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No.

Addressed to:

PLACEMENT MEMORANDUM

. AUXILO
AUXILO FINSERVE PRIVATE LIMITED (“Issuer” / “Company”)
A private limited company incorporated under the Companies Act, 2013
CIN: U65990MH2016PTC286516
Date of Incorporation: October 4, 2016
Registered Office: Office No.63, 6™ Floor, Kalpataru Square, Kondivita Road, Andheri East, Mumbai
400059
Telephone No.: 022 6246 3333
Website: http://www.auxilo.com/

Placement Memorandum for issue of Debentures on a private placement basis
Dated: February 15, 2024

Issue of 5,000 (Five Thousand) Secured, Rated, Listed, Redeemable, Taxable, Non-convertible
Debentures of face value of Rs. 1,00,000/- (Rupees One Lakh only) each, Rs. 50,00,00,000/- (Rupees
Fifty Crores only) with an option to retain additional subscription / green shoe option of up to Rs.
25,00,00,000/- (Rupees Twenty Five Crores only), aggregating up to Rs. 75,00,00,000/- (Rupees
Seventy Five Crores Only) on a private placement basis (collectively the “Issue”).

PART A: DISCLOSURES AS PER SEBI DEBT LISTING REGULATIONS:

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

S.no | Particulars Relevant Disclosure

1. Corporate ldentity Number of the | U65990MH2016PTC286516
Issuer

2. Permanent Account Number of | AAXCS7051B
the Issuer

3. Date and place of Incorporation of | October 4, 2016
the Issuer

4. Latest registration / identification | N-13.02186
number issued by any regulatory
authority which regulates the
Issuer (in this case Reserve Bank

of India)

5. Registered Office address of the | Office No.63, 6" Floor, Kalpataru Square, Kondivita Road,
Issuer Andheri East, Mumbai 400059.

6. Corporate Office address of the | Office No.63, 6" Floor, Kalpataru Square, Kondivita Road,
Issuer Andheri East, Mumbai 400059.

7. Telephone No of the Issuer 022 6246 3333

8. Details of Compliance officer of Name: Mr. Sameer Dalvi
the Issuer Contact Details: +91 9819916890

Telephone Number: 022 6246 3329
Email address: sameer.dalvi@auxilo.com
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Details of Company Secretary of
the Issuer

Name: Ms. Deepika Thakur Chauhan
Contact Details: +91 8879736615

Telephone Number: 022 022 6246 3349
Email address: deepika.chauhan@auxilo.com

10.

Details of Chief Financial Officer
of the Issuer

Name: Mr. Harsha Saksena
Telephone Number: +91 9892949996
Email address: harsha.saksena@auxilo.com

11.

Details of Promoters of the Issuer

Name: M/s. EIme Advisors LLP
Telephone Number: 022 49490792
Email address: ashwin@payash.com

Name: Mr. Akash Bhanshali
Telephone Number: 022 49490792
Email address: akash@enam.com

12.

Website address of the Issuer

http://www.auxilo.com/

13.

Email address of the Issuer

treasury@auxilo.com

14.

Details of debenture trustee for
the Issue

Name: Catalyst Trusteeship Limited
Address: Windsor, 6th Floor, office No. 604, C.S.T Road,
Kalina, Santacruz (East), Mumbai-400098

Logo:
G

CATALYST

Email address: compliancectl-mumbai@ctltrustee.com
Telephone Number: 022- 49220502
Contact Person: Mr. Umesh Salvi

15.

Details of credit rating agency for
the Issue

Name: CARE Ratings Limited

Address: 4" Floor, Godrej Coliseum, Somaiya Hospital
Road, Off Eastern Express Highway, Sion (East), GTB
Nagar, Lalbaug, Sion East, Mumbai

Care:=

RATINGS

Logo:
Telephone Number: +91 - 80-4662 5538
Email address: tony.mathew@careedge.in
Contact person: Mr. Tony Mathew

16.

Details of the Arranger for the
Issue

Not Applicable

17.

Date of Placement Memorandum

February 15, 2024

18.

Type of Placement Memorandum

This Placement Memorandum is being issued in relation to
the private placement basis of Debentures (which are being
issued under the terms hereof in a single series).

19.

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

Issue of 5,000 (Five Thousand) Secured, Rated, Listed,
Redeemable, Taxable, Non-convertible Debentures of face
value of Rs. 1,00,000/- (Rupees One Lakh only) each, Rs.
50,00,00,000/- (Rupees Fifty Crores only) with an option to
retain additional subscription / green shoe option of up to Rs.
25,00,00,000/- (Rupees Twenty Five Crores only),
aggregating up to Rs. 75,00,00,000/- (Rupees Seventy Five
Crores Only) on a private placement basis (collectively the
“Issue”).

20.

The aggregate amount proposed
to be raised through all the stages
of offers of non-convertible

Not applicable.
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securities made through the shelf
placement memorandum

21.

Details of Registrar to the Issue

Name: Link Intime India Private Limited

Address: C-101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai — 400 083

Logo:

L!NKi= time

Telephone Number: 022 4918 6000

Fax number: 022 49186060

Website: www. linkintime.co.in

Email address: amit.dabhade@]linkintime.co.in

22.

Issue Schedule

Date of opening of the Issue: February 20, 2024
Date of closing of the Issue: February 20, 2024
Date of earliest closing of the Issue (if any): N.A.

The Issue shall be open for subscription during the banking
hours on each day during the period covered by the Issue
Schedule.

23.

Credit Rating of the Issue

The Debentures proposed to be issued by the Issuer have
been rated by CARE Ratings Limited (“Rating Agency” /
“CARE”) The Rating Agency has vide its letter dated
February 13, 2024 and rating rationale dated February 15,
2024 each assigned a rating of “CARE A+ / Stable”
(pronounced as “CARE Single A Plus”) with ‘stable’ outlook
in respect of the Debentures. The above rating is not a
recommendation to buy, sell or hold securities and investors
should take their own decision. The ratings may be subject to
revision or withdrawal at any time by the rating agency and
should be evaluated independently of any other ratings.
Please refer to Annexure Il of this Placement Memorandum
for the letter dated February 15, 2024 and rating rationale
dated February 15, 2024 from the Rating Agency assigning
the credit rating above mentioned.

Existing Standalone Ratings of the Issuer:

Rating Agency
CARE Ratings Limited
CRISIL Ratings Limited

Rating
CARE A+/ Stable
CRISIL A/Positive

24,

All the ratings obtained for the
private placement of Issue

Please refer to S.no 23 above.

25.

The name(s) of the stock
exchanges where the securities are
proposed to be listed

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

26.

The details  about
investors;

eligible

The following categories of investors, when specifically
approached and have been identified upfront, are eligible to
apply for this private placement of the Bonds subject to
fulfilling their respective investment norms/rules and
compliance with laws applicable to them by submitting all
the relevant documents along with the Application Form
(“Eligible Investors™):

Qualified Institutional Buyers (“QIBs”) means the following
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entities:

a) A mutual fund, venture capital fund, Alternative
Investment Fund and Foreign Venture Capital Investor
registered with SEBI;

b) Foreign portfolio investor other than individuals,
corporate bodies and family offices;

¢) aPublic Financial Institution;

d) a Scheduled Commercial Bank;

e) a multilateral and bi-lateral development financial
institution;

f) a State Industrial Development Corporation;

g) An insurance company registered with Insurance
Regulatory and Development Authority of India;

h) A Provident Fund with minimum corpus of Rs.25
Crores

i) A Pension Fund with minimum corpus of Rs.25 Crores

j) National Investment Fund set up by resolution No:
F.N0.2/3/2005-DDII dated November 23, 2005 of the
Government of India published in the Gazette of India;

k) An insurance fund set up and managed by Army, Navy /
Air force of the Union of India;

I) Insurance funds set up and managed by the Department
of Posts, India; and

m) Systemically important Non- Banking Financial
Companies.

Any non-QIB including inter-alia resident individual
investors, Hindu Undivided Families (excluding minors and
NRIs), Partnership Firms and Limited Liability partnership
firms, Trusts (including public charitable trusts), association
of persons, societies registered under the Applicable Laws in
India, companies, bodies corporate etc., who/ which has been
authorized by the Issuer, to participate in a particular issue on
the EBP platform.

The advisor(s)/ arranger(s)/ placement agent(s), broker(s)
associated with the Issue and/or their affiliates/ subsidiaries/
associates/ group companies and/or their promoters/
directors/ key managerial personnel/ officers/ employees may
subscribe to the Issue as the applicable laws including but not
limited to (i) SEBI (Merchant Bankers) Regulations, 1992
and Code of Conduct specified therein; (ii) Securities and
Exchange Board of India (Stock Brokers) Regulations, 1992
and Code of Conduct specified therein, as applicable, do not
restrict them from subscribing to the Issue.

Note: Participation by potential investors in the issue may be
subject to statutory and/or regulatory requirements applicable
to them in connection with subscription to Indian securities
by such categories of persons or entities. Applicants are
advised to ensure that they comply with all regulatory
requirements applicable to them, including exchange controls
and other requirements. Applicants ought to seek
independent legal and regulatory advice in relation to the
laws applicable to them.
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217.

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

In respect of the Coupon Rate, the Coupon Payment
Frequency, the Redemption Date and Redemption Amount in
respect of the Debentures, please refer to Section 5.40 (Issue
Details) of this Placement Memorandum.

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

28.

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

Issue of 5,000 (Five Thousand) Secured, Rated, Listed,
Redeemable, Taxable, Non-convertible Debentures of face
value of Rs. 1,00,000/- (Rupees One Lakh only) each, Rs.
50,00,00,000/- (Rupees Fifty Crores only) with an option to
retain additional subscription / green shoe option of up to Rs.
25,00,00,000/- (Rupees Twenty Five Crores only),
aggregating up to Rs. 75,00,00,000/- (Rupees Seventy Five
Crores Only) on a private placement basis (collectively the
“Issue™).

29.

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

Not applicable.

30.

Inclusion of a compliance clause in
relation to electronic book
mechanism and details pertaining
to the uploading the placement
memorandum on the Electronic
Book Provider Platform, if
applicable.

Electronic Book Mechanism and details pertaining to the
uploading the Placement Memorandum on the EBP platform.

The Issue shall be open for bidding and subscribed to in
accordance with the guidelines issued by SEBI and BSE
pertaining to the procedure of Electronic Book Mechanism
set out in the terms specified by the operational circulars
issued by SEBI and the related operational guidelines issued
by the concerned Electronic Book Provider, as may be
amended, clarified or updated from time to time.

Mode of Bidding Open

Manner of Allotment | Uniform Yield

Issue Size Issue of 5,000 (Five Thousand)
Secured, Rated, Listed,
Redeemable, Taxable, Non-

convertible Debentures of face
value of Rs. 1,00,000/- (Rupees
One Lakh only) each, Rs.
50,00,00,000/- (Rupees Fifty
Crores only) with an option to
retain additional subscription /
green shoe option of up to Rs.
25,00,00,000/- (Rupees Twenty
Five Crores only), aggregating up
to Rs. 75,00,00,000/- (Rupees
Seventy Five Crores Only) on a

private placement basis
(collectively the “Issue”).

Manner of Settlement | ICCL

Minimum Bid Lot | Rs.100,00,000/- (Rupees One

and  Multiple  of
Single Bid

Crore Only) and in multiple of
Rs.1,00,000/- (Rupees One lakh
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Only)

Trading Lot size Rs.1,00,000/- (Rupees One lakh
Only)

Settlement Cycle T+1

Bidding  Type /| Fixed Rate

Interest Rate

Parameter

Background

This Placement Memorandum is related to the Debentures to be issued by Auxilo Finserve Private Limited
(the “Issuer” or “Company”) on a private placement basis and contains relevant information and
disclosures required for the purpose of issuing of the Debentures. The issue of the Debentures comprised in
the Issue and described under this Placement Memorandum has been authorised by the Issuer through
resolutions passed by the shareholders of the Issuer on June 28, 2023 and the Board of Directors of the
Issuer on May 2, 2023 read with the resolution passed by the Borrowing Committee of the Board of
Directors of the Issuer on February 12, 2024 and the Memorandum and Articles of Association of the
Company. Pursuant to the resolution passed by the Company’s shareholders dated June 28, 2023 in
accordance with provisions of the Companies Act, 2013, the Company has been authorised to raise funds,
by way of issuance of non-convertible debentures, upon such terms and conditions as the Board may think
fit for aggregate amounts not exceeding Rs. 750,00,00,000/- (Rupees Seventy Hundred and Fifty Crores
only). The present issue of Debentures in terms of this Placement Memorandum is within the overall
powers of the Board as per the above shareholder resolution(s).

This Issue does not form part of non-equity Tier-11 / regulatory capital mentioned under Chapter V of the
SEBI Debt Listing Regulations and the Issuer hereby confirms that Chapter V of the SEBI Debt Listing
Regulations is not applicable to the present Issue The face value of each Debenture issued on private
placement basis under this Issue shall be Rs. 1,00,000/- (Rupees One Lakh only).

Issuer’s Absolute Responsibility

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

Issue Schedule

Issue Opening Date February 20, 2024
Issue Closing Date February 20, 2024
Pay In Date February 21, 2024
Deemed Date of Allotment February 21, 2024
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

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

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

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

Applicant means a person who has submitted a completed Application Form to
the Issuer in relation to the Debentures in accordance with this
Placement Memorandum.

Application Form The form used by the recipient of this Placement Memorandum, to
apply for subscription to the Debentures, which is in the form
annexed to this Placement Memorandum and marked as Annexure
\Y2

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

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

Business Day Any day of the week (excluding Sundays and any day which is a
public holiday) on which banks are normally open for business in
Mumbeai, India and “Business Day” shall be construed accordingly.

CDSL Central Depository Services (India) Limited.

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

Client Loan Shall mean each loan made by the Company as a lender and “Client
Loans” shall refer to the aggregate of such loans.

Company/Issuer Auxilo Finserve Private Limited.

Crore Ten Million

Debentures/NCDs Issue of 5,000 (Five Thousand) Secured, Rated, Listed,

Redeemable, Taxable, Non-convertible Debentures of face value of
Rs. 1,00,000/- (Rupees One Lakh only) each, Rs. 50,00,00,000/-
(Rupees Fifty Crores only) with an option to retain additional
subscription / green shoe option of up to Rs. 25,00,00,000/- (Rupees
Twenty Five Crores only), aggregating up to Rs. 75,00,00,000/-
(Rupees Seventy Five Crores Only) on a private placement basis
(collectively the “Issue”)

Debenture Holders / means initially the persons detailed in the Schedule | of Part D of
Investors the Debenture Trust Deed who are the subscribers to the Debentures
and for the time being holders of the Debentures and thereafter the
subsequent Debenture Holder(s), each of whom fulfils the following
requirements: -

(i) Persons who are registered as such as the Beneficial Owner(s);
and
(i) Persons who are registered as debenture holder(s) in the
Register of Debenture Holder(s);
(and shall include registered transferees of the Debentures from time
to time with the Company and the Depository) and in the event of
any inconsistency between sub paragraph (i) and (ii) above, sub
paragraph (i) shall prevail.
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Debenture Trustee

Catalyst Trusteeship Limited

Debenture Trustee
Agreement

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

Debenture Trust Deed

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

Deed of Hypothecation

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

Deemed Date of Allotment

February 21, 2024

Demat

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

Depositories Act

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

Depository

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

Depositories

NSDL and CDSL

Depository Participant /
DP

A depository participant as defined under the Depositories Act.

Director(s)

Director(s) of the Issuer.

Disclosure Document /
Placement Memorandum

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

DPID Depository Participant Identification Number.

Due Date Any date on which any Payments in relation to the Debentures
becomes due and payable to the Debenture Holder(s) in accordance
with the terms of the Debenture Trust Deed.

EFT Electronic Fund Transfer

Electronic Book Provider
or EBP

Means a recognized stock exchange(s), which pursuant to obtaining
approval from SEBI, provides an electronic platform for private
placement of securities (“EBP Platform”).

EBP Guidelines

The guidelines issued by SEBI with respect to electronic book
mechanism including under the terms of the SEBI circular dated
August 10, 2021 (bearing reference number:
SEBI/HO/DDHS/P/CIR/2021/613) as updated vide the SEBI
circular dated October 10, 2022 (bearing reference number:
SEBI/HO/DDHS/ DDHS_Div1/P/CIR/2022/00139), each as may be
further updated, amended, modified or replaced from time to time
and the operational guidelines issued by the relevant Electronic
Book Provider, as may be amended, clarified or updated from time
to time.

Eligible Investors

Shall have the meaning specified in S.no 26 of Part A (Disclosures)
above.

Final Settlement Date

shall mean the date on which the Payments have been irrevocably
discharged in full and all the Debentures have been redeemed by the
Company in full in accordance with the terms of the Transaction
Documents and the Debenture Holder(s) have provided a written
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confirmation of the same to the Company (with a copy marked to
the Debenture Trustee);

Financial Year/ FY

means the financial year of the Company used for the purposes of
accounting.

GAAP

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

Governmental Authority

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

Hypothecated Assets shall have the meaning assigned to such term in the Deed of
Hypothecation.

IBC shall mean the Insolvency and Bankruptcy Code, 2016 and the rules
and regulations issued in respect thereof, as the same may be
amended, modified and supplemented from time to time.

IND AS shall mean the Indian generally accepted accounting principles

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

Information Utility

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

Issue

Private Placement of the Debentures.

Issue Closing Date

February 20, 2024

Issue Opening Date

February 20, 2024

Majority Debenture

Holders

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

Material Adverse Effect

shall mean, with respect to any entity, the effect or consequence of
an event, circumstance, occurrence or condition including change in
credit rating/ outlook/ opinion, change in senior management team,
change in the statutory auditor of the Company, other than required
by the Applicable Law, change in the members of the Board of
Directors’ of the Company which has caused, as of any date of
determination, or could reasonably be expected to cause a material
and adverse effect on: (i) the financial condition, business or
operation of the entity which in the opinion of the Debenture Holder
is prejudicial to the ability of the entity to perform its obligations
under the Transaction Documents; (ii) on the rights or remedies of
the Debenture Holders hereunder or under any other Transaction
Documents; (iii) the ability of the entity to perform its obligations
under the Transaction Documents; or (iv) the legality, validity or
enforceability of any of the Transaction Documents

Maturity Date shall have the meaning assigned to such term under the paragraph
on “Redemption Date / Maturity Date” under Section 5.40 (Issue
Details) of this Placement Memorandum.

N.A. Not Applicable

10
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NBFC

Non-banking financial company

NBFC Directions

Shall mean the RBI Master Direction dated September 1, 2016
bearing reference no. DNBR.PD. PD. 008/03.10.119/2016-17 on
‘Non-Banking Financial Company —Systemically Important Non-
Deposit taking Company (Reserve Bank) Directions, 2016’ (as
amended, updated or replaced from time to time).

NSDL National Securities Depository Limited
PAN Permanent Account Number
Payments shall mean all payments to be made by the Company in relation to

the Issue including payment of principal amount, Coupon,
Redemption Amount, Default Interest, remuneration of the
Debenture Trustee, and all fees, costs, charges, expenses and other
monies.

Private Placement Offer
cum Application Letter

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

Promoter

shall have the meaning assigned to such term under Regulation
2(1)(zb) of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended from time to time.

Promoter Group

shall have the meaning assigned to such term under Section 2(69) of
the Act and under Regulation 2 (1)(za) of the SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2009, as amended from
time to time.

Rating Agency

CARE Ratings Limited, being a credit rating agency registered with
SEBI pursuant to SEBI (Credit Rating Agencies) Regulations 1999,
as amended from time to time and having its registered office at 4"
Floor, Godrej Coliseum, Somaiya Hospital Road, Off Eastern
Express Highway, Sion (East), Mumbai - 400022.

RBI

Reserve Bank of India.

Receivables

shall have the meaning assigned to such term in the Deed of
Hypothecation.

Record Date

shall mean in relation to any Due Date, closed 5 (Five) calendar
days prior to each Due Date or any other payment date by
acceleration. In the event the Record date falls on a day which is not
a Business Day, the next Business Day will be considered as the
Record Date.

Register of Debenture
Holders

the register maintained by the Company containing the name(s) of
the Debenture Holder(s) in the form and manner as prescribed under
the Companies (Management and Administration Rules), 2014,
which register shall be maintained at the registered office of the
Company.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being Link
Intime India Private Limited.

ROC Registrar of Companies.

Rs./INR Indian National Rupee.

RTGS Real Time Gross Settlement.

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

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

Regulations Non-Convertible Securities) Regulations, read with the SEBI's

circular bearing the reference number SEBI/HO/DDHS/DDHS-
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RACPOD1/P/CIR/2023/027 dated February 8, 2023 on
"Clarification w.r.t. issuance and listing of perpetual debt
instruments, perpetual non-cumulative preference shares and
similar instruments under Chapter V of the SEBI (Issue and
Listing of Non-convertible Securities) Regulations, 2021", and each
as may be further updated, amended, modified or replaced from
time to time.

Security The security for the Debentures as specified in Section 5.40 of this
Placement Memorandum.
TDS Tax Deducted at Source.

