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BACKGROUND

This Placement Memorandum is related to the Debentures to be issued by SK Finance Limited (formerly known as
Ess Kay Fincorp 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 March 11, 2022 and the Board of Directors of the Issuer on February 09, 2022 and
November 04, 2022 to be read with the resolution passed by the Executive Committee of the Board of Directors dated
November 10, 2022 and the Memorandum and Articles of Association of the Company. 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).

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 this 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 Placement Memorandum as a whole or any of such information or the
expression of any such opinions or intentions misleading.

DISCLAIMER

> This Placement Memorandum contains no unsubstantiated forward-looking statements. To the extent there are
any unsubstantiated forward-looking statements under this Placement Memorandum, such statements shall be
considered to be null and void.

> This Issue does not form part of non-equity regulatory capital mentioned under Chapter V of Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021. The face value of
each debt security issued on private placement basis under this Issue is INR 10,00,000 (Indian Rupees Ten Lakh).

> The Debentures are subject to model risk i.e., the securities are created on the basis of complex mathematical
models involving multiple derivative exposures which may or may not be hedged and the actual behavior of the
securities selected for hedging may significantly differ from the returns predicted by the mathematical models.

> In case of principal/capital protected market linked debt securities, the principal amount is subject to the credit
risk of the Issuer whereby the investor may or may not recover all or part of the funds in case of default by the
Issuer.
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

Capitalised terms used herein and not defined shall have the meanings given to them in the Transaction Documents. Unless the context otherwise indicates or requires, the following
terms shall have the meanings given below in this Placement Memorandum.

GENERAL DEFINITIONS

Act/Companies Act

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

Applicable Accounting Standards

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

Applicant

means a person who has submitted a completed Application Form to the Issuer.

Application Form

means the application form for subscription of the Debentures annexed to this Placement Memorandum and marked as Annexure IV.

Application Money

means the subscription amounts paid by the Debenture Holders at the time of submitting the Application Form.

Beneficial Owners

means the holders of the Debentures in dematerialised form whose names are recorded as such with the Depository(ies) in the Register of
Beneficial Owners.

Board / Board of Directors

The Board of Directors of the Issuer.

BSE

means BSE Limited

CDSL

Central Depository Services (India) Limited.

CERSAI

means Central Registry of Securitisation Asset Reconstruction and Security Interest of India.

Company/Issuer

means SK Finance Limited (formerly known as Ess Kay Fincorp Limited).

Conditions Precedent

means the conditions precedent set out in Section 8.1 (Summary Terms).

Conditions Subsequent

means the conditions subsequent set out in Section 8.1 (Summary Terms).

Crore / Cr. / Crs.

Ten Million

Debentures/NCDs

means 1,000 (one thousand) rated, listed, senior, secured, redeemable, taxable, transferable, non-convertible debentures denominated in
Indian Rupees, having a face value of INR 10,00,000 (Indian Rupees Ten Lakh) each and an aggregate face value of INR 100,00,00,000 (Indian
Rupees One Hundred Crore).

Debenture Trustee Agreement

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

Debenture Trustees Regulations/
SEBI Debenture Trustees
Regulations

means the Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993, as amended, modified, supplemented or
restated from time to time.
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Debenture Trust Deed/DTD

means 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.

Debt Disclosure Documents

means, collectively, the PPOA and this Placement Memorandum, and "Debt Disclosure Document" means any one of them.

Debt Listing Regulations/ SEBI
Debt Listing Regulations

means the Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021, as amended,
modified, supplemented or restated from time to time.

Deed of Hypothecation

has the meaning given to it in Section 8.1 (Summary Terms).

Deemed Date of Allotment

means November 16, 2022

Demat

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

Depositories Act

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

Depositories

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

Depository Participant / DP

A depository participant as defined under the Depositories Act.

Director(s)

means the director(s) of the Issuer.

DP ID Depository Participant Identification Number.

DRR has the meaning given to it in Section 6.28 (Other details) of this Placement Memorandum.
Effective Date means the date of execution of the DTD.

EFT Electronic Fund Transfer

Eligible Investors

has the meaning given to it in Section 8.1 (Summary terms) below.

Issue

means this issue of the Debentures on a private placement basis pursuant to this Placement Memorandum.

Issue Closing Date

means November 15, 2022

Issue Opening Date

means November 15, 2022

Listed NCDs Operational Circular

means the circular issued by SEBI bearing the reference number SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 on "Operational
Circular for issue and listing of Non-convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper", as amended, modified, supplemented or restated from time to time.

Listing Period

has the meaning given to it under Section 8.1 (Summary Terms) below

LODR Regulations/SEBI LODR
Regulations

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

MFI

Micro Finance Institution

NBFC Directions

means the Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve
Bank) Directions, 2016 dated September 1, 2016 and/or the Non-Banking Financial Company - Non-Systemically Important Non-Deposit
taking Company (Reserve Bank) Directions, 2016 dated September 1, 2016 as may be applicable read with the RBI's circular no. DOR
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(NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 on "Implementation of Indian Accounting Standards", each as amended,
modified, supplemented or restated from time to time.

