usual o sxpecliont for this purpose.

RESOLVED FURTHER THAT in connecton with the aforesaid, the Board of Duvectors (induding any
Comunatiee therect} be and ts hereby authonsed to do all such xts, doods, madiers and thangs as may be
doemed nevessary, dostrable, peipv or eapodiint b0 the purpose of giving affect ¥ this esobution and
lee mattem conpeednd theroanth ge ircudertal therwetn

For Spandama ncial Limated

isamy {
Company Secretary and Compltance Offfcer AN &
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Hlem No, 50

The Membors ot the Dtrs-ordinzry Cerers! Meetag held on funs 18, 2018, bad sccordad by way ol
Specinl Beso uton ther appecval w0 the Board of Disectass of thee Company 5 bonon woesy from thawe
1o time tot exionting PEON! Crone (Rupvws Fught thoasamd core Ordy sver and abvwe the ggemepate of
the peid s share cageltal of the Compary ard iy free teserves

Tt Memoers are beirg oformed that 12 s propesad to amend the doresaid resclubion pasnd by twr
Memaces of the Compana by itcavasiny, the verall Lt o) buerawirgs of #5000 crome ower and a‘uw
thr syvgate of the puid aps st sapital of the Compary ard it fone tweerins b3 overs spgregate i

of !:"Jllhh--n

b Beard recommtends the pesolution s s oul i Dom oo 5 o) this Notioe approval of Mo Iues as
Speenal Be=aoduton

Norw of the Dirwiors, Key Maragrrial Persorred ve their relatives ane in any way concerned or
regoluton.

irserestend, finasially o atherwine, in this
Fue Spandara Financial Limitee

Company Secretary 4~ Compliance Officer

Spmh\l SM Financial Liméted

e KR H T

RmySdmimbm Toavr 4,
Gord Fioy, Francal Si, Kenskmamguea, H,airatus

O 000 40 QACNERS T D00 ST
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CFRTIRIED TRUE COPY OF THIL RESOLUTION PASSED AT THE ANNUAL GENERAL MELTING
OF THE MEMBFRS OF SPANDANA SPHOORYY FINANCLAL LIMIVED HELD ON TUESDAY,
SEPTEMBER 28, 221 AT THE RECISTERED OFFICE Of THE COMPANTY AT PLOT NO: - M & X2,
RAMKY SELINIUM TOWERS, YOWIR A CROUND HOOR FINANCIAL  DIST,
NANAKRAMGUDA, IYDERABAD, TELANGANA-500002

APPROVE CREATION OF CHARGE / MORYCAGE ON FHIE ASSET OF ML COMPANY UNDER
SECTION 180(3)a) OF THE CODMPANIES ACT, 2003

“RESOLVED THAT in sapersesion 1o the eartirr Resslution pasmed by the Members ot theie mecting
b om June 14 2008, arsd pussuant o Secton TRD (Titas ard other applicalie proviswes if any. of the
Compamies Act, N3 and the applicable robis proscated orcurakor, (Wwliding, 2oy saiuimy
modificaoon(s| o recnctren: theroad for the i beiry in force), the Memomrdum and Articies of
Aseccistion of the Company and subjivt 60 saxh other approvaly and permiscions a5 may by nnquire,
cansent of the Members bw and is heveby scconded w0 the Bourd of Directors of te Company (" the
Baard”, which in em ufl imduilde any commuttee which the Boord may constitute 1o exerctse it powers
nchuding thw powers confernad under this resolution) for morgaging, hypothorasting, creation of chasge
on properbes of the Coanpany induding first part passu charge, and pledgng and f or crating a fixnd
charge or flouting charge and / or subtenviond charge £ socorsd chargy amd sl o create liony, changvs sraf
all othor encumbrances of whatsoever 10 Mtuse o0 il ar ary part of the muvably or knmovatin
Proportics of Lt Company amd Lhw whale or xubsmantially the whole of all or any part of B undertsking

of e Coxnpainy, of everry matiise and kind whetsoever, otk prosent amd futune 2o o in faveur of Ranks
Baanal btmrions Ssalies amparase. debertuse mrustees o ary otker lenders ) rafisors whethes 5
India cr abeond, for sacuriztg s Soerowed Wt Compars of 208 Uurd pacty, from tope 10 tire,

Up B2 &N ag@rvgale amoant Nas ewwediry £ 1LUU BN L ey Flen e Lo Qndy) for
the due payment/ ce-paymont of the ;i pul topethor w il Bitonst cmbswrd aberost additional
arwcrest, iquidated damages, commitnurns chargi, preenia on pre-payment or on resemption, charges.
<ous, ¢aperdas and all cther mecuns poyable by the Compuny or any thind purty. in respect of such
wwmhwmmmluhmmhhw«
anvy rird party. as the case may be.

RESOLYEL FURTHER THAT in connexction with the aloresadd, the Bourd of Dirsctors fin hading any
twnvmhdbmmudodwd\mdu&mww-mqk
dermad necessary., dni'utlu. roper of expediert for the purpose of gving «fect to thes resokution and

e mrakers connected thorewizh or incidental eveto.”

For spandana T ﬁnfg!ill T ited .

1 g \._.‘I_ 3
(’@ - ' \)'\:\
vl Nekeoms "

Compaay “ccretucy and Compliance Uiy« ZN
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ey Slatewnerd i !

UemNo ¢

e Minbers at thee Extra-codinary Cummeral Misetinge of the Compurny helad e Jure 13, 3018 50 sovor ded
by way sl Spacial Resoluton thetr approval s tie Beard of Dunscnars of e Company Sor eosaton of
chatp sl mestage 0n both movable and irmevalle propeitin and avets of the Company, toll
presers and future and 2 s one of e sevanities W b issand 10 o event of B0 G oew [Zupevs
Light thaousand cvae oely)

The Mernbers are beirg infermed that it is peoposed (0 amend the 2oresand peselution pawscd by the
Mermiers of the Company by increasing the overald lanit of Geating, charge / oty age o6 the preguetas
ot thed R for s using the dorrowings of BEI00 Crane to RIS 000 Crone,

sl Board scoemmenits U resolfuboe as set cat n e so S of this Notes tor approval of Memaers as
Spve al Risalution

Nooe ¢f the Diroctors, Koy Mansgevial Personnel or their meladives are tn any way coniernad or
intetestid, fnanctally o2 othorwisc, bn this seoblion,
Far Spandara Financial Limited

—E
S

Company Secretary aed Leapliaone Officer o

Spandana Sphoosty Financial Limited
ON LA R M
Pii N 398 32 Ramiy Selerium Towers Tmer A,
Groand Sloo, Arardial Qist Niradramjude Wydieed - 500632,
P 0100 48120000, Fme - o0 Lty
IR TR T Y AR AT, s FeIrSATo COR
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