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

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

Transaction Documents

shall mean the documents executed in relation to the issue of the
Debentures and shall include the Placement Memorandum, the
Private Placement Offer cum Application Letter, the Trustee
Agreement, the Debenture Trust Deed, the Deed of Hypothecation
and any other document that may be agreed by the Company and the
Debenture Trustee to be designated as a Transaction Document.

WDM

Wholesale Debt Market segment of the BSE

Wilful Defaulter

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

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

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

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

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

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

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

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

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

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

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

14



Placement Memorandum Private & Confidential
Date: February 15, 2024 For Private Circulation
Only

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

2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

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

2.3 DISCLAIMER CLAUSE OF RBI

The company is having a valid certificate of registration issued by the Reserve Bank of India under
Section 45 IA of the Reserve Bank of India Act, 1934. However, the RBI does not accept any
responsibility or guarantee about the present position as to the financial soundness of the company
or for the correctness of any of the statements or representations made or opinions expressed by the
company and for repayment of deposits/ discharge of liability by the company.

24 DISCLAIMER CLAUSE OF SEBI

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

2.5 DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is made in India to investors as specified under the paragraph titled “Eligible Investors”
of this Placement Memorandum, who shall be/have been identified upfront by the Issuer. This
Placement Memorandum and/or the Private Placement Offer cum Application Letter does not
constitute an offer to sell or an invitation to subscribe to Debentures offered hereby to any person to
whom it is not specifically addressed. Save and except as set out therein, any disputes arising out of
this Issue shall be settled by arbitration in accordance with the provisions of the Arbitration and
Conciliation Act, 1996 in the manner set out under the Debenture Trust Deed. This Placement
Memorandum and/or the Private Placement Offer cum Application Letter does not constitute an
offer to sell or an invitation to subscribe to the Debentures herein, in any other jurisdiction to any
person to whom it is unlawful to make an offer or invitation in such jurisdiction.

2.6 DISCLAIMER IN RESPECT OF RATING AGENCIES

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

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

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

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

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

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

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

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

(c) Credit Risk & Rating Downgrade Risk

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

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

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

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

Accounting Considerations:

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

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

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

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

Security may be insufficient to redeem the Debentures

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

If secured, any risks in relation to maintenance of security cover or full recovery of the
security in case of enforcement

As of date, the Issuer is maintaining the security cover as per the terms of all its existing
issuances and as required as per the terms of the respective debenture trust deed(s) and
transaction document(s) executed from time to time.

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

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

LIMITED OR SPORADIC TRADING OF NON-CONVERTIBLE SECURITIES OF
THE ISSUER ON STOCK EXCHANGES:
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As of date, we are not aware of any limited or sporadic trading of the non-convertible
securities of the Issuer on stock exchanges and therefore, this would not be applicable.

IN CASE OF OUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR
BORROWINGS, ANY DEFAULT IN COMPLIANCE WITH THE MATERIAL
COVENANTS SUCH AS CREATION OF SECURITY AS PER TERMS AGREED,
DEFAULT IN PAYMENT OF INTEREST, DEFAULT IN REDEMPTION OR
REPAYMENT, NON-CREATION OF DEBENTURE REDEMPTION RESERVE,
DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE

As of date, the Issuer has not defaulted in compliance with any material covenants agreed
to by the Issuer and therefore, this would not be applicable.

RISKS RELATED TO THE BUSINESS OF THE ISSUER

The Issuer provides unsecured loans to the clients and if the Issuer is unable to control
the level of non-performing loans (“NPAs”) in the future, or if the Issuer’s loan loss
reserves are insufficient to cover future loan losses, the financial condition and results of
operations may be materially and adversely affected.

The Issuer cannot assure that it will be able to effectively control and reduce the level of the
NPAs of its Client Loans. The amount of its reported NPAs may increase in the future as a
result of growth of Client Loans, and also due to factors beyond its control. If the Issuer is
unable to manage its NPAs or adequately recover its loans, the results of its operations will
be adversely affected.

As at December 31, 2023, the gross NPA was Rs. 30.28 Crore on a gross portfolio of Rs.
2,752.19 Crore (including managed / securitized portfolio of Rs. 196.93 Crore).

The Issuer cannot assure that the Issuer will be able to effectively control and reduce the
level of the impaired loans in its total loan portfolio. The amount of the Issuer’s reported
non-performing loans may increase in the future as a result of growth in the total loan
portfolio, and also due to factors beyond the Issuer’s control, such as over-extended
member credit that we are unaware of. Failure to manage NPAs or effect recoveries will
result in operations being adversely affected.

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

Liquidity Risks or risk of asset liability mismatch

The issuer being an NBFC is always subject to asset liability management risks i.e. the risk
of repaying the liabilities on timely basis or risk of not being able to infuse additional
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capital or risk of not being able to raise fresh funds from banks or markets to meet its
liabilities. This liquidity risk may arise due to various macro or micro factors which may
not be in control of the Company.

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

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

Competition from banks and financial institutions, as well as state-sponsored social
programs, may adversely affect our profitability and position in the Indian lending
industry

The Issuer faces most significant competition from other NBFCs and banks in India. Many
of the institutions with which Issuer competes have greater assets and better access to, and
lower cost of, funding than the issuer. In certain areas, they may also have better name
recognition and larger member bases than Issuer. The Issuer anticipates that it may
encounter greater competition as they continue expanding the operations in India, which
may result in an adverse effect on the business, results of operations and financial
condition.

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

Due to the nature of its operations, the Issuer is exposed to political, regulatory and
concentration risks. The Issuer believes a mitigant to this is to expand its geographical
reach and may consequently expand its operations other states. If it is not effectively able to
manage such operations and expansion, it may lose money invested in such expansion,
which could adversely affect its business and results of operations.

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

If the Issuer is not able to attract, motivate, integrate or retain qualified personnel at levels
of experience that are necessary to maintain the Issuer’s quality and reputation, it will be
difficult for the Issuer to manage its business and growth. The Issuer depends on the
services of its executive officers and key employees for its continued operations and
growth. In particular, the Issuer’s senior management has significant experience in the
microfinance, banking and financial services industries. The loss of any of the Issuer’s
executive officers, key employees or senior managers could negatively affect its ability to
execute its business strategy, including its ability to manage its rapid growth. The Issuer’s
business is also dependent on its team of personnel who directly manage its relationships
with its members. The Issuer’s business and profits would suffer adversely if a substantial
number of such personnel left the Issuer or became ineffective in servicing its members
over a period of time. The Issuer’s future success will depend in large part on its ability to
identify, attract and retain highly skilled managerial and other personnel. Competition for
individuals with such specialized knowledge and experience is intense in this industry, and
the Issuer may be unable to attract, motivate, integrate or retain qualified personnel at levels
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of experience that are necessary to maintain its quality and reputation or to sustain or
expand its operations. The loss of the services of such personnel or the inability to identify,
attract and retain qualified personnel in the future would make it difficult for the Issuer to
manage its business and growth and to meet key objectives.

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

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

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

There are various types of risks and losses for which the Issuer does not maintain
insurance, such as losses due to business interruption and natural disasters, because they are
uninsurable. A successful assertion of such large claims against the Issuer that exceeds it’s
available insurance coverage or results in changes in its insurance policies, including
premium increases or the imposition of a larger deductible or co-insurance requirement,
could adversely affect the Issuer’s business, financial condition and results of operations.
Such risks are normally minimized through strong Risk Management practices of the
Company.

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

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

The COVID-19 virus pandemic is adversely affecting, and is expected to continue to
adversely affect, our operations, business, liquidity and cashflows, and we have
experienced and expect to continue to experience unpredictable reductions in demand for
certain of our products and services.

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

Economic Risk in India:

The Issuer operates only within India and, accordingly, all of its revenues are derived from
the domestic market. As a result, it is highly dependent on prevailing economic conditions
in India and its results of operations are significantly affected by factors influencing the

21



Placement Memorandum Private & Confidential
Date: February 15, 2024 For Private Circulation

Only

3.7

(@)

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

Indian economy. An uncertain economic situation, in India and globally, could result in a
further slowdown in economic growth, investment and consumption. A slowdown in the
rate of growth in the Indian economy could result in lower demand for credit and other
financial products and services and higher defaults. Any slowdown in the growth or
negative growth of sectors where the Issuer has a relatively higher exposure could
adversely impact its performance. Any such slowdown could adversely affect its business,
prospects, results of operations and financial condition.

ANY OTHER RISK FACTORS

Leqgality of Purchase

Potential Investors in the Debentures will be responsible for the lawfulness of the
acquisition of the Debentures, whether under the laws of the jurisdiction of their
incorporation or the jurisdiction in which they operate or for compliance by that potential
Investor with any law, regulation or regulatory policy applicable to it.
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SECTION 4: FINANCIAL STATEMENTS
The audited financial statements of the Issuer for the year ended March 31, 2023, 315 March 2022,

March 31, 2021 and unaudited financial statements for quarter ended September 30, 2023 are set
out in Annexure V hereto.
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SECTION 5: REGULATORY DISCLOSURES

The Placement Memorandum is prepared in accordance with the provisions of SEBI Debt Listing
Regulations and in this section, the Issuer has set out the details required as per Schedule 1l of the
SEBI Debt Listing Regulations.

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

(@) this Placement Memorandum;

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

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

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

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

0 Copy of the resolutions passed by the Board of Directors of the Company at their meeting
held on May 2, 2023 read with the resolution passed by the Borrowing Committee of the
Board of Directors of the Company dated February 12, 2024 authorising the issuance of the
Debentures by the Company;

(9) Copy of the resolution passed by the shareholders of the Company at the Annual General
Meeting held on June 28, 2023 authorizing the issue / offer of non-convertible debentures
by the Company;

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

(1) Due diligence certificate issued by the Debenture Trustee as per terms of the SEBI circular
dated November 3, 2020;

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

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

5.2 Documents Submitted to Debenture Trustee

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

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

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

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

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

(e) An undertaking to the effect that the Issuer would, until the redemption of the debt
securities, submit the details mentioned in point (d) above to the Debenture Trustee within
the timelines as mentioned in the Simplified Listing Agreement issued by SEBI vide
circular No. SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009/ Uniform Listing
Agreement as prescribed in SEBI's circular no. CFD/CMD/6/2015 dated October 13, 2015
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as amended from time to time, for furnishing / publishing its half yearly/ annual results.
Further, the Issuer shall within 180 (One Hundred and Eighty) days from the end of the
financial year, submit a copy of the latest annual report to the Debenture Trustee and the
Debenture Trustee shall be obliged to share the details submitted under this clause with all
‘Qualified Institutional Buyers’ (QIBs) and other existing debenture-holders within 2
(Two) working days of their specific request.
53 Details of Promoters of the Issuer:
S.no | Details of Promoter Description Description
1. Name of promoter Mr. Akash Bhanshali M/s. Elme Advisors LLP
2. Date of Birth 06/09/1973 26/02/2010
3. Age 50 -
4, Personal Addresses 12 Laxmi Villas, 1%t Floor, 87 | 17 / 19, 2" Floor, Khatau
Nepean Sea Road, Malabar Hill, | Building,44 Bank Street,
Mumbai — 400006 Fort, Mumbai 400001
5. Education Qualifications | Chartered Accountant --
6. Experience in the | 24 years --
business or employment
7. positions/posts held in the | Mr. Akash Bhanshali heads the | --
past by the promoter proprietary investments activity
at Enam Holdings Pvt Ltd with
over 25 years of a track record of
investing in Indian Capital
Markets
8. directorships held by the | - Enam Holdings Private | -
promoter Limited
- Profitex Shares & Securities
Private Limited
- Fortuity Investments Private
Limited
- Amity Solar Power Park
Private Limited
- Samvibhag Trusteeship Private
Limited
9. Other ventures of the | - Elme Advisors LLP
promoter ((Designated Partner)
- Aadi Financial Advisors LLP
(Designated Partner)
- Gyanmay Investment Advisors
LLP (Partner)
- Sapientia Holdings
LLP(Designated Partner)
- Khas Advisory LLP
(Designated Partner)
10. | Special achievements - -
11. | Business and financial | Mr. Bhanshali leads the principal | --

activities of the promoter

investments unit of Enam

Holdings Pvt Ltd.
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12.

Photograph

13.

Permanent Accountant

Number

AADPB5433H

AALFP4726D

14.

Aadhar Number

396524928051 -

15.

Passport Number

Z3606591 -

5.4

Details of specific entities in relation to the Issue:

S.no

Particulars

Details

Debenture Trustee to the
Issue

Name: Catalyst Trusteeship Limited
Logo: =
’ @L

CATALYST

Address: Windsor, 06th Floor Office No. 604, C.S.T
Road, Kalina, Santacruz (East) Mumbai -400098

Website: www.catalysttrustee.com

Email address: compliancectl-mumbai@ctltrustee.com
Telephone Number: 022- 49220502

Contact Person: Mr. Umesh Salvi

Credit Rating Agency for
the Issue

Name: CARE Ratings Limited

Address: 4" Floor, Godrej Coliseum, Somaiya Hospital
Road, Off Eastern Express Highway, Sion (East) GTB
Nagar, Lalbaug, Sion East, Mumbal

Care:=

RATINGS

Logo:
Telephone Number: +91 - 80-4662 5538
Email address: tony.mathew@careedge.in
Contact person: Mr. Tony Mathew

Registrar to the Issue

Name: Link Intime India Private Limited
Logo:

LINK ntin

Address: C-101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai — 400 083

Website: www. linkintime.co.in

Email address: amit.dabhade@linkintime.co.in
Telephone Number: 4918 6000

Contact Person: Mr. Amit Dabhade

Statutory Auditors

Name: Nangia & Co LLP
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Logo:

NANGIA & CO LLP

Address: Unit No. 1101, 11th Floor, B Wing, Peninsula
Business Park, Ganpatrao Kadam Marg, Lower Parel,
Mumbai -400013

Website: www.nangia.com

Email address: info@nangia.com

Telephone Number: 022 6173 7000

Contact Person: Ms. Ayushi Bafna

5. | Guarantor (if applicable) Name: N.A.
Logo: N.A.
Address: N.A.
Website: N.A.
Email address: N.A.
Telephone Number: N.A.
Contact Person: N.A.
6. | Arrangers, if any Not Applicable
5.5 About the lIssuer: A brief summary of business / activities of the Issuer and its
subsidiaries with the details of branches or units if any and its line of business
containing at least the following information:
@) Overview of the business of the Issuer
Auxilo Finserve Private Limited (Auxilo) is a pro-education NBFC poised on serving the
financing gaps in the Indian education sector, with its focus on the core mission to provide
financial assistance to the entire Education Ecosystemand scaling the education
infrastructure through innovative financial solution delivery. Auxilo’s endeavor is to create
a brand which is trusted and respected in education space.
Auxilo’s Business Model can be broadly divided in to three segments:

a) Student Education Loans (B2C) : Aims to provides finance for the higher education needs
of the Indian youth and offers financial assistance to students seeking to advance their
skillset through higher education in India and Abroad.

b) Skill Development Loans: The company has partnered with the National Skill Development
Corporation (NSDC) and aims to provide Ifinance to students of NSDC affiliated training
partners to enhance their skill sets and align the same with the evolving demands of the job
market domestically and internationally.

c) Education Institution Loans (B2B): Aims to provides finance for the working and growth

capital needs of educational institutes in Tier 2 and Tier 3 cities.

(b) Corporate Structure of the Issuer:
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MD & CEO

[ T T T
Deputy Vice
President - Special
projects

Chief Business
Officer- B2C

Chief - Operations,

Head - Marketing Policy & Control

I

?:2:1:::& | National Credit National
Marketing Head - EL Operations Head
National Sales Deputy Vice

Head - HEL President- CP

Head - Contact
Center

— Product Manager

— Head - Collections.

National Sales
Head - Domestic EL

(©)

T

T I I
Head - Human

Chief Financial Head Business Chief Technology Resources &
Officer Intelligence Officer Administration &
Training

| Company Secratary L

and Head - Legal

Deputy Vice
President -
Accounts.

| DeputyVice
President - Finance

Chief Manager -
—  Information
Technol

Senior Manager -

Lead - Data Science —  Learningand
Devel

Chief Manager -
(— Infrastructure &
Network

Senior Manager-
Administration

Head- Business
— Solutions Group
(BsG)

| __ Senior Manager-
Human Resources

Lead - Loan Lead - Human
— Management — Resource Business
System Partner
Head - Digital
— Lending
Engineering

Chief Business
Officer- B2B

| TerritorySales
Head

| National Credit
Head - B2B

| RegionalSales
Head - B2B

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

NIL
5.6 Key Operational and Financial Parameters on a consolidated and standalone basis:
Rs in Crores
March March 31, | March 31, September
Particulars 31, 2021 2022 2023 30, 2023
Ind AS Ind AS Ind AS Ind AS

Balance Sheet
Net Fixed assets 3.68 3.18 16.43 14.85
Current assets 212.59 205.96 471.41 581.41
Non-current assets 453.26 653.64 1,466.25 2,079.80
Total assets 669.53 862.78 1,954.10 2,676.06
Non-Current Liabilities
(including  maturities of long-term

. : 1,320.23
borrowings and short-term borrowings) 217.17 336.97 979.88
Financial (borrowings, trade payables,

. Lo 9.98

and other financial liabilities) 7.28 8.54 18.42
Provisions 0.72 1.11 1.39 1.99
Deferred tax liabilities (net)
Other non-current liabilities 0.14 1.12 1.75 7.25
Current Liabilities
(including maturities of long-term 55326
borrowings) 68.25 119.73 480.05 '
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March March 31, | March 31, September
Particulars 31,2021 2022 2023 30, 2023
Ind AS Ind AS Ind AS Ind AS
Financial (borrowings, trade payables,
and other financial liabilities) 3.04 5 46 19.59 3.26
Provisions 0.06 0.16 0.35 11.53
Current tax liabilities (net)
Other current liabilities 0.35 0.66 1.34 1.43
Equity (equity and other equity) 37253 389.04 458.34 767.13
Total equity and liabilities 669.53 862.78 1,954.10 2,676.06
Profit and Loss
Total revenue
From operations 75.10 87.19 178.26 162.44
Other income 0.59 5.43 12.57 5.26
Total Expenses 62.50 77.57 156.13 127.48
Total comprehensive income 9.62 12.43 25.62 30.04
Profit / loss” 13.19 15.05 34.70 40.22
Other comprehensive income 0.00 -0.14 -0.13 -
Profit / loss after tax 0.62 12.57 2575 30.04
Earnings per equity share:
(a) basic; and 0.28 0.36 0.71 0.80
(b) diluted 0.28 0.36 0.71 0.73
Continuing operations™ 0.28 0.36 0.71 0.73
Discontinued operations - - - -
Total _ Cqﬂtinuing and discontinued 073
operations 0.28 0.36 0.71
Cash Flow
Ne@ _(_:ash generated from operating .75 45
activities -22.89 -212.91 -884.25
!\let gash u_se_d_ in / generated from 577
Investing activities 0.61 -0.79 -0.49
Net cash used in financing activities 28.36 168.89 1,034.70 691.24
Cash and cash equivalents at the
beginning of the period 122.87 128.95 84.13 23410
Balance as per statement of cash flows 128.95 84.13 234.10 202.67
Additional Information
Net worth # 370.95 385.32 455.25 765.31
Cash and Cash Equivalents 128.95 84.13 234.10 202.67
Current Investments - - - -
Assets Under Management 534.04 769.29 1,690.51 2,377.82
Total Debts to Total assets 0.43 0.53 0.75 0.70
Debt Service Coverage Ratios NA NA NA NA
Interest Income 73.60 84.77 169.77 138.24
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March March 31, | March 31, September
Particulars 31,2021 2022 2023 30, 2023

Ind AS Ind AS Ind AS Ind AS
Interest Expense 32.64 33.13 05.48 88.75
Interest service coverage ratio 151 1.70 1.46 1.53
Provisioning & Write-offs 0.79 5.27 4.55 4.60
Bad debts to Account receivable ratio NA NA NA NA
Gross NPA (%) 1.31% 1.62% 1.65% 1.36%
Net NPA (%) 0.79% 1.17% 1.18% 0.84%
Tier | Capital Adequacy Ratio (%) 66.27% 47.11% 24.39% 28.70%
Tier Il Capital Adequacy Ratio (%) 0.74% 0.73% 0.32% 0.23%

Note :

Company has prepared the financial statements on the basis of Indian Accounting Standards (Ind
AS) as required by the Companies Act, 2013 from 1% April 2020 onwards.

* Amount mentioned here represent Profit / loss before tax
** Amount mentioned here represent earnings per equity share (basic and diluted) from continuing

operations

# Networth = Total Equity — Deffered Tax — Prepaid Expenses

5.7 Debt: Equity Ratio of the Company:

Before the Issue

214

After the Issue

2.22

The amount of corporate guarantee issued by the Issuer along with details of the
counterparty (viz. name and nature of the counterparty - - subsidiary, Joint Venture
entity, group company etc) on behalf of whom it has been issued: NIL

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

financial statements including amount and nature of liability:

Rs in Crores
Particulars As at As at As at
March 31, | March 31, | March 31,
2021 IND | 2022 IND | 2023 IND
AS AS AS
A. | Contingent liabilities
i) | Credit enhancement provided by the Company for 1.17 1.17 7.62
the loans under securitisation arrangements
(including cash collaterals)
ii) | Demand of income tax FY 2017-18 (AY 2018-19) # 0.02 0.02 0.01

# The Company has filed rectification appeal u/s 154 of the Income Tax Act,1961 in respect of
demand received. Based on assessment made, the management is in the view that the likelihood
of matter being decided against the company is remote.