N.A. Not Applicable

NBFC Non-banking financial company

NSDL National Securities Depository Limited

PAN Permanent Account Number

Placement means this placement memorandum issued by the Issuer in respect of the Debentures proposed to be issued.
Memorandum/PM/Offer

Document

Private Placement Offer cum
Application Letter(s)/PPOA

means the private placement offer cum application letter(s) prepared in compliance with Section 42 of the Companies Act, 2013 read with
the Companies (Prospectus and Allotment of Securities) Rules, 2014, issued by the Issuer in respect of the Debentures.

Purpose

has the meaning given to it in Section 8.1 (Summary Terms) below.

Rating

means the credit rating for the Debentures from the Rating Agency, which has affirmed a rating of "CRISIL A+ (Stable)" to the Issue through
its letter dated November 04, 2022.

Rating Agency

means CRISIL Ratings Limited.

RBI

Reserve Bank of India.

Record Date

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

Recovery Expense Fund

means the recovery expense fund established/to be established and maintained by the Issuer in accordance with the provisions of the SEBI
Recovery Expense Fund Circular.

Register of Beneficial Owners

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

Register of Debenture Holders

means the register maintained by the Issuer in accordance with Section 88 of the Act.

R&T Agent/Registrar

means the registrar and transfer agent appointed for the issue of Debentures, being KFIN Technologies Limited.

ROC means the jurisdictional registrar of companies.
Rs./INR Indian National Rupees.

RTGS Real Time Gross Settlement.

SEBI means the Securities and Exchange Board of India.

SEBI Defaults (Procedure) Circular

means the SEBI circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020 on "Standardisation
of procedure to be followed by Debenture Trustee(s)in case of ‘Default' by Issuers of listed debt securities", as amended, modified,
supplemented or restated from time to time.

SEBI DLT Monitoring Circular

means the SEBI circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2022/3 dated March 29, 2022 on "Operational guidelines
for ‘Security and Covenant Monitoring’ using Distributed Ledger Technology (DLT)" read with the SEBI circular bearing reference number
SEBI/HO/MIRSD/MIRSD_CRADT/CIR/P/2021/618 dated August 13, 2021 on "Security and Covenant Monitoring’ using Distributed Ledger
Technology" and the SEBI circular bearing reference number SEBI/HO/DDHS/RACPOD1/CIR/P/2022/136 dated October 3, 2022 on
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"Extension of timeline for entering the details of the existing outstanding non-convertible securities in the ‘Security and Covenant Monitoring’
system hosted by Depositories", each as amended, modified, supplemented or restated from time to time.

SEBI Due Diligence Circulars

means the SEBI circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 3, 2020 on "Creation of
Security in issuance of listed debt securities and ‘due diligence’ by debenture trustee(s)" read with the SEBI circular bearing reference number
SEBI/HO/DDHS/DDHS_Div1/P/CIR/2022/106 dated August 4, 2022 on "Enhanced guidelines for debenture trustees and listed issuer
companies on security creation and initial due diligence", each as amended, modified, supplemented or restated from time to time.

SEBI Listed Debentures Circulars

means, collectively, the SEBI Defaults (Procedure) Circular, the SEBI Due Diligence Circulars, the SEBI Monitoring Circulars, the SEBI DLT
Monitoring Circular, the SEBI Recovery Expense Fund Circular, the Listed NCDs Operational Circular, and the LODR Regulations (to the extent
applicable).

SEBI Listing Timelines
Requirements

means the requirements in respect of the timelines for listing of debt securities issued on a private placement basis prescribed in Chapter
VII (Standardization of timelines for listing of securities issued on a private placement basis) of the Listed NCDs Operational Circular.

SEBI Monitoring Circulars

means the SEBI's circular bearing reference number SEBI/ HO/MIRSD/CRADT/CIR/P/2020/23 dated November 12, 2020 on "Monitoring and
Disclosures by Debenture Trustee(s)" read with SEBI's circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2022/67 dated May
19, 2022 on "Revised format of security cover certificate, monitoring and revision in timelines" and SEBI's circular bearing reference no.
SEBI/HO/DDHS/DDHS_Div1/P/CIR/2022/106 dated August 4, 2022 on "Enhanced guidelines for debenture trustees and listed issuer
companies on security creation and initial due diligence", each as amended, modified, supplemented or restated from time to time.

SEBI Recovery Expense Fund
Circular

means the SEBI circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 on "Contribution by
Issuers of listed or proposed to be listed debt securities towards creation of "Recovery Expense Fund"", as amended, modified, supplemented
or restated from time to time.

Stressed Assets Framework

means the RBI's circular no. DBR.No.BP.BC.45/21.04.048/2018-19 dated June 7, 2019 on "Prudential Framework for Resolution of Stressed
Assets", as may be amended, modified, supplemented or restated from time to time.