5.9 A brief history of Issuer since its incorporation giving details of its following activities:

@) Details of Share Capital as on last quarter end, i.e., December 31, 2023:
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Share Capital Amount (in Crores)
Authorised Share Capital
Equity Shares of INR 10 each 1,650.00
Preference Shares of INR 10 each 358.00
TOTAL 2,008.00
Issued, Subscribed and Paid- up Share Capital
Equity Shares of INR 10 each 376.99
Preference Shares of INR 10 each 113.13
TOTAL 490.12
(b) Changes in its capital structure as on last quarter end i.e., December 31, 2023 and for
the last three years:
Changes in its capital Change in Authorised Share
Capital (Equity and Preference) .
structure as on last Particulars
(Rs.)
guarter end
I?zg ﬁ/]; /Cg]c?'r\]/%e Existing Revised Changzar\)lg)capltal
07.02.2020 6,08,00,00,000 20,08,00,00,000* 14,00,00,00,000
* The existing Authorised Share Capital was divided into 200,00,00,000 Equity Shares of
Rs. 10/- each and 80,00,000 Optionally Convertible Preference Shares of Rs. 10/-each
which was reclassified into 165,00,00,000 Equity Shares of Rs. 10/- each and 35,80,00,000
Preference Shares of Rs. 10/- each vide Special Resolution passed at the Extra-ordinary
General Meeting of the Company held on 22" June, 2023.
(c) Equity Share Capital History of the Company, for the last three years:
Date of | No. of | Fac | Iss | Consider | Nature | Cumulative Paid Up Capital Rema
Allotm | Equity | e ue | ation of No. of | Equity Equity | rks
ent Shares | Val | Pri | (Cash, Allotm | Equity | Share Share
ue |ce |other ent Shares | Capital Premiu
(in | (in | than cash (in Rs) m (Rs)
Rs) | Rs) | etc.)
27.04.2 | 26,66,6 | 10 | 10 | Considera | Conver | 34,67,28 | 3,46,72,8 | -
021 67 tion other | sion of | ,820 8,200
than Cash | Prefere
nce
shares
to
Equity
28.03.2 | 26,66,6 | 10 10 | Considera | Conver | 34,93,95 | 3,49,39,5
022 67 tion other | sion of | ,487 4,870
than Cash | Prefere
nce
shares
to
Equity
31.03.2 | 49,500 |10 |10 | Cash Other 34,9444 | 3.49,444 | _
022 ESOP | ,987 9,870
30.09.2 | 2,32,02, | 10 | 17 | Cash Right 37,26,47 | 3,72,64,7 | 38,27,31
022 982 issue ,969 9,690 ,639
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Date of | No. of | Fac | Iss | Consider | Nature | Cumulative Paid Up Capital Rema
Allotm | Equity | e ue | ation of No. of | Equity Equity | rks
ent Shares | Val | Pri | (Cash, Allotm | Equity | Share Share
ue |ce | other ent Shares | Capital Premiu
(in | (in | than cash (in Rs) m (Rs)
Rs) | Rs) | etc.)
17.10.2 | 3,63,00 | 10 | 10 | Cash Other 37,30,10 | 37,30,10,
022 0 ESOP | ,969 9690
17.10.2 | 49,500 | 10 | 10. | Cash Other 37,30,60 | 37,30,60, | 38,27,53
022 45 ESOP | ,469 4690 ,914
17.10.2 | 40,000 |10 | 11. | Cash Other 37,31,00 | 37,31,00, | 38,28,13
022 48 ESOP | ,469 4690 ,114
03.02.2 | 99,000 |10 |10 | Cash Other 37,3199 | 3,73,19,9 | _
023 ESOP | ,469 4,690
28.03.2 | 4,00,00 | 10 |10 | Cash ESOP | 37,35,99 | 3,73,59,9 | _
023 0 469 4,690
30.03.2 | 26,66,6 | 10 | 10 | Cash OCPS | 37,62,66 | 3,76,26,6 | _
023 66 Conver | ,135 1,350
sion
19.07.2 | 15 10 | 41. | Cash Private | 37,62,66 | 3,76,26,6 | 38,28,13
023 53 Placem | ,150 1,500 ,587
ent
20.12.2 | 25,000 | 10 Cash Private
023 41, Placem | 37,62,91 | 3,76,29,1 | 38,36,01
53 ent ,150 1,500 ,837
21.12.2 10 | 10 | Cash ESOP
023 7,00,00 37,69,91 | 3,76,99,1 | 38,36,01
0 ,150 1,500 ,837
(d) CCPS History of the company, for the last three year:
Fac | Iss | Consider Cumulative paid up capital
e ue ation
Date Val | Pri (Cash, Nature
of ue | ce other of CCPS
Allot | No.of | (in | (in | thancash | allotm | No.of | CCPS(in | Premium | Rema
Ment | CCPS | Rs) | Rs) etc) ent CCPS Rs) (in Rs) rks
19.07. | 6,86,25, | 10 | 41. | Cash Private | 6,86,25,0 | 68,62,50 | 2,16,37,48,
2023 | 074 53 Placem | 74 ;740 583.22
ent
20.12. 10 41. | Cash Private | 11,31,34,
23 4,45,09, 53 Placem | 145 1,13,13,41 | 3,96,71,19,5
071 ent 450 91.85
5.10 Details of any Acquisition or Amalgamation with any entity in the last 1 (one) year:
Type of Event Date of | Date of Completion | Details
Announcement
NIL NIL NIL NIL
5.11 Details of any Reorganization or Reconstruction in the last 1 (one) year:

| Type of Event

| Date

of | Date of Completion | Details
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Announcement
NIL NIL NIL NIL
5.12 Details of the shareholding of the Company as on the latest quarter end, i.e.,
December 31, 2023, as per the format specified under the listing regulations:-
(@) Shareholding pattern of the Company as on last quarter end, i.e. December 31, 2023
Sr Name of Shareholders Total No. of No. of shares in Total
No Shares demat form Shareholding as
a % of total no
of shares
Equity Shares
1 | M/s Elme Advisors LLP 16,52,92,000 16,52,92,000 33.72%
2 | M/s Balrampur Chini Mills Limited 16,52,92,000 16,52,92,000 33.72%
3 | M/s ICICI Bank Limited 3,63,23,820 3,63,23,820 7.41%
4 | Mr. Neeraj Saxena 83,54,078 83,54,078 1.71%
5 | Tata Capital Growth Fund Il 10 10 0.00%
6 | Trifecta Leaders Fund — | 5 5 0.00%
7 | Xponentia Opportunities Fund-II 25,000 25,000 0.01%
8 | Others 17,04,237 17,04,237 0.35%
Total (A) 37,69,91,150 37,69,91,150
Series A Compulsary Convertible Preference Shares
1 | Tata Capital Growth Fund Il 5,17,69,795 5,17,69,795 10.56%
2 | Trifecta Leaders Fund — | 2,55,23,712 2,55,23,712 5.21%
3 | M/s ICICI Bank Limited 93,78,762 93,78,762 1.91%
4 | Xponentia Opportunities Fund-11 2,64,61,876 2,64,61,876 5.40%
Total (B) 11,31,34,145 11,31,34,145
Total (A+B) 49,01,25,295 49,01,25,295 100.00%
Total Paid Up Capital is Rs. 4,90,12,52,950/-
Notes: Details of shares pledged or encumbered by the promoters (if any): Nil
(b) List of top 10 holders of equity & CCPs shares of the Company as on the latest quarter
end, i.e. December 31, 2023:
Type of Total
Shares | Shareholding as
Total (%) of total Number of
Sr. Number of number of shares held in
No. | Name of the Shareholder shares shares. Demat Form
1 | M/s Elme Advisors LLP 16,52,92,000 | Equity 33.72% | 16,52,92,000
5 M/s Balrampur Chini Equity
Mills Limited 16,52,92,000 33.72% | 16,52,92,000
3 Tata Capital Growth Fund Equity
1 5,17,69,805 | & CCPs 10.56% 5,17,69,805
4 Equity
M/s ICICI Bank Limited 4,57,02,582 | & CCPs 9.32% 4,57,02,582
5 Xponentia Opportunities Equity
Fund-I1 2,64,86,876 | & CCPs 5.40% 2,64,86,876
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Type of Total
Shares | Shareholding as
Total (%) of total Number of
Sr. Number of number of shares held in
No. | Name of the Shareholder shares shares. Demat Form
6 Equity
Trifecta Leaders Fund — | 2,565,23,717 | & CCPs 5.21% 2,55,23,717
7 | Mr. Neeraj Saxena 83,54,078 | Equity 1.70% 83,54,078
8 | Others (ESOP) 17,04,237 | Equity 0.35% 17,04,237
Total 49,01,25,295 100% | 49,01,25,295
5.13  Following details regarding the directors of the Company*:
(@) Details of the current directors of the Company:
This table sets out the details regarding the Company’s Board of Directors as on date of the
Placement Memorandum:
Date of | Details of other | Whethe
S. [ Name of Designati appoint | directorship r willful
N | the on Age | Address DIN ment defaulte
0. | Directors r
(Yes/No)
1 | Mr Managing | 47 | D-2108, 0795170 | 03-02- - No
Neeraj Director & Oberoi 5 2023
Saxena CEO Splendor,
Jogeshwari
Vikhroli Link
Road, Opp
Majas Depot,
Jogeshwari
East, Mumbai
400060
2 | Mr. Director 50 12, Laxmi 0026560 | 02-01- - Enam Holdings No
Akash Vilas, Nepean | 0 2018 Private Limited
Bhanshali Sea Road, - Elme Advisors
Malabar Hill, LLP
Mumbai - Aadi Financial
400006 Advisors LLP
- Gyanmay
Investment
Advisors LIp
- Sapientia
Holdings LLP
- Khas Advisory
Llp
- -Profitex Shares
& Securities
Private Limited
- Fortuity
Investments
Private Limited
- Amity Solar
Power Park
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Date of | Details of other | Whethe
S. [ Name of Designati appoint | directorship r willful
N | the on Age | Address DIN ment defaulte
0. | Directors r
(Yes/No)
Private Limited
- Samvibhag
Trusteeship
Private Limited
3 | Mr. Vivek | Director 57 | 7, Lower 0022141 | 20-04- - Balrampur Chini
Saraogi Rawdon 9 2018 Mills Ltd
Street, - Novel Suppliers
Kolkata Pvt Ltd
700020, West - Vm Vinimay No
Bengal Private Limited
- Neoworth
Commercial Pvt
Ltd
4 | Mr. Independe | 57 161, Silver 0020401 | 08-10- - Shoppers ~ Stop
Manish nt Director Arch, 66 L 1 2022 Limited
Chokhani Jagmohandas - Sears Securities
Marg, Nr. And Investments
Petit Hall Private Limited
Compound, - Laxmi Organic
ggggansea Industries Limited
' - uadrillion
Malabar H, gapital Private No
Mumbeai, Limited
Maharashtra .
400006 - Westlife
Foodworld
Limited
- LandMark Cars
Limited
- Welspun Corp
Ltd
5 | Mr. Director 53 91, 9™ Floor | 0029657 | 04-10- - Profitex Shares &
Gautam silver arch, 66 | 5 2016 Securities Private
Jain Nepean sea Limited
road, Petit - Liberty General
hall Insurance Ltd
compound - Amity Solar
mzﬁngi hill, Power Park P. Ltd
) - Desh  Apnayen
400006 Sahayog
Foundation No
- Real Trustee
Advisory Pvt Ltd
- Perihelion
General Finance
Private Limited
- Samvibhag
Trusteeship P. Ltd
- Aadi Financial
Advisors Llp
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°czw

Name of
the
Directors

Designati
on

Age

Address

DIN

Date of
appoint
ment

Details of other

directorship

Whethe
r willful
defaulte

r

(Yes/No)

- Gyanmayinvestm
ent Advisors LIp

- Apollo Medicals
Private Limited

- ACEFOUR
Accessories
Ltd

Pvt

Mr.
Ashwin
Jain

Director

55

B-3-246,
Kasturi Plaza,
Manpada Rd,
Dombivali(E)
Thane,
Maharashtra
421201

0017398
3

4-10-
2016

- Parag Plastics
Industries Private
Limited

- Shreenath
Investment
Ltd

- Profitex Shares &
Securities Private
Limited

- Asami Farmer
Finance P. Ltd

- Enam
Infrastructure
Fund
Management
Company Pvt Ltd

- Va Friendship
Solar Park Private
Limited

- Perihelion
General Finance
Private Limited

- Payash securities
pvt Itd

- Aryashree
multimedia
Itd

- Real
Advisory
Company Private
Limited

Co

pvt

Trustee

No

Mr.
Chinnatha
mbi
llango

Independe
nt Director

67

175, KPC
Nagar,
Vellakovil -
638111

0349887
9

29-05-
2020

- Kadaieshwar
Homefin Private
Limited

- Star Housing
Finance Limited

No

Mr Deo
Shankar
Tripathi

Independe
nt Director

70

2202, Tower
7 Emerald
Isle, Saki
Vihar Road
powai L& T
Business
park, Powai

0715379
4

03-02-
2023

- Aadhar housing
Finance Limited

- Fort Finance
Limited

- Aadhar sales and
serives private

No
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Date of | Details of other | Whethe
S. [ Name of Designati appoint | directorship r willful
N | the on Age | Address DIN ment defaulte
0. | Directors r
(Yes/No)
Mumbai- Limited
400072
9 | Mr Akhil | Nominee |57 | B902, Lodha | 0014835 | 19.07.20 Access CFO No
Awasthi Director Bellissimo, 0 23 Consultants Pvt
N.M. Joshi Ltd
Marg, lower
Parel,
Mumbai
400012
10 | Ms. Nominee |41 [ 1002A 0345327 | 20.12.20 Sterne India No
Lavanya | Director Raheja 9 23 Private Limited
Ashok Atlantis
Apartments,
GK Marg,
Lower Parel,
Mumbai,
400013
11 | Mr. Nominee | 58 [ 25A, 0036502 | 20.12.20 FSTC Flying No
Perumal Director Belvedere 5 23 School Private
R Court, Sane Limited
Srinivasa Guruji Marg, Respo Financial
n Mahalaxmi, Capital Private
Jacob Circle, Limited
Mumbai- Easy Platform
400011 Services Private
Limited
Flight Simulation
Technique Centre
Private Limited
Altigreen
Propulsion Labs
Private limited
Easy Home
Finance Limited
Xponentia Feeder
Fund 1 limited

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

(b) Details of change in directors since last three years:
Date of
Date of resignatio
Date of Cessation,
Name Designation | DIN  |Appointment |if applicable | applicable Remarks
Mr Manish  (Independent
Chokhani Director 00204011 - 30.09.2022 End of tenure
Mr Manish  |Additional
Chokhani Director 00204011 | 08.10.2022 Appointment
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Date of
Date of resignatio
Date of Cessation, n, if
Name Designation | DIN  |Appointment |if applicable | applicable Remarks
Mr Neergj Managing
Saxen Director  |07951705 - 02.01.2023 _ End of tenure
Mr Neergj Managing
Saxena Director  [07951705 | 03.02.2023 _ _ Appointment
Mr Deo /Additional
Shankar Director
Tripathi 07153794 | 03.02.2023 _ _ Appointment
Change in Designation
Mr Manish  |Independent from Additional Director
Chokhani Director  [00204011 | 28.06.2023 _ _ to Director
Mr Deo Change in Designation
Shankar Independent from Additional Director
Tripathi Director  |07153794 | 28.06.2023 _ _ to Director
Additional
Mr Akhil Director
Awasthi 00148350 | 19.07.2023 _ _ Appointment
Change in Designation
Mr Akhil Nominee from Additional Director
Awasthi Director  [00148350 | 19.07.2023 _ _ to Director
Ms. Lavanya |Additional (03453279 | 20.12.2023
Ashok Director
Appointment
Ms. Lavanya [Nominee 03453279 | 20.12.2023 Change in Designation
Ashok Director from Additional Director
to Director
Mr. Perumal |Additional 00365025 | 20.12.2023
R Srinivasan | Director
Appointment
Mr. Perumal  [Nominee 00365025 | 20.12.2023 Change in Designation
R Srinivasan | Director from Additional Director
to Director
5.14 Following details regarding the auditors of the Company:
(@) Details of the auditor of the Company:
Name of the Address Auditor since Remark
Auditor
Nangia & Co | Unit No. 1101, 11th Floor, B | 28" June 2022 | Partner: Jaspreet
LLP Wing, Peninsula Business Singh Bedi
Park, Ganpatrao = Kadam
Marg, Lower Parel, Mumbai -
400013
(b) Details of change in auditors since last three years:
Name of Address Date of Date of Date of Remarks
the Appointment | cessation, | resignation,
Auditor if if applicable
applicable
Price 252, Veer 30.09.2017 28.06.2022 - For Period of 5
Waterho Savarkar Years
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Name of Address Date of Date of Date of Remarks
the Appointment | cessation, | resignation,
Auditor if if applicable
applicable
use Marg, Shivaji
Chartere | Park, Dadar
d (West),
Account Mumbai -
ants 400028
LLP
Nangia & |Unit No. 1101, | 28.06.2022 - - -
Co LLP | 11th Floor, B
Wing,
Peninsula
Business
Park,
Ganpatrao
Kadam Marg,
Lower Parel,
Mumbai -
400013
5.15 Details of the following liabilities of the Company, as at the latest quarter end i.e.
December 31, 2023:
@) Details of Secured Loan Facilities:
Rs in Crores
Principal | Repayment
Type of | Amount Amount Date /
Name of Lender | Facility | Sanctioned | Outstanding | Schedule Security
Aditya Birla Term 25.00 18.75 | Repayable in | Exclusive charge on
Finance Limited | Loan 12 quarterly | specific/identified
instalments loan receivables to
the extent of 1.20
times of the loan
outstanding
AU Small Term 30.00 16.67 | Repayable in | Exclusive charge on
Finance Bank Loan 36 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.15
times of the loan
outstanding
AU Small Term 25.00 19.05 | Repayable in | Exclusive charge on
Finance Bank Loan 42 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.15
times of the loan
outstanding
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Principal Repayment
Type of | Amount Amount Date /
Name of Lender | Facility | Sanctioned | Outstanding | Schedule Security
AU Small Term 35.00 34.17 | Repayable in | Exclusive charge on
Finance Bank Loan 42 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.15
times of the loan
outstanding
Axis Bank Term 30.00 27.50 | Repayable in | Exclusive charge on
Loan 12 quarterly | specific/identified
instalments loan receivables to
the extent of 1.20
times of the loan
outstanding
Bajaj Finance Term 25.00 21.87 | Repayable in | Exclusive charge on
Ltd Loan 48 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.15
times of the loan
outstanding
Bandhan Bank | Term 14.90 8.28 | Repayable in | Exclusive charge on
Loan 9 quarterly | specific/identified
instalments, | loan receivables to
starting after | the extent of 1.15
moratortium | times of the loan
of 3 months | outstanding
Bank of Baroda | Term 100.00 13.30 | Repayable in | Exclusive charge on
Loan 60 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.25
times of the loan
outstanding
Bank of Baroda | Term 75.00 63.73 | Repayable in | Exclusive charge on
Loan 60 equal | specific/identified
monthly loan receivables to
instalments the extent of 1.15
times of the loan
outstanding
Bank of Term 25.00 23.96 | Repayable in | Exclusive charge on
Maharashtra Loan 24 quarterly | specific/identified
instalments, | loan receivables to
starting after | the extent of 1.15
moratorium | times of the loan
period of 12 | outstanding
months
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Name of Lender

Type of
Facility

Amount
Sanctioned

Principal
Amount
Outstanding

Repayment
Date /
Schedule

Security

Canara Bank

Term
Loan

60.00

60.00

Repayable in
20 quarterly
instalments,
starting after
moratorium
period of 24
months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

Canara Bank

Term
Loan

100.00

100.00

Repayable in
26 equal
quarterly
instalments,
starting after
moratorium
period of 6
months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding

CSB Bank

Term
Loan

20.00

10.91

Repayable in
20 quarterly
instalments
starting after
moratorium
period of 12
months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

CSB Bank

Term
Loan

15.00

12.74

Repayable in
20 equal
quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

DCB Bank

Term
Loan

20.00

18.57

Repayable in
14 equal
quarterly
instalments,
starting after
moratorium
period of 6
months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding

Federal Bank

Term
Loan

10.00

5.63

Repayable in
16 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding
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Principal Repayment
Type of | Amount Amount Date /
Name of Lender | Facility | Sanctioned | Outstanding | Schedule Security
Federal Bank Term 15.00 9.38 | Repayable in | Exclusive charge on
Loan 16 quarterly | specific/identified
instalments loan receivables to
the extent of 1.20
times of the loan
outstanding
Federal Bank Term 25.00 21.88 | Repayable in | Exclusive charge on
Loan 16 quarterly | specific/identified
instalments loan receivables to
the extent of 1.20
times of the loan
outstanding
HDFC Bank Term 30.00 13.83 | Repayable in | Exclusive charge on
Loan 48 monthly | specific/identified
instalments loan receivables to
the extent of 1.25
times of the loan
outstanding
HDFC Bank Term 20.00 15.64 | Repayable in | Exclusive charge on
Loan 48 monthly | specific/identified
instalments loan receivables to
the extent of 1.25
times of the loan
outstanding
HDFC Bank Term 75.00 75.00 | Repayable in | Exclusive charge on
Loan 48 monthly | specific/identified
instalments loan receivables to
the extent of 1.2
times of the loan
outstanding
Hero Fincorp Term 30.00 19.50 | Repayable in | Exclusive charge on
Loan 48 monthly | specific/identified
instalments loan receivables to
the extent of 1.10
times of the loan
outstanding
Hinduja Leyland | Term 35.00 33.20 | Repayable in | Exclusive charge on
Finance Loan 48 monthly | specific/identified
instalments loan receivables to

the extent of 1.10
times of the loan
outstanding
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Name of Lender

Type of
Facility

Amount
Sanctioned

Principal
Amount
Outstanding

Repayment
Date /
Schedule

Security

ICICI Bank

Term
Loan

75.00

1.56

Repayable in
16 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

ICICI Bank

Term
Loan

35.00

26.92

Repayable in
13 quarterly
instalments,
starting after
moratorium
of 9 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

ICICI Bank

Term
Loan

30.00

22.00

Repayable in
15 quarterly
instalments,
starting after
moratorium
of 3 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

ICICI Bank

Term
Loan

30.00

26.00

Repayable in
15 quarterly
instalments,
starting after
moratorium
of 3 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

ICICI Bank

Term
Loan

75.00

75.00

Repayable in
15 quarterly
instalments,
starting after
moratorium
of 3 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

IDFC First Bank

Term
Loan

10.00

5.33

Repayable in
45  monthly
instalments,
starting after
moratorium
of 9 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

IDFC First Bank

Term
Loan

35.00

23.33

Repayable in
45  monthly
instalments,
starting after
moratorium
of 9 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding
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Name of Lender

Type of
Facility

Amount
Sanctioned

Principal
Amount
Outstanding

Repayment
Date /
Schedule

Security

IDFC First Bank

Term
Loan

25.00

18.33

Repayable in
45  monthly
instalments,
starting after
moratorium
of 9 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

IDFC First Bank

Term
Loan

133.00

133.00

Repayable in
54 monthly
instalments,
starting after
moratorium
of 6 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

Indian Bank

Term
Loan

50.00

49.97

Repayable in
20 quarterly
instalments,
starting after
moratorium
of 24 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.10
times of the loan
outstanding

Karnataka Bank

Term
Loan

25.00

25.00

Repayable in
16 quarterly
instalments,
starting after
moratorium
of 12 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding

Kotak Bank

Term
Loan

30.00

20.00

Repayable in
12 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

Kotak Bank

Term
Loan

50.00

44.78

Repayable in
48  monthly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

Nabsamruddhi
Finance

Term
Loan

15.00

13.49

Repayable in
42  monthly
instalments,
starting after
moratorium
of 6 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.10
times of the loan
outstanding
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Name of Lender

Type of
Facility

Amount
Sanctioned

Principal
Amount
Outstanding

Repayment
Date /
Schedule

Security

Nabsamruddhi
Finance

Term
Loan

40.00

37.38

Repayable in
39 monthly
instalments,
starting after
moratorium
of 3 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.10
times of the loan
outstanding

Punjab & Sind
Bank

Term
Loan

40.00

39.97

Repayable in
24 quarterly
instalments,
starting after
moratorium
of 12 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.11
times of the loan
outstanding

RBL Bank

Term
Loan

30.00

22.50

Repayable in
12 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

RBL Bank

Term
Loan

20.00

16.67

Repayable in
12 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

SBM Bank

Term
Loan

20.00

13.75

Repayable in
48  monthly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding

Shivalik Bank

Term
Loan

10.00

8.88

Repayable in
18 quarterly
instalments,
starting after
moratorium
of 6 months

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.10
times of the loan
outstanding

South Indian
Bank

Term
Loan

15.00

11.25

Repayable in
20 quarterly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding
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Principal Repayment
Type of | Amount Amount Date /
Name of Lender | Facility | Sanctioned | Outstanding | Schedule Security
State Bank of Term 75.00 75.00 | Repayable in | Exclusive charge on
India Loan 20 quarterly | specific/identified
instalments loan receivables to
the extent of 1.25
times of the loan
outstanding
State Bank of Term 150.00 150.00 | Repayable in | Exclusive charge on
India Loan 20 quarterly | specific/identified
instalments loan receivables to
the extent of 1.25
times of the loan
outstanding
Suryoday Small | Term 35.00 30.62 | Repayable in | Exclusive charge on
Finance Bank Loan 16 quarterly | specific/identified
instalments loan receivables to
the extent of 1.15
times of the loan
outstanding
Ujjivan Small Term 20.00 13.75 | Repayable in | Exclusive charge on
Finance Bank Loan 48 monthly | specific/identified
instalments loan receivables to
the extent of 1.10
times of the loan
outstanding
Ujjivan Small Term 25.00 23.44 | Repayable in | Exclusive charge on
Finance Bank Loan 16 quarterly | specific/identified
instalments loan receivables to
the extent of 1.10
times of the loan
outstanding
Union Bank of | Term 100.00 59.99 | Repayable in | Exclusive charge on
India Loan 20 quarterly | specific/identified
instalments loan receivables to
the extent of 1.25
times of the loan
outstanding
Utkarsh Small Term 30.00 16.67 | Repayable in | Exclusive charge on
Finance Bank Loan 36  monthly | specific/identified
instalments loan receivables to

the extent of 1.10
times of the loan
outstanding
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Name of Lender

Type of
Facility

Amount
Sanctioned

Principal
Amount
Outstanding

Repayment
Date /
Schedule

Security

Utkarsh Small
Finance Bank

Term
Loan

22.50

22.50

Repayable in
48  monthly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding

Yes Bank

Term
Loan

25.00

13.13

Repayable in
48  monthly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

Yes Bank

Term
Loan

35.00

15.80

Repayable in
48  monthly
instalments

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

Indusind Bank

Short
Term
Loan

35.00

35.00

On Maturity

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.25
times of the loan
outstanding

NSDC

Short
Term
Loan

9.90

4.95

On Maturity

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.10
times of the loan
outstanding

Axis Bank

CC

1.00

On Demand

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding

Bandhan Bank

CC

0.10

On Demand

Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding
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Principal Repayment
Type of | Amount Amount Date /
Name of Lender | Facility | Sanctioned | Outstanding | Schedule Security
Federal Bank CcC 2.00 - | On Demand | Exclusive charge on
specific/identified
loan receivables to
the extent of 1.20
times of the loan
outstanding
IDFC First Bank | CC 5.00 4.94 | On Demand | Exclusive charge on
specific/identified
loan receivables to
the extent of 1.15
times of the loan
outstanding
AU Small oD 0.09 - | On Demand | FD Backed OD
Finance Bank
Bajaj Finance oD 47.50 47.50 | On Demand | FD Backed OD
Ltd
Bank of Baroda | OD 0.01 - | On Demand | FD Backed OD
ICICI Bank oD 4,94 1.78 | On Demand | FD Backed OD
Total 2,255.94 1,793.75
(b) Details of Outstanding Unsecured Loan Facilities: NIL
Name of | Type of | Amount Principal Repayment Date /
Lender Facility Sanctioned | Amount Schedule
Outstanding
NIL NIL NIL NIL NIL

(©)

Details of Outstanding Non-Convertible Securities:

Rs in Crores
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Rede
Series mpti
of Non- | Tenor/ on
Convert | Period Date Secure
ible of Issue | Amou | Date of / d/
Securiti | Maturit | Cou | Amou nt allotme | Sche | Credit | Unsec
es y pon nt Ols nt dule | Rating | ured Security
Exclusive
Charge on
Book Debts /
Receivables
with a security
cover of 1.05
Septe | CRISI times to be
Septem | mber | LA maintained on
INE6O5 | 24 Float ber 22, |22, (Positi | Secure | the Outstanding
Y07114 | Months | ing 50.00 | 50.00 | 2022 2024 | ve) d Amounts.
Exclusive
Charge on
Book  Debts/
Receivables
with a security
cover of 1.20
Octo | CRISI times to be
October | ber LA maintained on
INEGO5 | 24 Float 03, 03, (Positi | Secure | the Outstanding
Y07122 | Months | ing 25.00 | 12,50 | 2022 2024 | ve) d Amounts.
Exclusive
Charge on
Book  Debts/
Receivables
with a security
cover of 1
Nove times to be
Novemb | mber | CARE maintained on
INE6O5 | 36 Fixe er 29, 29, A+, Secure | the Outstanding
Y07130 | Months | d 75.00 | 75.00 | 2023 2026 | Stable | d Amounts.
Exclusive
Charge on
Book  Debts/
Receivables
with a security
cover of 1
Dece times to be
Decemb | mber | CARE maintained on
INE60O5 | 36 Fixe er 19, 18, A+, Secure | the Outstanding
Y07148 | Months | d 25.00 | 25.00 | 2023 2026 | Stable | d Amounts.
5.16  List of top 10 holders of non-convertible Debentures in terms of value (in cumulative

basis)
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Name of holders of Non-convertible Amount % of total NCDs
Debentures (Rs in Crores) outstanding

A K CAPITAL FINANCE LIMITED 56.59 34.82%
ADITYA BIRLA FINANCE LIMITED 12.50 7.69%
THAKUR FININVEST PVT. LTD. 10.00 6.15%
DEZERV SECURITIES PRIVATE LIMITED 8.36 5.14%)
MEERA RAMDAS CHANDAVARKAR 5.79 3.56%
TULA ENGINEERING PRIVATE LIMITED 5.00 3.08%
RAJIV VADILAL SHAH 4.00 2.46%
SANJEEV V SHAH 4.00 2.46%
NOMITA R CHANDAVARKAR 273 1.68%)
MANGALA ASHOK CHANDAVARKAR 2.40 1.48%)

5.17 Details of outstanding Commercial Paper as at the end of the last quarter i.e.
December 31, 2023 in the following format:
Sr. . Maturity /Amount outstanding
No. ISIN of Commercial Paper Date (Rs. in Crores)
1 INE605Y 14037 07-03-2024 25.00
5.18 Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares):
Rs in Crores
Name of Party | Type  of | Amount | Principal Date  of | Credit | Secur | Sec
(in  case of | facility /| sanctione | Amount Repaymen | Rating |ed /| urit
facility) / Name | Instrumen | d/issued | outstanding | t / Unsec |y
of Instrument | t Schedule ured
Monthly CARE - -
Vivriti Blaine Securitizati 20.54 1.30 AA-
02 2020 on - PTCs (SO)
Monthly CRISIL | - -
Securitizati 67.37 29.20 AA+
EL FIN 012023 | on - PTCs (SO)
Monthly CARE - -
Securitizati 31.85 25.74 AA-
EL FIN 012024 | on - PTCs (SO)
Monthly CARE - -
Securitizati 35.48 29.02 AA-
EL FIN 022024 | on - PTCs (SO)

5.19

Details of any outstanding borrowing taken / debt securities issued for consideration

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

NIL

5.20

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

following disclosures on Asset Liability Management (ALM) shall be provided for the

latest audited financials:
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A. Details with regard to lending done out of the issue proceeds of earlier issuances of debt
securities (during the last three years) (whether public issue or private placement) by NBFC
including details regarding the following

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

A. Business segments and strategy

Countries prosper when built on a strong base of education. India today faces a problem of quality
education. We believe that basic quality education should not be a matter of choice; it should be a
right.

Providing easy access of capital to students, schools and colleges is a stepping stone in improving
quality of education. Our prime motive is to improve

v" Skills at the student level
v Quality of education for better career prospects

Our Business Model could be broadly divided in to two segments:

Schools Higher Digital

(Tier I1) Education Education

School / Skill
fees / Test training /
prep fees Sports edu
etc

X3

%

B2C - Retail Lending:
Student Funding: Aims to serve aspiring students across segments for their Graduate or Post

Graduate study in India or Overseas.

o Fees (Higher education/Skill/etc) Funding: This will facilitate aspiring parents to provide
better education to their children. The philosophy behind the product offering is that quality
education has a direct correlation with the career of the student

K/
0.0

B2B - Education Institution Loan:
Institutional Loans: To improve the quality of education at schools and colleges we would

provide loans ranging from INR 25 Lakh to INR 15 Crore

These loans are focused towards helping school and colleges towards building or improving
the existing infrastructure and also for working capital needs.

Auxilo envisages to cater to the financing requirements of the complete education ecosystem, thus
having better efficiencies and control and take a leadership position in this space.

Sourcing strategy:
Our business strategy is to activate multiple business sourcing channels like Education Consultants,
Education Institutes, Student programs and through digital channels.
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Tie up with Education Consultants - Majority of the business is sourced either through its tie-up
with the Education Consultants (EC’s). Auxilo has tied up with majority of the top EC’s of the
country and has been fairly successful in getting meaningful share of business from them.

On Line Marketing / - Online Marketing that is carried out on various web platforms. EC’s can
provide bulk business to Auxilo as they inform the students about Auxilo’s capabilities to service
unique needs of each customer.

Digital leads -Auxilo has invested strongly in building its online presence through multiple platforms
like Facebook, Blogs, SEOs, Web advertising etc, as the target customer segment for Auxilo is young
tech savvy students. This has helped Auxilo in generating a significant portion of its business through
this channel.

Branch Network -Auxilo currently operates through its 7 branches — Mumbai, Pune, Delhi,
Hyderabad, Bangalore, Chennai and Ahmedabad. Apart from existing 7 locations, the company is
going to have branches in all metro's / mini-metro's within next 18-24 months. The Company will
follow hub & spoke approach, where it will deploy resources in ancillary towns to its branch offices
as per the business requirement.

Credit Risk:
B2C segment:

Loan proposals are assessed keeping the focus primarily on the past academics of the student,
entrance test scores and future employability.

Future employability of the student is determined on the following parameters:

e  Academic background / Entrance Test scores of the student

e Rank/ Reputation of the academic institute

e Country and City of the institute

e Student specific attributes (if any) getting evident from the Personal Discussions (e.g.
Occupation of the parents, extra-curricular activities of the student, special achievements of
the students etc.)

e  The type of course and country chosen by the student for further studies

The repayment capability is assessed for repayment by the co borrower during course period and then
repayment post course completion by the student based on his assessed future employability.

Based on repayment capability and product offering following repayment options are offered:

a. Equated Monthly Installment (EMI) — EMI is traditional repayment option wherein the loan
repayment starts from the first month of loan disbursement.

b. Simple Interest (SI) — In this option, Loan Simple Interest re-payment starts from the first
month of loan disbursement till the end of course tenure and post course completion, actual EMI
is charged.

c. Partial Interest (Pl) — This repayment option is offered to only those students who have
excellent past academics but are unable to serve even simple interest based on current financial
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strength of the co-borrower. In this option, customer is asked to pay only part of the interest due
for the month during course period. Unpaid interest is added to principal and post course
completion; actual EMI is charged.

Additionally, following verifications are also carried out on the applicant / co-applicants internally or
through a third party agency:

Present Residence Address Verification
Permanent Residence Address Verification
Telephone Verification Both Office & Residence
Employment Verification

Immovable Collateral Verification
Collateral Valuation

Tele Personal Discussion

Reference Check

Cost of Education

Enrolment Verification

CIBIL Check

RCU

Se@ o a0 o

- X T -

In every case, we insist parents or blood relatives to be part of loan structure as co-borrower /
guarantor. In case, property is offered as collateral security, the owner of the property is compulsorily
included in the loan structure as co-borrower.

Collateral Security

The type of collateral acceptable would be at the sole discretion of the loan appraiser or decision
maker based on the risks analysed, identified and involved in a loan application. The location of the
collateral should be as per approved locations list.

Following types of collateral securities are accepted:

e Residential Flat

e Residential House

e Non-Agricultural Land

e Commercial Property

e  Fixed Deposits Assigned to Auxilo Finserve Pvt. Ltd.
e  Life Insurance Policies.

e NSC/NSS/KVP

As our product segments deepen to cover domestic school fees, vocational, skills training courses etc
similar credit appraisal models will be used to assess loan eligibility.

B2B segment:

All loans in this segment are secured. The loan assessment is done based on assessed cash flows of
the institution. As part of credit assessment process, detailed personal discussion is done with the
Trustees / Manager in the visit to the institutions. Loans in B2B segment are structured loans
depending on merits of each case.

53




Placement Memorandum Private & Confidential
Date: February 15, 2024 For Private Circulation
Only

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

Loan Qualification Criteria

Number of Students Minimum 300 Students

Business Vintage Minimum 3 years

Primary Security Mortgage on Immovable Property (Residential or Commercial)
Ownership Private trust / Trustee / Society Member's or Relatives Property

Collection Setup:

Auxilo has three collections cycles for its loans: 5th, 10th and 15th of every month. On collection
cycle dates, the monthly collection file is being send to Banks for collection. HO Operations team
manages the collections centrally. Monthly collection is through NACH mandate only.

Since the process of NACH mandate activation generally takes more than 15 days and if the
instalment falls due in the meantime, the same is collected via Post Dates Cheque (PDC) until the
NACH mandate is active.

The customer gets an Instalment reminder through SMS or/and email 3 days prior to cycle date.

(b) Classification of Loans given to associate or entities related to Board, Senior management,
promoters, etc.:

Not applicable

(c) Classification of loans according to type of loans, denomination of loan outstanding by loan to
value, sectors, denomination of loans outstanding by ticket size, geographical classification of
borrowers, maturity profile etc.:
Please refer to paragraph (J) below of this table below.

(d) Aggregated exposure to the top 20 borrowers with respect to the concentration of advances,

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

Rs in Crores

Total Disburse Principal

Sr. Sanctioned | d Loan Outstandin
No. Name of the Borrower Amount | Amount g Amount
1 Anandsagar Charitable Trust 6.01 6.01 5.49
2 NR Educational and Charitable Trust 7.50 7.50 5.25
3 Mangalam Educational and Charitable Trust 5.09 5.09 4.39
4 Swami Vivekanand Pratishthan Trust 6.00 5.96 4.16
Chaitanya Bahuuddeshiya Shikshan Prasarak 4.02 4.02 4.04

5 Mandal

6 Rajaram Educational Trust 4.38 4.37 3.45
7 Sri Thiruvalluvar Kalvi Arakkattalai 4.46 441 3.37
8 Narayanasamy Educational Trust 8.53 7.60 3.06
9 R K Education Trust 3.03 3.03 2.99
10 Yashwant Shaikshanik Krida va Sanskrutik Sanstha 3.22 3.22 2.70
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11 Abhirami Shankar 3.05 3.05 2.52
12 ST STEPHENS TRUST 3.49 3.47 2.45
13 Sentraya Perumal Educational Trust 3.08 3.08 2.36
14 SADANA EDUCATIONAL TRUST 3.85 3.78 2.32
15 Gurudev Educational and Charitable Trust 2.92 2.92 2.30
16 St Marys Trust 3.16 3.16 2.29
17 Kamalammal Educational Charitable Trust 2.94 2.94 2.28
18 ARUNODAYA EDUCATION SOCIETY 2.84 2.84 2.15
SURESH MEMORIAL EDUCATIONAL 2.73 2.73 2.11
19 SOCIETY
20 Kanagambal Educational and Charitable Trust 2.13 2.13 2.04

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

Please refer to paragraph (K) of this table below.

B. Details of borrowings made by NBFC

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

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

Movement in non-performing assets (NPAS)
The following table sets forth, for the years indicated, the details of movement of Stage 3 assets
net of provision

Rsin Crores
Sr. Particulars As at As at As at
No. March 31,2021 March 31,2022 March 31, 2023
(1) Net NPAs* to net advances (%) 0.79% 1.17% 1.18%
* Computed basis the Gross carrying
amount of advances
(i) Movement of NPAs (gross)
(a) Opening balance - 7.02 12.47
(b) Additions during the year 7.02 6.01 15.94
(c) Reductions during the year - (0.56) (0.49)
(d) Closing balance 7.02 12.47 27.92
(iii)  Movement of net NPAs
(a) Opening balance - 4.20 8.99
(b) Additions during the year 4.20 5.12 11.26
(¢) Reductions during the year - (0.34) (0.39)
(d) Closing balance 4.20 8.99 19.86
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(iv)  Movement of provisions for NPAs
(excluding provision on standard
assets)
(a) Opening Balance - 2.81 3.48
(b) Additions during the year 2.81 0.89 4.68
(c) Write off/ write back of excess - (0.22) (0.10)
provision
(d) Closing balance 2.81 3.48 8.06

(c) Quantum and percentage of secured vis-a-vis unsecured borrowings made:

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

C. Details of change in shareholding

Any change in promoters’ holdings during the last financial year beyond the threshold, as
prescribed by RBI: Not Applicable

D. Disclosure of Assets under management

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

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

E. Details of borrowers

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

F. Details of Gross NPA

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

G. Details of Assets and Liabilities

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

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

Given that the Issuer is not a housing finance company, this is not applicable.

I. Disclosure of latest ALM statements to stock exchange
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J. Classification of loans according to

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

SI. No. | Types of loans
1 Secured
2 Unsecured 2,470.51
Total  assets
(AUM)M 2,752.19

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

Rs. crore

281.68

under  management

(b) Details of LTV
Denominatio
n of loans
outstanding
by loan-to-
value:
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SI. No. | LTV (at the time of origination) Percentage of AUM
1 UPTO 40% 2.73%
2 40%-50% 1.36%
3 50%-60% 1.03%
4 60%-70% 1.24%
5 70%-80% 0.50%
6 80%-90% 0.68%
7 >90% 2.70%
8 Unsecured 89.77%
Total 100%
(c) Sector | Details of sectoral exposure
Exposure
SI. No. | Segment-wise break-up of AUM Percentage of AUM
1 Retail
A Mortgages (home loans and loans against | -
property)
B Gold loans -
C Vehicle finance -
D MFI -
E MSME -
F Capital market funding (loans against | -
shares, margin funding)
G Student Higher Education Loan 95.80%
2 Wholesale
A Infrastructure -
B Real estate (including builder loans) -
C Promoter funding -
D Any other sector (as applicable) -
E Others (Education Institution Loan) 4.20%
Total 100%
(d) Details of outstanding loans category wise
Denominatio
n of loans || SIl. No. | Ticketsize (at the time of origination) | Percentage of AUM
outstanding 1 Upto Rs. 5 Lacs 0.13%
by ticket 2 Rs. 5 - 15 Lacs 2.90%
size*: 3 Rs. 15 - 30 Lacs 43.45%
4 Rs. 30 - 50 Lacs 43.21%
5 Rs. 50 Lacs -1 Cr 7.23%
6 Rs.1-2Cr 1.13%
7 Above Rs. 2Cr 1.95%
Total 100.00%
* Information required at the borrower level (and not by loan account as a customer
may have multiple loan accounts);
(e) Top 5 states borrower wise

Geographical
classification
of borrowers:

SI. No. | Top 5 states Percentage of AUM
1 Telangana 38.59%
2 Maharashtra 25.40%
3 Tamil Nadu 12.04%
4 Delhi 9.24%
5 Gujarat 8.17%
Total 93.44%
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K. Details of loans, overdue and classified as non-performing assets (NPA) in accordance with RBI

stipulations
(a)
Movement of | | Movement of gross NPA* Rs. Crore
Gross NPA Opening gross NPA 27.92
- Additions during the period 6.96
- Reductions during the period -4.60
Closing balance of gross NPA 30.28
*Please indicate the gross NPA recognition policy (Day’s Past Due)
(b)
Movement of | | Movement of provisions for NPA Rs. Crore
provisions Opening balance 8.06
for NPA - Provisions made during the period 6.68
- Write-off/ write-back of excess provisions -1.13
Closing balance 13.61
(c) Segment
wise gross | | SI. No. | Segment-wise gross NPA Gross NPA (%)
NPA 1 Retail 0.08%
A Mortgages (home loans and loans against | 0
property)
B Gold loans 0
C Vehicle finance 0
D MFI 0
E MSME 0
F Others (Capital market funding (loans | O
against shares, margin funding))
G Student Higher Education Loan 0.08%
2 Wholesale 1.05%
A Infrastructure 0
B Real estate (including builder loans) 0
C Promoter funding 0
D Any other sector (as applicable) 0
E Other (Education Institution Loan) 1.05%
Total 1.13%

L. Residual maturity profile of assets and liabilities (in line with the RBI format):

Residual
maturity
profile of
assets and
liabilities

Rs in Crores

Category | Upto | >1 >2 >3 >6 >1 >3 > 5| Total

30 /| mont | mont | mont | mont | years | years— | years

31 hs—2|hs-3|hs—6|hs-1|- 3|5years

days | mont | mont | mont | year years

hs hs hs

Deposit - - - - - - - - -
Advances 180.2 | 860.0 | 1,019.7 | 431.0 | 2,666.6

20.21 | 29.24 | 29.23 | 87.74 8 3 9 6 0
Investmen | 278.0
ts 7 - 25.06 | 6.74 2.54 1.39 - 6.45 | 320.24
Borrowin 114.4 | 118.7 | 322.7 | 958.3 2,060.4
gs 84.58 | 27.97 1 7 2 4 364.19 | 69.51 9
FCA* - - - - - - - - -
FCL* - - - - - - - - -

*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities;
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Details of all default/s and/or delay in payments of interest and principal of any kind
of term loans, debt securities and other financial indebtedness including corporate
guarantee issued by the Issuer, in the past 3 years including the current financial
year:

NIL
Details of Promoters of the Company:

Details of Promoter Holding in Company as on latest quarter end, i.e. December 31,
2023:

Name of
Total % of
Shareholders No. of Shareho shares
S. (Date of Total No. shares Iding as No of pledged
N Incorporation of Equity held in % of shares with
0 ) ) shares Demat total no. | Pledged | respect to
Business Activity, form of equity shares
Address and PAN
shares owned
Number)
1 | Mfs. Elme | 16,52,92,0 | 16,52,92,0 | 33.72 Nil NA
Advisors LLP 00 00
Date of
Incorporation:
26/02/2010
Business Activity:
Investment
Company

Address: 17 / 19,
2" Floor, Khatau
Building,44 Bank
Street, Fort,
Mumbai 400001
PAN:
AALFP4726D

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

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

Standalone audited financial statements for last 3 years & unaudited financials for
period ended September 30, 2023 of the Issuer:
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Balance Sheet
Rs in Crores
As at As at As at As at
March March March September
Particulars 31,2021 31,2022 31,2023 30,2023
ASSETS
(1)  Financial Assets
(@) Cashand cash equivalents 128.94 84.13  234.10 202.67
(b) Bank balances other than cash and cash
equivalents 1.25 6.66 13.19 69.88
(c) Trade receivables 0.41 0.31 1.84 2.24
(d) Loans 529.88  759.87 1,676.55 2,359.29
(e) Other financial assets 0.79 0.91 1.68 11.64
661.27 851.88 1,927.36 2,645.71
(11) Non Financial Assets
(2) Current tax assets (net) 0.98 0.65 2.23 4.70
(b) Deferred tax assets (net) 1.28 3.05 207 0.81
(c) Property, plant and equipment 1.24 1.05 3.26 3.25
(d) Right-of-use assets 2.44 2.13 13.18 11.60
(e) Intangible assets under development - 1.23 1.53 3.26
(f) Intangible assets 0.93 0.88 1.63 1.24
(g) Other non financial assets 1.39 1.90 2.85 5.49
8.25 10.90 26.74 30.35
Total Assets 669.53 862.78 1,954.10 2,676.06
LIABILITIES AND EQUITY
LIABILITIES
(1)  Financial Liabilities
(a) Trade payables 0.53
(b) Debt securities 119.33 13866  297.09 155.48
(c) Borrowings (Other than debt securities) 166.09 318.03 1,162.83 1,718.01
(d) Lease liabilities 2.68 2.31 13.94 12.71
(e) Other financial liabilities 7.64 11.68 17.07 17.10
295.73 470.69  1,490.94 1,903.83
(11) Non-Financial Liabilities
(8) Provisions 0.78 1.27 1.73 2.33
(b) Other non-financial liabilities 0.49 1.78 3.09 2.77
1.27 3.05 4.82 5.10
EQUITY ] . ] -
(a) Equity share capital 34406 34945  376.27 376.27
(b) Instruments entirely equity in nature 68.63
(c) Other equity 28.47 39.59 82.07 322.24
372.53 389.04 458.34 767.13
Total Liabilities and Equity 669.53  862.78  1,954.10 2,676.06
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Profit and Loss Statement

Rs in Crores
For the For the For the For the
year year year period
Particulars ended ended ended ended
March March  March 31, September
31,2021 31,2022 2023 30, 2023
n Revenue from operations
(a) Interestincome 73.60 84.77 169.77 138.24
(b) Fee and commission income 0.33 1.04 4.05 9.15
(c) Net gain on fair value change 1.17 1.39 4.44 5.14
(d) Net gain on derecognition of
financial instruments under
amortised cost category ) i ) 9.91
Total revenue from operations 75.10 87.19 178.26 162.44
(1) Other income 0.59 5.43 12.57 5.26
Total income 75.69 92.62 190.83 167.71
(1 Expenses
() Finance costs 32.64 33.13 95.48 88.75
(b) Impairment on financial assets 0.79 5.27 4.55 4.60
(c) Employee benefits expenses 19.13 25.25 32.52 19.48
(d) Depreciation and amortization 267 2.80 4.35 262
(e) Others expenses 7.27 11.11 19.24 12.04
Total expenses 62.50 77.57 156.13 127.48
(V) Profit before tax for the year (I + 11 -
1)) 13.19 15.05 34.70 40.22
V) Tax Expense :
() Current tax 3.31 4.31 7.83 8.93
(b) Short/ (Excess) provision for
earlier years -0.35 -0.06 0.09 -
(c) Deferred tax 0.62 -1.77 1.03 1.26
3.57 2.48 8.95 10.19
(V1) Net profit after tax for the year (IV -
V) 9.62 12.57 25.75 30.04
(V)  Other Comprehensive Income
(a) Items that will not be reclassified to
profit and loss
(i) Remeasurement gains and
(losses) on defined benefit
obligations 0.00 -0.19 -0.17 -
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For the For the For the For the
year year year period
Particulars ended ended ended ended
March March  March 31, September
31,2021 31,2022 2023 30, 2023
(i) Income tax relating to items that
will not be reclassified to profit and
loss -0.00 0.05 0.04 -
Total (@)  0.00 -0.14 -0.13 -
(b) Items that will be reclassified to
profit and loss - - -
Total (b) - - -
Other Comprehensive income (a+b) 0.00 -0.14 -0.13 -
(VIHI) Total Comprehensive Income for the
year (VI + VII) 9.62 12.43 25.62 30.04
(IX)  Earnings per equity share in Rupees - Not Annualised (Face value INR 10 -
each)
Basic 0.28 0.36 0.71 0.80
Diluted 0.28 0.36 0.71 0.73
Cash Flow Statement
Rs in Crores
Particulars For the For the For the For the
year ended year ended year ended period ended
March 31, March3l, March 31, September 30,
2021 2022 2023 2023
A Cash flow from operating
activities
Profit before tax 13.19 15.05 34.70 40.22
Adjustments for
Depreciation and amortisation 267 280 4.35 262
Interest adjustments lease
liabilities 0.28 0.26 0.78 0.57
Interest Expense 31.79 32.32 93.22 87.30
Interest Paid -23.06 -29.13 -84.53 -88.30
Interest income on loans - -83.54 -167.95 -135.00
Interest received - 59.83 74.45 41.84
Impairment on financial assets 0.79 527 455 4.60
Net gain on sale on current
investments measured at fair value
through profit and loss -1.17 -1.39 -4.44 -5.14
(Profit) / Loss on sale of fixed
assets - 0.01 -0.02 -
Provision for Compensated 0.17 0.12 0.13 0.30
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Particulars For the For the For the For the
year ended year ended year ended period ended

March 31, March 31, March 31, September 30,

2021 2022 2023 2023
absences
Provision for Gratuity 0.16 0.23 0.17 0.30
Interest expense on security
deposit 0.05 0.05 0.08 0.05
Unwinding of discount on security
deposits -0.04 -0.06 -0.08 -0.04
Employees stock option provision 1.41 1.39 0.65 0.30
Operating cash flow before
working capital changes 26.25 3.22 -43.93 -50.39
Add / (Less): Adjustments for
working capital changes
(Increase)/ Decrease in Trade
Receivables 0.29 0.10 -1.53 -0.40
(Increase)/ Decrease in Loans -44.08 -211.55 -827.73 -594.20
(Increase)/ Decrease in Other
Financial Assets -0.10 -0.11 -0.78 -9.96
(Increase)/ Decrease in Other non
financial assets -0.38 -0.51 -0.95 -2.64
(Increase)/ Decrease in Other
Bank balances -0.07 -5.41 -6.52 -56.67
(Increase)/ Decrease in Right-of-
use assets -0.84 -1.32 -13.70 -
Increase/ (Decrease) in Lease
Liabilities 0.72 1.26 13.70 -0.02
Increase/ (Decrease) in Payables -0.00 - - 0.53
Increase/ (Decrease) in ECL on
Cash and cash equivalents 20.00 -0.00 0.00 20.00
Increase/ (Decrease) in Other
financial liabilities -0.91 4.04 5.39 0.03
Increase/ (Decrease) in Other non-
financial liabilities -0.42 1.30 1.31 -0.32
Cash used in operations -19.54 -208.98 -874.75 -714.04
Income taxes paid (Net of Refunds
Received) -3.34 -3.93 -9.49 -11.40
Net cash used in operating
activities -A -22.89 -212.91 -884.25 -725.45

B Cash flow from investing
activities

Purchase of property, plant and

equipment, intangible assets

(including asset under

development) -0.56 -2.19 -4.96 -2.36
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Particulars For the For the For the For the

year ended year ended year ended period ended
March 31, March 31, March 31, September 30,

2021 2022 2023 2023

Sale of property, plant and

equipment and intangible assets } 0.02 0.03 }

Purchase of investments -145.25 -331.25 -926.55 -966.00

Proceeds from sale of investments 146.42 332.64 930.99 971.14

Net cash generated from / (used

in) investing activities - B 0.61 -0.79 -0.49 277
C Cash flow from financing

activities

Proceeds from call money on

OCPS 2.64 2.64 2.64 -

Proceeds from issue of equity

shares including securities

premium - 0.05 40.40 285.00

Share issue expenses - - -0.01 -6.55

Payment towards leases -1.62 -1.89 -2.86 -1.78

Proceeds from issue of debt

securities 116.28 33.00 189.59 -

Repayment of debt securities 22917 -15.37 -34.76 -136.42

Proceeds from borrowings (other

than Debt securities) 19.70 233.00 1,019.72 832.96

Repayment of borrowings (other

than Debt securities) -79.48 -82.54 -180.01 -281.97

Net cash generated from

financing activities - C 28.36 168.89 1,034.70 691.24

Net increase / (Decrease) in cash

and cash equivalents (A+B+C) 6.08 -44.81 149.97 -31.43

Cash and cash equivalent as at the

beginning of the year 122.87 128.95 84.13 234.10

Cash and cash equivalent as at the

end of the year 128.95 84.13 234.10 202.67

Note : Company has prepared the financial statements on the basis of Indian Accounting
Standards (Ind AS) as required by the Companies Act, 2013 from 1%t April 2020

Given that the Issuer does not have any subsidiaries consolidated financial statements are not
available. The Auditor’s Reports along with the requisite schedules, footnotes, summary etc has
been attached under Annexure X to this Placement Memorandum.

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

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

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

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

Details of pending litigation involving the issuer, promoter, director, subsidiaries,
group companies or any other person, whose outcome could have material adverse
effect on the financial position of the issuer, which may affect the issue or the
investor’s decision to invest / continue to invest in the debt securities and/ or non-
convertible redeemable preference shares.

Nil

Details of acts of material frauds committed against the issuer in the last three years,
if any, and if so, the action taken by the issuer.

Nil
Details of pending proceedings initiated against the issuer for economic offences:
Nil

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

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

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

The Rating Agency has assigned a rating of “CARE A+ / Stable” (pronounced as “CARE
Single A Plus™) with ‘stable’ outlook to the Debentures. Instruments with this rating are
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considered to have adequate degree of safety regarding timely servicing of financial
obligations. Such instruments carry moderate credit risk. The rating letter from the Rating
Agency and the rating rationale from the Rating Agency is provided in Annexure |1 of this
Placement Memorandum.

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

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

Not applicable.

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

@) The day count convention for dates on which the payments in relation to the non-
convertible securities which need to be made: Actual / Actual. Please also refer to
the column on “Business Day Convention” under Section 5.40 (Issue Details) of
this Placement Memorandum;

(b) Procedure and time schedule for allotment and issue of securities: Please refer to
the column on “Issue Timing” under Section 5.40 (Issue Details) of this Placement
Memorandum; and

(c) Cash flows emanating from the non-convertible securities shall be mentioned in the
Placement Memorandum, by way of an illustration: The cashflows emanating from
the Debentures, by way of an illustration, are set out under Annexure VI
(Mlustration of Bond Cashflows) of this Placement Memorandum.

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

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

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

Other details:

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

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

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

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

Default in payment: Please refer to the column on “Default Interest Rate” under Section
5.40 (Issue Details) of this Placement Memorandum and Section 5.40 (Issue Details-
Consequences of Event of Default) of the Placement Memorandum, setting out the
consequences pursuant to any default in payment of Debentures.

Delay in listing: Please refer to the column on “Listing (hame of stock Exchange(s) where
it will be listed and timeline for listing)” under Section 5.40 (Issue Details) of this
Placement Memorandum, setting out the consequences pursuant to any delay in listing of
Debentures

Delay in allotment of securities: Any delay in allotment of securities from 2 (Two)
Business Days from the Deemed Date of Allotment shall be an “Event of Default” under
the terms of the Transaction Documents and the consequences set out under Section 5.40
(Issue Details - Consequences of Event of Default) of the Placement Memorandum shall
trigger.

Issue details: Please refer to Section 5.40 (Issue Details) of this Placement Memorandum
Application process:

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

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

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

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

Not applicable

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

The following contracts, not being contracts entered into in the ordinary course of business
carried on by the Company or entered into more than 2 (Two) years before the date of this
Placement Memorandum, which are or may be deemed material, have been entered into by
the Company.
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The contracts and documents referred to hereunder are material to the Issue, may be
inspected at the Registered Office of the Company between 10.00 am to 4.00 pm on
working days.

S. No. Nature of Contract

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

Board Resolution dated May 2, 2023 read with the resolution passed by the
Borrowing Committee of the Board of Directors dated February 12, 2024

2 authorizing the issue of Debentures offered under the terms of this Disclosure
Document.
3 Shareholder Resolution dated June 28, 2023 authorizing the issue of non-

convertible debentures by the Company.

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

Credit rating letter issued by the Rating Agency dated February 13, 2024 and
rating rationale from the Rating Agency dated February 15, 2024.

ol

Letter from Catalyst Trusteeship Limited dated February 13, 2024 giving its
consent to act as Debenture Trustee.

Letter for Register and Transfer Agent.

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

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

© (0N O

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

10 Debentures.

Details of Debt Securities Sought to be Issued

Under the purview of the current document, the Issuer intends to raise an amount of Rs.
50,00,00,000/- (Rupees Fifty Crores only) with an option to retain additional subscription /
green shoe option of up to Rs. 25,00,00,000/- (Rupees Twenty Five Crores only),
aggregating up to Rs. 75,00,00,000/- (Rupees Seventy Five Crores Only) by issuance of
Secured Rated Listed Redeemable Taxable Non-Convertible Debentures, for cash, at par, in
dematerialised form 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 5.40 (Issue Details) of this Placement Memorandum.

Issue Size

The aggregate issue size for the Debentures is of up to Rs. 50,00,00,000/- (Rupees Fifty
Crores only) with an option to retain additional subscription / green shoe option of up to Rs.
25,00,00,000/- (Rupees Twenty Five Crores only), aggregating up to Rs. 75,00,00,000/-
(Rupees Seventy Five Crores Only) in dematerialised form on a private placement basis.

Utilization of the Issue Proceeds

The proceeds shall be used for the purpose as set out in the column of “Details of the
utilization of the Proceeds” under Section 5.40 (Issue Details) of this Placement
Memorandum.

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

69




Placement Memorandum
Date: February 15, 2024
Only

Private & Confidential
For Private Circulation

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

5.40 Issue Details

Security Name (Name of the
non-convertible  securities
which includes (Coupon/
dividend, Issuer Name and
maturity year) e.g. 8.70%
XXX 2015.

9.90% Auxilo Finserve Private Limited 2027

Issuer / Company

Auxilo Finserve Private Limited (“Company/AFPL/Issuer™)

Type of Instrument

Secured Rated, Listed, Redeemable, Taxable, Non-Convertible
Debentures (“NCDs” / “Debentures’)

Nature of Instrument
(Secured or Unsecured)

Secured

Seniority
Subordinated)

(Senior or

Senior

Mode of Issue

Private placement

Promoter & Promoter Group

Promoter/ Promoter group shall have the meaning as defined
under Companies Act, 2013 and the SEBI Regulations.

Series

NCD202324003

Eligible Investors

The following categories of investors, when specifically
approached and have been identified upfront, are eligible to apply
for this private placement of the Bonds subject to fulfilling their
respective investment norms/rules and compliance with laws
applicable to them by submitting all the relevant documents along
with the Application Form (“Eligible Investors”):

1. Qualified Institutional Buyers (“QIBs”) means the following
entities:

n) A mutual fund, venture capital fund, Alternative
Investment Fund and Foreign Venture Capital Investor
registered with SEBI;

0) Foreign portfolio investor other
corporate bodies and family offices;

p) a Public Financial Institution;

q) a Scheduled Commercial Bank;

r) a multilateral and bi-lateral
institution;

s) a State Industrial Development Corporation;

t) An insurance company registered with
Regulatory and Development Authority of India;

u) A Provident Fund with minimum corpus of Rs.25 Crores

V) A Pension Fund with minimum corpus of Rs.25 Crores

National Investment Fund set up by resolution No:

F.No0.2/3/2005-DDII dated November 23, 2005 of the

Government of India published in the Gazette of India;

X)  An insurance fund set up and managed by Army, Navy /
Air force of the Union of India;

y) Insurance funds set up and managed by the Department of
Posts, India; and

z) Systemically important
Companies.

than individuals,

development financial

Insurance

Non- Banking Financial
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Any non-QIB including inter-alia resident individual investors,
Hindu Undivided Families (excluding minors and NRIs),
Partnership Firms and Limited Liability partnership firms, Trusts
(including public charitable trusts), association of persons,
societies registered under the Applicable Laws in India,
companies, bodies corporate etc., who/ which has been authorized
by the Issuer, to participate in a particular issue on the EBP
platform.

The advisor(s)/ arranger(s)/ placement agent(s), broker(s)
associated with the Issue and/or their affiliates/ subsidiaries/
associates/ group companies and/or their promoters/ directors/ key
managerial personnel/ officers/ employees may subscribe to the
Issue as the applicable laws including but not limited to (i) SEBI
(Merchant Bankers) Regulations, 1992 and Code of Conduct
specified therein; (ii) Securities and Exchange Board of India
(Stock Brokers) Regulations, 1992 and Code of Conduct specified
therein, as applicable, do not restrict them from subscribing to the
Issue.

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

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

for listing)

a. The NCDs are proposed to be listed on the WDM of the BSE
Limited (BSE). The NCDs shall be listed within 3 (Three)
working days from the Issue Closure Date (“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:
(i) pay to the Debenture Holders, a penal interest of 1%
(One Percent) p.a. over the applicable Coupon Rate
from the Deemed Date of Allotment until the listing of
the Debentures is completed; and
(i) be permitted to utilize the issue proceeds of its 2 (two)
subsequent privately placed issuances of securities only
after receiving final listing approval from the stock
exchange(s).

Rating of the
(Rating)

Instrument

“CARE A+/Stable” (Pronounced as “CARE Single A Plus”
Outlook: Stable) by CARE Ratings Limited

The Issuer/Investor(s) reserves the right to obtain an additional
credit rating from any SEBI registered Credit Rating Agency for
full or part of the Issue size, as it may deem fit, which shall be at
least equivalent to the prevailing credit rating to the issue.
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Credit Rating Agency

CARE Ratings Limited

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

The amount equivalent up to 60% (Sixty Percent) of the monies
received shall be utilized towards repayment or refinancing of
existing debt of the Company, up to 100% (One Hundred Percent)
of the monies received to finance the growth of the portfolio of
the Company as is permitted for bank finance by the Reserve
Bank of India and up to 40% (Forty Percent) of the monies
received for business activities to augment the long term growth
of the Company (the “Purpose”).

The Issuer shall not use the proceeds of the Issue towards:

(@) Any capital market instrument such as equity, debt, debt
linked and equity linked instruments or any other capital
market related activities;

(b) Any speculative purposes;

(c) Investment in the real estate sector, including the acquisition
of land, and/or any other real estate business. The expression
“real estate business” has the meaning given to it in the
Foreign Exchange Management (Non-Debt Instruments)
Rules, 2019;

(d) Providing/extending loans or making any inter-corporate
deposits to/in any subsidiary and/or associate Issuer;

(e) Providing any bill discounting facilities;

() making any repayment of any loans availed from its directors
and/or Promoters; and/or

(9) in contravention of any Applicable Law (including but not
limited to the NBFC Directions and the guidelines, rules or
regulations of the RBI applicable to non-banking financial
companies).

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

Not Applicable

Details of the utilization of
the Proceeds

The amount equivalent up to 60% (Sixty Percent) of the monies
received shall be utilized towards repayment or refinancing of
existing debt of the Company, up to 100% (One Hundred Percent)
of the monies received to finance the growth of the portfolio of
the Company as is permitted for bank finance by the Reserve
Bank of India and up to 40% (Forty Percent) of the monies
received for business activities to augment the long term growth
of the Company (the “Purpose”).

The Issuer shall not use the proceeds of the Issue towards:

a. Any capital market instrument such as equity, debt, debt
linked and equity linked instruments or any other capital
market related activities;

b. Any speculative purposes;

c. Investment in the real estate sector, including the acquisition
of land, and/or any other real estate business. The expression
“real estate business” has the meaning given to it in the
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Foreign Exchange Management (Non-Debt Instruments)
Rules, 2019;
d. Providing/extending loans or making any inter-corporate
deposits to/in any subsidiary and/or associate Issuer;
e. Providing any bill discounting facilities;
f.  making any repayment of any loans availed from its directors
and/or Promoters; and/or in contravention of any Applicable
Law (including but not limited to the NBFC Directions and
the guidelines, rules or regulations of the RBI applicable to
non-banking financial companies).
Issue Size Rs. 50,00,00,000/- (Rupees Fifty Crores Only) plus green shoe-
option of Rs. 25,00,00,000/- (Rupees Twenty-Five Crores Only)
Option to retain | Green shoe-option of Rs. 25,00,00,000/- (Rupees Twenty-Five

oversubscription

Crores Only)

Anchor Portion Details

NA

Coupon Rate

9.90% p.a. payable quarterly

Step Up Coupon Rate

In case of downgrade or assignment of any new rating, which is
lower than the existing credit rating of the NCDs/lIssuer as on
Deemed Date of Allotment, the Coupon for the balance period
would increase by 0.25% (“Step-up Rate") for each notch
downgrade in rating and the same will be with effect from the
rating downgrade date.

Step Up, in accordance with this clause shall not require any
notice, intimation or action on behalf of the Debenture Trustee or
the Debenture Holders.

In case, rating from multiple rating agencies is available, the
lowest rating available for long term borrowing shall be
considered for calculation for the purpose of this clause.

Coupon Payment Frequency

Quarterly and on Final Redemption Date

Coupon Payment Date(s)

The Coupon shall be payable on a quarterly basis from the
Deemed Date of Allotment and on the Redemption Date(s)
(subject to the Business Day convention set out in the row titled
‘Business Day Convention’).

The Coupon Payment Dates are specifically set out in Annexure |
hereto.

effective date, interest rate
cap and floor etc.).

Cumulative / Non-

Cumulative, in case of | Not Applicable
dividend

Coupon Type (Fixed, | .

floating or other structure) Fixed

Coupon  Reset  Process/

Spread Reset Process .
(including rates, spread, Not Applicable

Day Count Basis

(Actual/Actual)

Interest and all
actual/actual basis.

other charges shall accrue based on an
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Interest on
Money

Application

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

Default Interest Rate/

Additional Interest Rate

Without prejudice to the other rights of the Debenture Trustee
(including the right to call an Event of Default):

a) |If, at any time, a Payment Default and /or any other
Event of Default occurs, the Issuer agrees to pay
additional coupon at the rate of 2% (Two Percent) per
annum over and above the applicable Coupon Rate on all
amounts outstanding NCDs (including the Outstanding
Principal Amounts and any accrued but unpaid interest)
from the date of occurrence of such a Payment Default or
any other Event of Default until such default is cured or
the Debentures are fully redeemed.

b) In case delay in execution of Debenture Trust Deed
(DTD) and/ or Deed Of Hypothecation (DOH) 1 (One)
day prior to filing of the listing application with BSE
Limited for listing of the Debentures, and/or perfect the
same by filing CHG-9 Form with ROC within requisite
timelines, then the Issuer shall, at the option of the
Debenture Holders, either (i) return the subscription
amount with the agreed rate of interest or (ii) to pay
additional coupon at the rate of 2% (Two Percent)per
annum over and above the applicable Coupon Rate on all
amounts outstanding NCDs (including the Outstanding
Principal Amounts and any accrued interest) from the
Issue Closure Date until such time DTD and/or DOH is
executed and /or perfected.

c) If, at any time, a breach of any terms of Financial
Covenant or Holding & Management Covenant or
Rating Covenant, the Issuer agrees to pay additional
coupon at the rate of 2% (Two Percent)per annum over
and above the applicable Coupon Rate on all amounts
outstanding NCDs (including the Outstanding Principal
Amounts and any accrued but unpaid interest) from the
date of occurrence of such a breach, until the Debentures
are fully redeemed or till the covenants criteria has been
replenished.

Tenor

36 (Thirty-Six) months from the Deemed Date of Allotment.

Principal Redemption

Bullet, At Par

Principal Redemption Date

February 21, 2027

Principal Redemption | Rs 1,00,000/- per Debenture

Amount

Redemption Premium/ .

Discount Not Applicable

Issue price Rs. 1,00,000/- (Rupees One Lakh Only) per Debenture
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Discount at which security is
issued and the effective yield
as a result of such discount.

NA

Put Option

The Debenture holder/s shall have right but not an obligation to
require the Issuer to redeem the NCDs held by such debenture
holder in part or full, by issuing a notice in writing to the
Debenture Trustee on or before Put Notification Time. In the
event the Put Option is exercised, the Issuer will redeem the
NCDs of such Debenture Holder(s) on such Put Option Date.

a. In the event there is any delay in redemption of such
debentures on the relevant Put Option Date, the Issuer will
pay to the Debenture Holders, a penal interest of 15% p.a
(Fifteen Percent) from the Put Option Date till the NCDs are
redeemed of such Debenture Holder(s).

b. After the completion of the exercise of Put Option, the Issuer
shall: (a) submit a report to BSE for public dissemination
regarding the redemption; (b) inform the Debenture Trustee
regarding the Debentures redeemed during the exercise
period and details of redemption thereof; and (c) inform the
Depositories for extinguishing the Debentures that have been
redeemed. The Issuer shall further carry out such other
activities as per the applicable law as may be amended from
time to time.

Put Option Date(s)

At the end of 24 (Twenty-Four) months from the Deemed Date of
Allotment

Put Option Price

At Par

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

put)

At least 60 (Sixty) calendar days before the Put Option Date.

Call Option

a. The Issuer shall have right but not an obligation to redeem
the NCDs on a pro-rata basis on the Call Option Date, by
issuing a notice in writing to the Debenture Trustee on or
before Call Notification Date.

b. The Issuer shall send a notice regarding recall or redemption
of non- convertible securities, prior to maturity, to all the
eligible holders of such securities and the debenture
trustee(s), at least twenty-one days before the date from
which such right is exercisable and the notice to the eligible
holders shall be sent in the following manner:

i. soft copy of such notice shall be sent to the eligible
holders who have registered their email address(es) either
with the listed entity or with any depository; and

ii.  hard copy of the notice shall be sent to the eligible holders
who have not registered their email address(es) either
with the listed entity or with any depository.

c. In the event there is any delay in redemption of the
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Debentures on the Call Option Date, the Issuer will pay to
the Debenture Holders, a penal interest of 15% (Fifteen
Percent) per annum from the Call Option Date till the NCDs
are redeemed as per the notice issued by the Issuer

Call Option Date(s)

At the end of 24 (Twenty-Four) months from the Deemed Date of
Allotment

Call Option Price

At Par

Call Notification Time

At least 60 (Sixty) calendar days before the Call Option Date.

Face Value

Rs. 1,00,000/- (Rupees One Lakh Only) per Debenture

Minimum application and
multiples of Debt securities
thereafter

The minimum application size for the Issue shall be 100 (One
Hundred) Debentures and in multiples of 1 (One) Debenture
thereafter.

Issue Timing

1. Issue Opening Date

February 20, 2024

2. Issue Closing Date

February 20, 2024

3. Date of earliest closing of
the issue, if any.

N.A

4. Pay-in Date February 21, 2024
5.Deemed Date of Allotment | February 21, 2024
Settlement Mode of the | All interest, principal repayments, penal interest and other
Instrument 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.

Depositories

NSDL and CDSL

Disclosure of
Interest/Dividend/
redemption dates

Please refer Annexure | below for the indicative cash flows.

Issuance  mode of the On a Private Placement basis on a dematerialized form
Instrument

Trading mode of the | .o islized form

Instrument

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

There are no other covenants other than as prescribed in the
Placement Memorandum.

Business Day

Any day of the week (excluding Saturday, Sundays and any day
which is a public holiday) on which banks are normally open for
business in Mumbai, India

Business Day Convention

If any Coupon Payment Date(s) or any other Due Date(s) for the
performance of any event falls on a day that is not a Business
Day, then the succeeding Business Day will be considered as the
effective date. The interest for such additional period shall be
adjusted and paid in the next coupon cycle. Hence the subsequent
coupon payment period remains intact.
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If the Redemption Date (also being the last Coupon Payment
Date) of the Debentures falls on a day that is not a Business Day,
the redemption proceeds shall be paid on the immediately
preceding Business Day, along with coupon/interest accrued on
the Debentures until but excluding the date of such payment.

Record Date

A Register of Debenture Holders shall be maintained in
accordance with Section 88 of the Companies Act, 2013 and the
Register of Debenture Holders/the Register of Beneficial Owners,
shall be closed 5 (Five) calendar days prior to each Due Date or
any other payment date by acceleration.

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

The Hypothecated Assets shall include, inter alia, identified book
debts/receivables of the Issuer of the Issuer, (herein referred as
"Hypothecated Assets"/ “Company’s Receivables™).

The outstanding NCD amount, together with interest, default
interest remuneration of the Trustee, charges, fees, expenses and
all other monies due from the Issuer, shall be secured by (to the
satisfaction of the NCD holders):

a. Exclusive Charge via a deed of hypothecation over specific
asset portfolio of receivables of the Issuer (“Hypothecated
Assets”) with a security cover of 1 time (“Minimum Security
Cover”) to be maintained on the Outstanding Amounts of the
NCDs along with coupon thereon at all times during the tenor
of the NCDs (“Security”).

The Issuer shall execute the Debenture Trust Deed and Deed of
Hypothecation on or prior to the Deemed Date of Allotment and
perfect the same by filing CHG-9 with Registrar of Companies
(ROC) with 30 (Thirty) calendar days from execution of Deed of
Hypothecation.

Eligibility Criteria for the Hypothecated Assets to be maintained
at all times during the tenor of the NCDs:

a. The Hypothecated Assets should be current at the time of
selection However on an ongoing basis, the Hypothecated
Assets shall not past due above 60 (Sixty) days at any point in
time during the entire of the NCDs.

b. The Hypothecated Assets should not have been restructured
and/or rescheduled

c. The Hypothecated Assets to be provided to the Debenture
Trustee must comprise of Education Loan portfolio.

d. The Hypothecated Assets to be provided to the Debenture
Trustee must comprise of only loans directly originated by the
Issuer and not loans purchased from the third party.

e. The Hypothecated Assets to be provided to the Debenture
Trustee to comprise of sanctioned loans (collectively to single
borrower) of not more than Rs. 60 lakhs.

f.  The Hypothecated Assets are existing at the time of selection,
and have not been terminated or prepaid,;

g. The Hypothecated Assets are free from all Encumbrances and
are not subject to any lien or charge;
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h. All loans hypothecated under the deed of hypothecation
should comply with RBI norms and guidelines.

i. The Hypothecated Assets s being charged must comply with
all extant ‘know your customer’ norms specified by RBI;

J.  The Hypothecated Assets generated from lending to Issuer’s
associate/s & subsidiary/s and/or Related Party shall not be
considered for asset cover calculation from this issuance. No
drawing power for shall be provided for Issuer’s receivables
generated from the lending to Issuer’s associate/s
/subsidiary/s/ Related Party.

In case of the replacement of Security or in the event of any fall in
the Security Cover below the Minimum-Security Cover, the Issuer
shall be obliged to reinstate the Security Cover to atleast the
Minimum-Security Cover in terms of the Deed of Hypothecation,
within 15 (Fifteen) calendar days from the date of such fall in the
Security Cover. The Issuer shall execute such deeds, documents
and writings and do such acts and things in this regard as may be
required by the Debenture Trustee including filing of the requisite
forms with ROC for the said change on a half-yearly basis.

Without prejudice to the obligation of the Issuer in terms of the
foregoing, the Issuer shall be liable to pay additional coupon at the
rate of 2% (Two Percent) per annum over and above the
applicable Coupon Rate from the date on which the Security
Cover falls below the Minimum-Security Cover until the date on
which it is reinstated in terms of the Transaction Documents.

In case of an Event of Default, the Majority NCD holders shall
have the option to buy the Hypothecated Assets or cause the
Hypothecated Assets to be securitized (in whole or in part) and
sold to a Special Purpose Vehicle ("SPV") at a future date against
the amounts outstanding under the NCDs.

Undertaking

The Issuer hereby undertakes that the Security to be created on the
Hypothecated Assets is free from all Encumbrances and are not
subject to any lien or charge.

Transaction Documents

The Issuer has executed/shall execute the documents including but
not limited to the following, as required, in connection with the
Issue as per latest SEBI guidelines/ Companies Act, 2013 (as
applicable) for issuance of NCDs through private placement:
Debenture Trustee Agreement

Placement Memorandum;

Term Sheet

Private Placement Offer Letter (Form PAS-4);

Debenture Trust Deed;

Deed of Hypothecation;

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

@roo0 o

Conditions
Disbursement

Precedent

to

Execution of the Transaction Documents;

Receipt of Due diligence certificate (Annexure A) issued by
the Debenture Trustee in accordance with the SEBI circular
dated November 03, 2020 (bearing reference no
SEBI/HO/MIRSD/CRADT/CIR/P/2020/218)

oo
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Receipt Rating Rationale and press release from the Credit
Rating Agency;

Rating Letter from the Credit Rating Agency

Receipt of the Debenture Trustee Consent Letter;

Receipt of the BSE in-principal approval;

A certified copy of the resolution of the Issuer's board of
directors authorizing the issuance of the Debentures to be
provided prior to the Deemed Date of Allotment;

A certified copy of the resolution of the shareholders of the
Issuer under Sections 180(1)(a) and 180(1)(c) of the Act to be
provided prior to the Deemed Date of Allotment;

A certified copy of the resolution of the shareholders of the
Issuer under Section 42 of the Act;

Certificate from an Independent Chartered Accountant
certifying that the list of receivables to be hypothecated are as
per the Eligibility Criteria mentioned herein

A certificate issued by the independent chartered accountant,
prior to the Deemed Date of Allotment confirming that: (A)
issuance of the Debentures would not cause any borrowing, or
similar limit binding on the Issuer to be exceeded; (B)
execution of the relevant Security Documents and creation of
the security interests, would not breach any limits under the
constitutional documents of the Issuer, the terms of any other
contractual arrangements entered into by the Issuer or any
limits prescribed by the shareholders or board of directors of
the Issuer;

A certificate issued by an independent chartered accountant,
prior to the Deemed Date of Allotment, certifying that there
are no proceedings or claims for the recovery of any Tax
pending against the Issuer including, without limitation, any
income tax proceedings requiring it to obtain the consent of
the Assessing Officer under Section 281(1) of the Income Tax
Act, 1961 for the purpose of creating security interest in
respect of the secured property.

Duly completed certified/ self-attested KYC Documents of
the Issuer including LEI Registration number and the
Authorized Signatories of the Issuer

The Issuer to provide a management undertaking that all the
borrowing facilities of the Issuer are standard in nature, the
Issuer has not defaulted in making any payments in respect
thereto and the Issuer has obtained all regulatory and statutory
consents to issue Debentures.

Conditions Subsequent to
Disbursement

The Issuer shall fulfill the following conditions subsequent, to the
satisfaction of the Debenture Trustee, pursuant to the Deemed
Date of Allotment:

a.

Receipt of Due diligence certificate (Annexure B) issued by
the Debenture Trustee in accordance with the SEBI circular
dated November 03, 2020 (bearing reference no
SEBI/HO/MIRSD/CRADT/CIR/P/2020/218)

The Issuer shall ensure that the Debentures are credited into
the beneficial owner account(s) of the Debenture within 2
(Two) Business Days from the relevant Deemed Date of
Allotment;
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c. The Issuer will ensure listing of Debentures on the BSEwithin
3 (Three) working days from the Issue Closure Date;

d. The Issuer shall file a copy of Form PAS-3 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014 with the
relevant registrar of companies and SEBI within 15 (Fifteen)
days from the date of the Private Placement Offer Letter;

e. Perfection of the Security over the Hypothecated Assets by
filing Form CHG-9 with the Registrar of Companies within
30 (Thirty) calendar days from the execution of Deed of
Hypothecation.

f.  The Issuer shall provide the details on utilisation of funds
raised through the issue of Debentures duly certified by the
Issuer’s chartered accountants/ statutory auditors to the
Debenture Trustee within 60 (Sixty) calendar days from the
Deemed Date of Allotment;

g. Execution of any other documents as the Debenture Trustee
may require.

Representations
Warranties of the Issuer

and

The Issuer declares, represents and warrants to the Debenture
Trustee and the Debenture Holders, as follows which
representations and warranties shall be made as on the date of this
Term Sheet and shall be deemed to repeated on each date until
the Final Settlement Date:

a. Status

i. The Issuer has been duly incorporated, organized and is
validly existing, under applicable law.

ii. The Issuer is a non-banking financial Issuer registered
with the RBI and such registration is valid and subsisting;

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

b. Binding Obligations

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

c. Non-conflict with other obligations

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

i. any Applicable Law (including, without limitation, any
laws and regulations regarding anti-money laundering or
terrorism financing, and similar financial sanctions);

ii.  its constitutional documents;

iii. any agreement or instrument binding upon it or any of its
assets, including but not limited to any terms and
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conditions of the Financial Indebtedness availed of by the
Issuer.

Power and authority

It has the power to issue the Debentures and enter into,
performs and delivers, 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 those Transaction Documents.

e. Validity and admissibility in evidence

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

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

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

for it to carry on its business, and which are material, have
been obtained or effected and are in full force and effect.

f. No default

No Event of Default has occurred and is continuing or
would be expected to result from the execution or
performance of any Transaction Documents or the
issuance of the Debentures.

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

g. Legal/ Litigation Matters

There are no claims, investigations or proceedings before
any court, tribunal or governmental authority in progress
or pending against or relating to the Issuer, which would
have a Material Adverse Effect.

There are no unfulfilled or unsatisfied judgments or court
orders in respect of the Issuer.

The Issuer has not taken any action nor has any order been
passed for its winding-up, dissolution or re-organization or
for the enforcement of any security over its assets or for
the appointment of a liquidator, supervisor, receiver,
administrator, administrative  receiver, compulsory
manager, trustee or other similar officer for it or in respect
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Vi.

of its assets.

h. No misleading information

All information provided by the lIssuer 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 to
state a fact or otherwise.

i. Compliance; Corporate Matters

The Issuer has complied with Applicable Law, including
without limitation, the SEBI NCS Regulations and all
other Applicable Law in respect of the issuance of the
Debentures and for the performance of the Issuer of its
obligations with respect to the Debentures, and to carry on
their business.

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.

No notice or other communication (official or otherwise)
from any Governmental Authority has been issued or is
outstanding or to the best of the Issuer's knowledge (after
making due and careful enquiry), 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.

The Issuer shall complete all necessary formalities
including all filings with and notices to the relevant
regulatory authorities as may be required, including but
not limited to stock exchange and the ROC and obtain all
consents and approvals required for the completion of the
Issue.

All the legal and procedural requirements specified in the
Constitutional Documents or required under Applicable
Law have been duly complied with in all respects in
relation to the issue of the Debentures.

The registers and minute books (including the minutes of
board and shareholders meeting) required to be maintained
by the Issuer under Applicable Law:
A. are up-to-date and have been maintained in
accordance with Applicable Law;
B. comprise complete and accurate records of all
information required to be recorded in such books
and records; and
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C. no notice or allegation that any of them are
incorrect and/or should be rectified has been
received.

j.  Assets

Except for the security interests and encumbrances created
and recorded with the ROC (available using CIN
U65990MH2016PTC286516 on the website
http://www.mca.gov.in/MCA21/index.html under the heading
Index of Charges), 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.

k. Financial statements; Accounts and Records

i. 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.

ii. 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.

ii. The books of accounts of the Issuer have been fairly and
properly maintained, the accounts of the Issuer have been
prepared in accordance with Applicable Law and the
Applicable Accounting Standards, so as to give a true and
fair view of the business (including the assets, liabilities
and state of affairs) of the Issuer and its subsidiaries. The
Issuer has a proper, efficient and effective book-keeping
and accounting system in place as well as adequate
professional staff, including maintaining of accounts
showing the loan drawings, payments, interest etc.

I. 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.

ii. 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.
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Vi.

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

The Issuer has not taken any corporate action nor has it
taken any legal proceedings or other procedure or steps in
relation to any bankruptcy proceedings nor has any order
been passed for its winding-up, dissolution or re-
organization, or for the enforcement of any security over
its Assets, or for the appointment of a liquidator,
supervisor,  receiver, administrator, administrative
receiver, compulsory manager, trustee or other similar
officer for it or in respect of its assets.

No insolvency or bankruptcy process has commenced
under Applicable Law in respect of the Issuer (including
pursuant to the IBC and the Insolvency and Bankruptcy
(Insolvency and Liquidation Proceedings of Financial
Service Providers and Application to Adjudicating
Authority) Rules, 2019).

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).

m. Hypothecated Assets

The Hypothecated Assets are the sole and absolute
property of the Issuer, and the Issuer, and the Issuer has a
clear and marketable title to the Hypothecated Assets.

Other than the security interest created/to be created
pursuant to the Transaction Documents, the Hypothecated
Assets 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.

None of the Client Loans comprising the Hypothecated
Assetsare encumbered or sold or transferred or assigned to
any other bank or financial institution.

The Transaction Documents executed or to be executed
constitute, and shall constitute legal, valid and enforceable
security interest in favour of the Debenture Trustee and for
the benefit of the Debenture Holders on all the assets
thereby secured and all necessary and appropriate consents
for the creation, effectiveness, priority and enforcement of
such security have been obtained.
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v. The Issuer is not aware of any document, judgment or

n.

g. Pari-Passu Ranking

legal process or defects affecting the title, ownership of
the Hypothecated Assets which has remained undisclosed
and/or which may have a Material Adverse Effect.

Material Adverse Effect

i. No Material Adverse Effect has occurred, including
without limitation, in relation to the business, condition,
operations, performance or prospects of the Issuer.

ii. There are no circumstances existing which could give rise,
with the passage of time or otherwise, to a Material
Adverse Effect.

Illegality

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

Tax Laws

i. The Issuer has complied with all the requirements as
specified under the Tax laws as applicable to the Issuer in
relation to returns, computations, notices and information
which are, or are required to be made or given by the
Issuer to any Tax authority for taxation, and for any other
Tax or duty purposes, have been made and are correct.

ii. The Issuer has not received any notice of any Tax disputes
or other liabilities of Taxes in respect of which a claim has
been made or notice has been issued against the Issuer,
which shall have a Material Adverse Effect.

i. Each Debenture issued by the Issuer will constitute direct,
senior and secured obligations of the Issuer. The claims of
the Debenture Holders shall be akin to the claims of
senior, secured investors / lenders and shall rank pari-
passu to all senior, secured indebtedness of the Issuer.

ii. Each of the Debenture Holders shall inter-se rank pari-
passu in relation to their rights and benefits in relation to
the Debentures, without any preference or privilege.

No Immunity

Neither the Issuer nor any of its Assets are entitled to
immunity from suit, execution, attachment or other legal
process in its jurisdiction of incorporation. The issuance of
the Debentures (and the Transaction Documents) constitutes,
and the exercise of the Issuer's rights and performance of and
compliance with its obligations in relation thereto, will
constitute, private and commercial acts done and performed
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for private and commercial purposes.
s. Confirmations pursuant to the SEBI NCS Regulations

With effect from the date of filing of the draft Placement
Memorandum with the BSE, as on the date of filing of the
draft Placement Memorandum with the BSE in accordance
with the SEBI NCS Regulations:

iii. the Issuer, the Promoter of the Issuer, the Promoter Group
of the Issuer or the directors of the Issuer have not been
debarred from accessing the securities market or dealing
in securities by SEBI;

iv. no Promoter of the Issuer or director of the Issuer is a
promoter or director of any another Issuer which is
debarred from accessing the securities market or dealing
in securities by SEBI;

v. no Promoter of the Issuer or director of the Issuer is a
fugitive economic offender; and

vi. no fines or penalties levied by SEBI or any of the stock
exchanges is pending to be paid by the Issuer.

For the purposes of this Term Sheet:

“Material Adverse Effect” shall mean, with respect to any entity,
the effect or consequence of an event, circumstance, occurrence or
condition including change in credit rating/ outlook/ opinion,
change in senior management team, change in the statutory
auditor of the Company other than required by the applicable law,
change in board of directors’ member which has caused, as of any
date of determination, or could reasonably be expected to cause a
material and adverse effect on: (i) the financial condition, business
or operation of the entity which in the opinion of the Debenture
Holder is prejudicial to the ability of the entity to perform its
obligations under the Transaction Documents; (ii) on the rights or
remedies of the Debenture Holders hereunder or under any other
Transaction Documents; (iii) the ability of the entity to perform its
obligations under the Transaction Documents; or (iv) the legality,
validity or enforceability of any of the Transaction Documents

“Final Settlement Date” shall mean the date on which the
Payments have been irrevocably discharged in full and all the
Debentures have been redeemed by the Issuer in full in
accordance with the terms of the Transaction Documents and the
Debenture Holders have provided a written confirmation of the
same to the Issuer (with a copy marked to the Debenture Trustee).

Financial Covenants
Additional Covenants

And

The Issuer shall maintain the below mentioned covenants during
the entire tenor of the Debentures and till all the amounts
outstanding are been duly repaid:

a) Total Debt/Equity ratio to be within 4.5x.

b) Capital Adequacy Ratio (CAR) of atleast 20% (Twenty
Percent) or as per applicable RBI regulation, whichever
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is higher. Of the above CAR, Tier-l to remain at
minimum of 18% (Eighteen Percent)

c) Gross NPA not to exceed 3% (Three Percent) of Gross
Loan Portfolio

d) Net NPA to Tangible Net Worth shall not exceed 8%
(Eight Percent)

e) Issuer to maintain a minimum Net-worth of Rs. 370
crores

f) Earnings: After-tax Net Income (excluding extraordinary
income) to remain positive. The said covenant to be
tested on an quarterly and on Annual basis.

g) Issuer to maintain minimum liquidity amount equivalent
to next 2 month liabilities after including Put
Options/interest reset on liabilities (assuming 100%
haircut in collections) in the form of unencumbered Cash
and Cash equivalents.

h) Average monthly Collection efficiency for the quarter,
i.e., current month collections against current month’s
demand (excluding arrears demand and collections
against such arrears demand) to be maintained at
minimum 85%.

i) No Loans exceeding 5% (Five Percent) of Net-worth to
any single party and/or guarantees on behalf of third
parties

J) There shall not be any negative mismatches on
cumulative basis in any of the buckets till the next six
month of ALM statement and shall not have negative
cumulative mismatches in excess of 10% of the
cumulative outflows of the Issuer in any of the buckets
for the subsequent 6 months, after incorporating all the
liabilities of the Issuer incorporating Put Options/ Reset
Options etc. (in any form) . The asset will also include
all the wunencumbered Cash and Cash equivalent
maturing across all the buckets of the ALM as part of the
opening asset balance. Drawable unutilized Bank lines
shall be taken into account while testing the same.

k) Issuer shall not prepay any loans or redeem NCDs for
amount exceeding beyond Rs 25 crs; voluntarily or
mandatorily before its stated maturity such that it leads
to a negative mismatch on cumulative basis in any of the
buckets of ALM statement up to the residual tenor of the
Debenture after incorporating all the liabilities of the
Issuer including Put Options/interest reset on liabilities.

I) Any other additional covenant as may be mutually
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a.

agreed and shall form a part of the transaction
documents.

1. All covenants would be tested on quarterly basis i.e., as on 31
March, 30 June, 30 Sept and 31 Dec every year, starting from
March 31, 2024 on consolidated and standalone balance sheet
till the redemption of the NCDs. The covenants shall be
certified by the Statutory Auditor of the Company within 45
(Forty-Five) calendar days from the end of each reporting
quarter (“Testing Date™).

2. In case of breach of any of the Financial Covenant as stated
above for any particular financial quarter:

The Company shall mandatorily seek a consent from the
Debenture Trustee (acting on the instructions of the
Debenture Holder(s)), by way of a written request, for a
one-time waiver of such breach of Financial Covenant
by the Company on or before the Testing Date and
Debenture Trustee shall promptly not later than 1 (One)
Business Day, inform the same to all the Debenture
Holders.

Upon the receipt of such request by the Company, the
Debenture Holder(s) shall have the right to grant any
waivers for such breach of such Financial Covenant
within 15 (Fifteen) calendar days of the Testing Date.

In the event, the Majority Debenture Holder(s) grants a
one-time waiver for such breach of financial covenant
then such waiver shall be operative on and from the date
on which it is granted until the immediately succeeding
Testing Date. For the avoidance of doubt, it is hereby
clarified that, if the waiver is granted to the Company,
the Company shall not be liable to pay penal interest for
any breach of any Financial Covenants.

In the event, the Majority Debenture Holder(s) does not
grant one-time waiver within 15 (Fifteen) calendar days
of the Testing Date, the Company shall mandatorily
redeem the Debentures and shall be required to make
payment of the aggregate amounts outstanding to the
Debentures, to all the Debenture Holder(s) including any
unpaid principal amount, accrued but unpaid Coupon,
Default Interest (if applicable) and liquidated damages
(if applicable) within 25 (Twenty-Five) calendar days of
the Testing Date. For the sake of clarification, in case
non receipt of any written communication from the
debenture holder, the same shall constitute to be deemed
as a dissent.

It is also hereby clarified that the right of the Company
to request the Debenture Holder(s) to waive any breach
of any financial covenant shall only be available as a
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one-time waiver to the Company for that particular
quarter and shall not in any manner be construed as a
modification or amendment to the terms of the Financial
Covenants.

Definitions

a) “Total Debt” shall include the following:

- All Long-Term Borrowings, including ineligible
portion of subordinated debt in form of Tier Il
Capital including current maturities

- All Short Term Borrowing

- Financial Guarantees Provided if any

- Letter of Comfort/Shortfall  undertaking
provided by the Issuer, if any

b) Equity Shall Include the following:
- Equity Share issued by the Issuer
- CCPS issued by the Issuer
- Reserve and Surplus of the Issuer

C) “Capital Adequacy Ratio” means the capital adequacy

ratio for non-banking financial institutions as defined by
the Reserve Bank of India from time to time;
For the purpose of calculation of minimum capital ratio:
(i) first loss credit enhancements provided by the
Borrower on securitization shall be reduced from Tier |
Capital and Tier Il Capital without any ceiling. (ii) credit
enhancements provided by the Borrower on loans
originated on behalf of other institutions shall be reduced
from Tier | Capital and Tier Il Capital without any ceiling.
The deduction shall be made at 50 per cent from Tier |
Capital and 50 per cent from Tier Il Capital. (iii) It is also
clarified that in computing the amount of subordinated
debt eligible for inclusion in Tier Il Capital, the
aforementioned subordinated debt shall be subject to
discounting as prescribed by RBI.

d) “Gross NPA” shall be arrived at in accordance with
applicable RBI regulations governing asset classification
and provisions for NBFCs

e) “Gross Loan Portfolio” shall include on balance sheet
portfolio including Securitisation.

f) “Off Balance Sheet Portfolio” shall include only Direct
Assignment (DA).

g) “Portfolio at Risk” shall mean the outstanding principal
amount of all Client Loans that have one or more
instalments of principal, interest, penalty interest, fees or
any other expected payments past due more than a
specified number of days.
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h) “Net NPA” shall be arrived at in accordance with

applicable RBI regulations governing asset classification
and provisions for NBFCs.

“Tangible Net-worth” shall mean the Equity, as reduced
by the, intangible assets, deferred tax assets, revaluation
reserve, miscellaneous expenses, and any credit
enhancement provided by the Issuer on managed asset
book.

Affirmative
Covenants

& Reporting

The Issuer hereby covenants with the Debenture Trustee that the
Issuer shall at all times till the Final Settlement Date:

(a)

(b)

(©

(d)

(e)

Purpose

The Issuer shall utilise the monies received upon
subscription of the Debentures solely towards the purpose
and in accordance with Applicable Law as set out in the
row titled ‘Objects of the Issue / Purpose for which there
is requirement of funds’.

Validity of Transaction Documents

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

Further documents and acts

Execute all such deeds, documents, instruments and
assurances and do all such acts and things as the
Debenture Trustee may require for exercising the rights
under the Transaction Documents and the Debentures and
for perfecting charge created in terms of the Deed of
Hypothecation or for effectuating and completing the
security intended to be hereby created and shall from time
to time and at all times after the security hereby
constituted shall become enforceable, execute and do all
such deeds, documents, assurance, acts, and things as the
Debenture Trustee may require for facilitating realisation
of the Hypothecated Assets.

Make the Relevant filings with the Registrar of
Companies

Pursuant to the Act and the relevant rules thereunder, the
Issuer undertakes to make the necessary filings of the
documents mandated therein.

Compliance with laws

The Issuer shall comply with all Applicable Law
(including, without limitation, the Act) as applicable in
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respect to the issuance of the Debentures, and obtain such
regulatory approvals as may be required from time to
time, including but not limited, in relation to the
following

i

the Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities)
Regulations, 2021 as may be in force from time to
time during the currency of the Debentures;

the provisions of the listing agreement entered into
by the Issuer with the stock exchange in relation to
the Debentures including the SEBI (Listing
Obligations and  Disclosure  Requirements)
Regulations, 2015 (Listing Regulations),

the Companies (Prospectus and Allotment of
Securities) Rules, 2014 and the other rules under the
Act;

iv.  Securities and Exchange Board of India (Debenture
Trustee) Regulations, 1993
v. any other directions/ guidelines, notification,
circular, press release issued by the applicable
authority, from time to time
) Internal Control

maintain internal control for the purpose of
preventing fraud on amounts lent by the Issuer; and
ensure that the proceeds of the Debentures are not
used for money laundering or illegal purposes;

(9) Audit and Inspection

With prior intimation of minimum 3 (three)
calendar days to the Issuer , permit visits and
inspection of books of records, documents and
accounts to the Debenture Trustee and
representatives of Debenture Holders as and when
required by them and any inspection in respect of
the state and condition of the Hypothecated Assets,
together with the relevant records and registers
relating thereto, as and when required by the
Debenture Trustee; and

the Debentures shall be subject to an annual review
by the Debenture Trustee/Debenture Holders to be
completed within 15 (fifteen) calendar days of each
Annual Review Date, subject to the satisfaction of
Debenture Holders;

(h) Books and Records

maintain its accounts and records in accordance
with Applicable Law and make true and proper
entries therein of all dealings and transactions of
and in relation to the Debentures, the Hypothecated
Assets and the business of the Issuer; and
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@

(k)

0

ii. provide access to relevant books of accounts,
documents and records in relation to this Issue and
to enter into or upon and to view and inspect the
state and condition of all the together with all
records, registers of the Issuer as required by the
Debenture Trustee and to take copies and extracts
thereof;

Loss or Damage by Uncovered Risks

Promptly inform the Debenture Trustee and the
Debenture Holders of any material loss or significant
damage which the Issuer may suffer due to any force
majeure circumstances or act of God, such as earthquake,
flood, tempest or typhoon, etc. against which the Issuer
may not have insured its properties;

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.

Punctually 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;

ii.  obtain, comply with and maintain all its licenses
and/ or authorizations required, including without
limitation, the license to conduct business, and any
other rights, licenses and franchises necessary for its
obligations under the Debentures and the
Transaction Documents and continue to be a validly
existing organization in good standing and at all
times act and proceed in relation to its affairs and
business in compliance with Applicable Law;

iii.  comply with all acts, authorizations, consents,
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(m)

(n)

permissions, rules, regulations, orders and
directions of any Governmental Authority; and

iv.  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
applicable state laws. In the event the Issuer fails to pay
such stamp duty, other duties, taxes and penalties as
aforesaid, the Debenture Trustee shall be at liberty (but
shall not be bound) to pay such amounts and the Issuer
shall reimburse the aforementioned amounts to the
Debenture Trustee on demand;

Filings, Information to the Debenture Trustee

The Issuer shall submit to the Debenture Trustee (and to
the Debenture Holder(s), if so requested) within 120 (One
Hundred and Twenty) days from the close of each
Financial Year:

e its duly audited annual financial statements;

e a certificate from a director of the Issuer/ the chief
financial officer of the Issuer confirming that no
Event of Default or potential Event of Default has
occurred or is subsisting;

o all information/ documents required to be submitted
by the Issuer to the RBI on an annual basis in respect
of such Financial Year.

e Such other information as may be required to be
complied by the Issuer as per the applicable
regulations

The Issuer shall submit to the Debenture Trustee (and to
the Debenture Holder(s), if so requested), within 45
(Forty-Five) calendar days from the close of each quarter
in a Financial Year:

e its quarterly financials along with the relevant
schedules thereto;

e Static Portfolio Cuts, Portfolio at Risk data,
Restructured Portfolio, Monthly collection and
monthly collection efficiency, Monthly disbursement
data, in the format acceptable to the Debenture
Holder

e PAR & write-off report quarterly in the format
acceptable to the Debenture Holder
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the list of the directors on the board of directors of the
Issuer;

the shareholding pattern of the Issuer;

a certificate signed by a director of the Issuer or the
chief financial officer of the Issuer confirming the
compliance of the Issuer with the Financial
Covenants;

the debt profile of the Issuer (including, without
limitation, the non-convertible debentures issued by
the Issuer);

Asset liability management (“ALM”) statement of the
Issuer for such quarter;

Liquidity position of the Issuer at the end of such
quarter, in a format acceptable to the Debenture
Holders;

Certified copy of the filings/ returns filed by the
Issuer with the RBI for and during such quarter;

(if applicable), a certificate from the management
confirming that the Borrower is in compliance with
Digital Lending Guidelines (reference RBI circular as
of August 10, 2022 and September 02, 2022)

Such other information as may be required to be
complied by the Issuer as per the applicable
regulations

Monitoring of ‘security created’ / ‘assets on which
charge is created by the Debenture Trustee (Asset
Cover Statement)

As per SEBI Circular SEBI/ HO/ MIRSD/ CRADT/ CIR/
P/ 2020/23) and in compliance with the SEBI circular
dated May 19, 2022 the Issuer to comply with additional
disclosures as mentioned below and such other disclosure
as may be applicable from time to time:

The Issuer shall submit to the Debenture Trustee,
within 15 (Fifteen) calendar days from the end of
each month, a certificate from the authorised
signatory of the Issuer (duly authorised by the board
of directors of the Issuer) listing the Hypothecated
Assets and the value thereof, on the letter head of the
Issuer.

The Issuer shall submit to the Debenture Trustee and
to the Debenture Holder(s), within 75 (Seventy Five)
calendar days from the end of each financial quarter
(save and except the last quarter) of a Financial Year
and for the last quarter of a Financial Year, within 90
(Ninety) days from the end of such Financial Year, a
security cover certificate in respect of the
Hypothecated Assets in the applicable format
prescribed under Annexure A of the SEBI circular
dated November 12, 2020 (bearing reference
number: SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/
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2020/23) and in compliance with the SEBI circular
dated May 19, 2022 (bearing reference number:
SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2022/ 67) to
enable the Debenture Trustee to submit the same to
the relevant stock exchange(s) within the timelines
stipulated under Applicable Law.

Event Based Reporting

The Issuer shall provide to the Debenture Trustee and to
the Debenture Holder(s), information in respect of the
following events forthwith and in any event not later than
5 (Five) calendar days from the occurrence of such
event:

()  Any changes effected in shareholding structure of
the Issuer;

(i) Any change in the composition of the board of
directors of the Issuer;

(i) Any change in the senior management officials of
the Issuer (including, without limitation, the CXO or
any official holding an equivalent position);

(iv)  Any amendment to the constitutional documents of
the Issuer;

(v)  Any Material Adverse Effect;

(viy Any dispute, litigation, investigation or other
proceeding against the Issuer and/ or any notice in
this regard received by the Issuer;

(viiy Resignation of the statutory auditor of the Issuer
along with its resignation letter;

(viii) Any prepayment of Financial Indebtedness by the
Issuer or any notice received for prepayment of any
Financial Indebtedness of the Issuer that would lead
to a negative mismatch on cumulative basis in any
of the buckets till one year of the ALM of the
Issuer;

The Issuer shall provide to the Debenture Trustee and to
the Debenture Holder(s), information in respect of the
following events forthwith and in any event not later than
1 (One) calendar days from the occurrence of such event:

(i) Any events of default, breach of warranties or
covenants set out in transaction documents of any
Financial Indebtedness of the Issuer;

(ii) any legal proceeding/ notice instituted against/
received by the Issuer;

(iii) default in any Financial Indebtedness/ obligations to
any creditors.

(iv) Any application or petition filed for the dissolution or
re-organization of the Issuer;

(v) Occurrence of any Event of Default or potential Event
of Default
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V. Other notification/
Trustee

A.

G.

intimation to the Debenture

The Issuer shall provide information to the Debenture
Trustee in respect of the following promptly on the
occurrence of such event:

notify the Debenture Trustee in writing, of any
notice of an application or petition for insolvency
and/ or winding up having been made or receipt of
any statutory notice of insolvency and/ or winding
up under the provisions of the Act or any other
notice under any other Applicable Law or otherwise
of any suit or legal process intended to be filed
affecting the title to the property of the Issuer;

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

provide to the Debenture Trustee such further
information regarding the financial condition,
business and operations of the Issuer as the
Debenture Trustee may request;

notify the Debenture Trustee promptly of any
revision in the rating or assignment of a fresh rating
provided by the Rating Agency to the Debentures;

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

The Issuer agrees that it shall forward to the

Debenture Trustee promptly:

A. a copy of the statutory auditors’ and
directors’ annual report, balance sheet and
profit and loss account and of all
periodical and special reports at the same
time as they are issued,;

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

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

The Issuer shall forthwith provide a written
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(0)

()

intimation to the Debenture Trustee of any event
which constitutes an Event of Default or which may
with the expiry of time be classified as an Event of
Default, specifying the nature of such event and any
steps the Issuer is taking and proposes to take to
remedy the same.

H. The Issuer shall keep the Debenture Trustee
informed of all the orders, directions or notices of
any court or tribunal affecting or likely to affect the
assets (or any part thereof) of the Issuer.

I The Issuer shall forthwith provide to the Debenture
Trustee the details of any litigation, arbitration or
administrative proceedings filed or initiated against
the Issuer.

J. Submit to the Debenture Trustee, if so requested, a

statement that the assets of the Issuer which are
available by way of security is/are sufficient to
discharge the claims of the Debenture Holders as
and when they become due.

K. Such information as the Debenture Holders may
require as to all matters relating to the business,
property and affairs of the Issuer that materially
impacts the interests of the Debenture Holders and
provide access to relevant books of accounts,
documents and records in relation to this Issue and
to enter into or upon and to view and inspect the
state and condition of all the Hypothecated Assets,
together with all records, registers of the Issuer
including the registers relating to the Hypothecated
Assets as required by the Debenture Trustee and to
take copies and extracts thereof.

The Issuer hereby agrees and undertakes that the
Promoter Debt shall at all times be contractually
subordinated (in ranking and payment) to the Secured
Obligations and at any time after the occurrence of an
Event of Default/ Optional Accelerated Redemption
Event, no payments shall be made in respect of the
Promoter Debt except with the express prior written
consent of the Debenture Trustee (acting on the
instructions of the Majority Debenture Holders).

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 charge on the Hypothecated
Assets;

(i) that the Issuer is not aware of any document,
judgment or legal process or defects affecting the
title, ownership of the Security which has remained
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undisclosed and/or which may have Material
Adverse Effect on the Debenture Holders.

(@ Filings

The Issuer shall cooperate with the Debenture Trustee/
Debenture Holders in connection with any assistance the
Debenture Trustee/ Debenture Holders may require for
the purpose of submitting information in relation to the
Debentures and the Transaction Documents to any
relevant information utility in accordance with the IBC,
and to confirm or authenticate all filings and information
sought to be uploaded, and update or modify or rectify
any errors in such financial information submitted.

For the purposes of this Term Sheet:

“Financial Year” shall mean the financial year of the Issuer used
for the purposes of accounting;

“IBC” shall mean the Insolvency and Bankruptcy Code, 2016 and
the rules and regulations issued in respect thereof, as the same
may be amended, modified and supplemented from time to time;

“Majority Debenture Holder(s)” shall mean Debenture
Holder(s) holding an aggregate amount representing not less than
51% (Fifty One per cent) of the value of the nominal amount of
the Debentures for the time being outstanding;

“Promoter Debt” shall mean all existing and future Financial
Indebtedness availed of by the Issuer from the Promoters. The
details of the existing Financial Indebtedness availed of from the
Promoters are set out in the Debenture Trust Deed:;

“Secured Obligations” shall mean all obligations at any time
due, owing or incurred by the Issuer to the Debenture Trustee and
the Debenture Holder(s) in respect of the Debentures and shall
include, without limitation, the obligation to redeem the
Debentures in terms thereof together with the Coupon accrued
thereon, Default Interest, if any, accrued thereon, any outstanding
remuneration of the Debenture Trustee and all fees, costs, charges
and expenses payable to the Debenture Trustee and other monies
payable by the Issuer in respect of the Debentures.

Negative Covenants

The Issuer shall maintain below mentioned covenants during the
entire tenor of the NCDs and till all the amounts outstanding are
been duly repaid. In case of any change, the Issuer to seek a prior-
written consent of the Majority Debenture Holders. Provided that
in the event the Issuer has provided a prior written request to all
the Debenture Holder(s) in relation to any action under any of the
Negative Covenant that the Issuer proposes to take and the
Majority Debenture Holder(s) have not responded within a period
of 45 (Forty-Five) calendar days from the date of such written
request being provided by the Issuer (upon a written one reminder
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a)

b)

c)

d)

e)

9)

being provided by the Issuer to all the Debenture Holder(s) after
the expiry of 25 (Twenty-Five) calendar days from the date of
such written request), the consent of the Majority Debenture
Holder(s) shall then be deemed to be provided to the issuer for
undertaking such action and the Issuer shall then be permitted to
undertake such action without obtaining any further consent from
the Majority Debenture Holder(s).

Change the general nature of its business from that which
is permitted as 'Non-Banking Financial Issuer' by the RBI.

Any amendment/modification in the Memorandum of
Association and Article of Association, where such
amendment would have a Material Adverse Effect.

Any change in the capital structure leading to reduction of
capital at any point of time.

Change in the financial year end from 31st March unless
such change is mandatorily required to be made for
compliance with Applicable Law

Declare or pay any dividend or make any distributions on
its share capital (other than dividends or distributions
payable on shares of the Issuer), unless:

i.  the proposed payment or distribution is out of net
income of the current Financial Year (excluding
any amount resulting from the revaluation of any
of the Issuer's assets);

ii. no Event of Default has occurred and is then
continuing, or could occur or is reasonably likely
to occur, as a result of such payment or
declaration of any dividend or distribution and
after giving effect to any such action; and

iii.  the lIssuer is in compliance with the financial
covenants

iv.  pay or declare any dividend to its shareholders in
any year, during the tenor of the Debentures, until
the Issuer has paid or has made satisfactory
provision for payment of the installments of the
principal due and interests due on the Debentures;

Undertake or permit any merger, consolidation, re-
organization, scheme of arrangement or compromise with
its creditors or shareholders or effect any scheme of
amalgamation or reconstruction.

Acquire any Issuer, business or undertaking if the amount
of the acquisition cost, whether paid by cash or otherwise,
when aggregated with the aggregate acquisition cost of
any other companies, business or undertaking acquired by
it during that financial year exceeds 10% (ten percent) of
the Equity.
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h)

i)

)

K)

p)

Acquire (or agree to acquire) any shares, stocks, securities
or other interest in any joint venture; or transfer any assets
or lend to or guarantee or indemnify or give security for
the obligations of a joint venture (or agree to transfer,
lend, guarantee, indemnify or give security for the
obligations of a joint venture).

The Issuer shall not:

i.  enter into any transaction with any person or enter
into or continue business relations with its
shareholders, employees, affiliate(s), holding
Issuer(ies), and/or subsidiary(ies) except on
proper commercial terms negotiated on an arm's
length basis;

ii. enter into or establish any partnership, profit
sharing, royalty agreement or other similar other
arrangement whereby the Issuer's income or
profits are, or might be, shared with any other
person other than in the ordinary course of
business on an arms’ length basis and in
compliance with applicable.; or

iii.  enter into any management contract or similar
arrangement whereby its business or operations
are managed by any other person.

Effect any change in the statutory auditors of the Issuer,
other than as per mandatory requirement under
Applicable Law;.

The proportion of Student Education Loan portfolio to
any country other than United States of America shall not
exceed 20% of the total Assets Under Management during
the tenure of the Debentures

Undertake any new business outside financial services or
any diversification of its business outside financial
Services.

Appoint or continue to the appointment of any person
classified as or who is director of a Issuer classified as a
wilful defaulter as a director and/ or a key managerial
person of the Issuer

Enter into any contractual obligation which may
adversely affect the financials standing.

Apply to the court for the winding up of the Issuer or
agree to the winding up of the Issuer.

Sell, transfer, or otherwise dispose of in any manner
whatsoever any Assets of the Issuer, other than any
securitisation/ direct assignment transaction undertaken
by the Issuer in the ordinary course of its business in
terms of the RBI master direction dated September 1,
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q)

r

2016 titled ‘Master Direction - Non-Banking Financial
Issuer - Systemically Important Non-Deposit taking Issuer
and Deposit taking Issuer (Reserve Bank) Directions,
2016 or any amendment, supplement or restatement
thereto. It is clarified that, a securitisation/ direct
assignment representing an exit of line of business will
not be construed as being in the ordinary course of
business of the Issuer and the Issuer shall not be permitted
to effect the same except after obtaining the prior written
consent of the Debenture Trustee.

Enter into compromise or arrangement or settlement with
any of its creditors (secured and unsecured) that would
prejudicially affect the interest of the Debenture Holders.

Undertake/permit any voluntary/ involuntary process
under the Insolvency and Bankruptcy Code 2016 (IBC).

Repay any unsecured loans and inter-corporate deposits
availed of by the Issuer from Promoters/ related parties
(except by way of equity conversion) in case any breach
of the transaction documents, default or event of default is
subsisting

Holding & Management
Covenant

The Issuer undertakes that the following covenants (“Holding
and Management Covenant”) shall be maintained at all times
until the Final Settlement Date, unless the prior written consent
of the Debenture Trustee (acting on the instructions of the
Majority Debenture Holders) is obtained:

a) M/s Elme Advisors LLP and M/s Balrampur Chini Mills
Ltd shall together continue to hold minimum 51% (Fifty
One Percent) unencumbered equity share capital in the
Issuer, on fully diluted basis and Management Control of
the Issuer.

b)

d)

Any change in the combined shareholding of M/s Elme
Advisors LLP and M/s Balrampur Chini Mills Ltd below
65% (Sixty-FivePercent) in one or more tranches
cumulatively due to secondary stake sale, will require prior
written consent of Debenture Holders.

However if there is any change in equity shareholding upto
65% (Sixty-Six Percent) in one or more tranches
cumulatively, the same shall be intimated to the Debenture
Trustee via prior written intimation notice.

Mr. Akash Bhanshali shall continue to be designated as the
Promoter and Director on the Board of the Issuer.

There should not be a change in Management Control of the
Issuer. For the purpose of this clause “Management
Control” means -

¢ the right to appoint majority of the directors and
e to control the management or policy decisions
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exercisable by a person or persons acting
individually or in concert, directly or indirectly, by
virtue of their shareholding or management rights or
shareholders agreements or voting agreements.

Rating Covenant

The Issuer shall maintain the below mentioned covenants during
the entire tenor of the NCDs and till all the amounts outstanding
are been duly repaid:

1. The Company shall ensure that there is no downgrade in the
existing credit rating of the Company/Instrument from any
credit rating agency;

2. Assignment of new long-term credit rating below “A” from
any credit rating agency;

3. The Company shall ensure that there is no suspension of the
credit rating of the Issuer and/ or the Debentures due to the
Company not cooperating with the credit rating agency

If Issuer agrees for more favorable rating clause with any other
borrowings, the same shall also be applicable to these NCDs.

The occurrence of events above will be determined by the
Debenture Holders solely and at its discretion. In case, rating from
multiple rating agencies is available, the lowest rating available
for long term borrowing shall be considered for the purpose of
this clause.

Optional
Redemption

Accelerated

Any Debenture Holders shall have the right but not an obligation
to require the Issuer to redeem the Debentures along with accrued
interest upon the occurrence of any of the below mentioned
(“Optional Accelerated Redemption Events”):

1. Breach of any of the covenants as mentioned under the
Rating Covenant.

2. Breach of any of the covenants as mentioned under the
Holding and Management Covenant

3. Breach of any of the covenants as mentioned under the

Financial Covenant.

Occurrence of Material Adverse Effect

Any legal or regulatory decision resulting in suspension/

revocation of the NBFC license

A

In the event The occurrence of events above will be determined
by the Debenture Holders solely and at its discretion.

The Debenture Holder/ Debenture Holders individually shall have
the option to require the Issuer to redeem the Debentures
(Optional Accelerated Redemption™) on happening of any of the
Optional Accelerated Redemption Events. Upon the exercise of
the ‘Optional Accelerated Redemption” by the Debenture Holder/
Debenture Holders, the Debenture Trustee shall issue a notice to
the Issuer for redemption of all amounts outstanding in relation to
the Debentures (including any unpaid principal, accrued but
unpaid Coupon, Default Interest (if applicable)) as on the date of
exercise of the ‘Optional Accelerated Redemption’ Option
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(“Optional Accelerated Redemption Date”).

The Issuer shall be required to make payment of the aggregate
amounts outstanding in relation to the Debentures, to the
exercising Debenture Holder/ Debenture Holders including any
unpaid Principal Amount, accrued but unpaid Coupon, Default
Interest (if applicable) and liquidated damages (if applicable)
within 7 (Seven) calendar days of the Optional Accelerated
Redemption Date. Provided that if the Issuer fails to redeem the
Debentures and pay all outstanding amount to such Debenture
Holder(s) within the specified time period, the Issuer shall pay
interest at the rate of 15 % (Fifteen Percent) per annum for the
period of delay.

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

An Event of Default (“Event of Default”) shall have occurred
upon the happening of any event or circumstances mentioned
hereunder:

1. Payment based Defaults:

(@) The Issuer does not pay on the Due Date(s) any amount
payable in terms of the Transaction Documents at the
place at and in the currency in which it is expressed to be
payable, unless its failure to pay is caused by technical
error and payment is made within 1 (One) business day of
the relevant Due Date;

(b)  An event of default shall arise if the Issuer/any of the
Promoters/ guarantors (if any)/ the subsidiaries or holding
company of the Issuer:

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

(b) defaults in the observance or performance of any
agreement or condition relating to any Financial
Indebtedness the effect of which default or other
event or condition is to cause or to permit the holder
or holders of such Financial Indebtedness to cause
(with the giving of notice or the passage of time or
both would permit or cause) any such Financial
Indebtedness to become due prior to its stated
maturity; or

(c) any Financial Indebtedness of the Issuer is declared
to be due and payable, or would permit to be prepaid
other than by a regularly scheduled required
prepayment, (whether or not such right shall have
been waived) prior to the stated maturity thereof;

provided that if the above-mentioned Event of Default is

capable of being remedied in the sole discretion of the

Debenture Holders, the Majority Debenture Holder may

provide a cure period as deemed appropriate to them;
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()

(d)

Failure of the Issuer to redeem the Debentures in terms of
the Transaction Documents upon exercise of the Optional
Accelerated Redemption Option and failure to make
payment of the aggregate amounts outstanding in relation
to the Debentures hereof within Stipulated timelines

The Issuer admits in writing its inability to pay its debts
as they fall due or suspends making payments on any of
its debts or by reason of actual financial difficulties
commences negotiations with one or more creditors with
a view to rescheduling its indebtedness;

2. Security based Defaults:

(a)

(b)

()

If the fails to create and / or perfect the Security (i.e.,
filing CHG-9 Form with ROC) within the stipulated
timelines as mentioned in this Term Sheet.

If the Issuer fails to submit the Asset Cover Statement in
terms of the Deed of Hypothecation setting out the details
of the receivables which are free from encumbrance and
meet the Eligibility Criteria;

In the event that the Security Cover falls below the
Minimum-Security Cover and the Issuer fails to reinstate
the same within 30 (Thirty) calendar days from the date
of such fall in the Security Cover;

3. Covenants & Information based Defaults:

(a)

(b)

The breach of any terms, covenants (including, without
limitation, negative covenants, affirmative covenants,
reporting covenants) or obligation under the Transaction
Documents.

The Issuer fails to share the any information within 5
(five) calendar days upon the request by the Debenture
Holder.

4. Defaults relating to the validity of the Transaction

(a)

(b)

(c)

Documents

The Disclosure Document or any other Transaction
Document in whole or in part, becomes invalid or ceases
to be a legally valid, binding and enforceable obligation
of the Issuer;

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

Any representation or warranty made by the Issuer in any
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(d)

(e)

(a)

(b)

(c)

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

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

Any of the Transaction Documents failing 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 failing to have the priority contemplated under
the Transaction Documents, or the security interests
becoming unlawful, invalid or unenforceable or the
security over the Hypothecated Assets is in jeopardy;

5. Other Defaults

There shall have occurred Material Adverse Effect and
such Material Adverse Effect has not been remedied or
rectified within a period of 15 (Fifteen) calendar days;

Any corporate action, legal proceedings or other

procedure or step is taken in relation to:

i. the suspension of payments, a moratorium of any
indebtedness, winding-up, dissolution, administration
or reorganization (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Issuer;

ii. the composition, compromise, assignment or
arrangement with any creditor of the Issuer;

iii. the appointment of a liquidator, receiver or similar
other officer in respect of the Issuer, a composition,
compromise, assignment or arrangement with any
creditor of the Issuer;

iv. enforcement of any security over any assets of the
Issuer or any analogous procedure or step is taken in
any jurisdiction;

v. any other event occurs or proceeding is instituted that
under any applicable law would have an effect
analogous to any of the events listed in paragraphs (a),
(b), (c) and (d) above;

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

(e)

Q)

(9)

(h)

(i)

)

(k)

0

The Issuer’s organizational status or any licenses or
franchise is revoked or suspended by any government
agency or authority after the Issuer has exhausted all
remedies and appeals relating thereof;

Surrender, revocation or suspension of the Issuer’s
certificate of registration as a non-banking financial
Issuer by the Reserve Bank of India provided that this
shall not apply where such certificate of registration is
surrendered pursuant to obtaining a banking license;

The listing of the Debentures ceases or is suspended at
any point of time prior to the Maturity Date

The Issuer ceases to carry on its business or any
substantial part thereof or gives notice of its intention to
do so.

The Issuer has taken or suffered to be taken any action
for reorganization of its capital or any rearrangement,
merger or amalgamation without prior approval of the
Debenture Holders in 