Tax

means any present or future tax, levy, duty, charge, fees, deductions, withholdings, surcharges, cess, turnover tax, transaction tax, stamp
tax or other charge of a similar nature (including any penalty or interest payable on account of any failure to pay or delay in paying the
same), now or hereafter, imposed pursuant to any Applicable Law or by any Governmental Authority and as maybe applicable in relation
to the payment obligations of the Issuer under the DTD.

Tax Deduction

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

TDS

Tax Deducted at Source.

Transaction Documents

means:
(a) the DTD;

(b) the Debenture Trustee Agreement;

(c) the Deed of Hypothecation;

(d) the Debt Disclosure Documents;

(e) the letters issued by the, and each memorandum of understanding/agreement entered into with, the Rating Agency, the

Debenture Trustee and/or the Registrar;
(f) each tripartite agreement between the Issuer, the Registrar and the relevant Depository;
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the resolutions passed by the Issuer in relation to the issuance of Debentures; and
(h) any other document that may be designated as a Transaction Document by the Debenture Trustee or the Debenture Holders,
and "Transaction Document" means any of them.

WDM

Wholesale Debt Market

Wilful Defaulter

means 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.

TRANSACTION SPECIFIC DEFINITIONS

Adjusted Financial Indebtedness

means, at any time, the Financial Indebtedness of the Issuer as reduced by the amount of subordinated debt availed and outstanding that
has an original tenure of at least 5 (five) years and residual maturity of at least 3 (three) years as determined on each Quarterly Date.

Applicable Law

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

Assets

means, for any date of determination, the assets of the Issuer on such date as the same would be determined in accordance with the
Applicable Accounting Standards.

Business Day

means:
(a) subject to (b) and (c) below, means any day on which commercial banks in Mumbai, India are open for business;
(b) for the period commencing on the Issue Opening Date until the Issue Closing Date, any day (other than a Saturday, Sunday or a

public holiday under Section 25 of the Negotiable Instruments Act, 1881), on which commercial banks in Mumbai, India are open
for business; and

(c) for the period commencing on the Issue Closing Date until the listing of the Debentures in accordance with the DTD, any trading
day of BSE, other than a Saturday, Sunday or a bank holiday, as specified by SEBI.

Capital Adequacy Ratio

means the capital adequacy ratio determined in accordance with the circulars/directions prescribed by the RBI (including the NBFC
Directions).

Client Loan

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

Constitutional Documents

means the certificate of incorporation of the Issuer, the memorandum of association and articles of association of the Issuer and the
certificate of registration issued by the RBI to the Issuer.

Control

has the meaning given to it in the Companies Act, 2013

Debenture Holder(s) / Investors

each person who is:
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(a) registered as a Beneficial Owner; and
(b) registered as a debenture holder in the Register of Debenture Holders.

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

Debenture Trustee/Trustee

means Vardhman Trusteeship Private Limited

Due Date

means, collectively, each Interest Payment Date, each Redemption Date, the Final Redemption Date, and all other dates on which any
interest, additional interest or liquidated damages and/or any other amounts, are due and payable, and "Due Date" shall be construed
accordingly

Early Redemption Event(s)

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

a) the Capital Adequacy Ratio of the Issuer falls below 18% (eighteen percent);

b) the Tier | Capital component of the Capital Adequacy Ratio of the Issuer falls below 14% (fourteen percent);

c)  theratio of A:B exceeds 5: 1, where A is the Adjusted Financial Indebtedness and B is the Net Worth of the Issuer;

d) the value of the Gross Stage 3 Assets of the Issuer exceeds 6% (six percent) of the aggregate value of all Client Loans;

(
(
(
(
(e)  thevalue of the Net Stage 3 Assets of the Issuer exceeds 3.5% (three decimal five percent) of the aggregate value of all Client Loans;
(f) any Client Loan having the maximum loan amount of more than INR 1,00,00,000 (Indian Rupees One Crore) is provided by the Issuer;
(g) thelssuerincurs loss (determined in accordance with the Applicable Accounting Standards) in any financial quarter;

(h)  the rating of the Issuer is downgraded to "BBB+" or below by any rating agency; or

(

i) the failure of the Issuer to comply with any of the covenants set out in any other financing documents to which the Issuer is a party
beyond the cure period (if any) prescribed therein and which result in any acceleration of Financial Indebtedness of the Issuer, which,
in the aggregate, exceeds 5% (five percent) of the on-balance sheet liabilities of the Issuer.

EBP Platform

has the meaning given to it under the EBP Requirements.

EBP Requirements

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

Electronic Book Provider / EBP

has the meaning given to it under the EBP Requirements.

Event of Default

means the events set out in Section 8.2.6.2 (Events of Default).




Placement Memorandum
Date: November 11, 2022

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

Final Redemption Date

means the date occurring on the expiry of a period of 24 (twenty four) months from the Deemed Date of Allotment, being November 16,
2024.

Final Settlement Date

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

Financial Indebtedness

means any indebtedness for or in respect of:

(a) moneys borrowed;

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

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

(d) the amount of any liability in respect of any lease or hire purchase contract which would, in accordance with the Applicable

Accounting Standards, be treated as a finance or capital lease;
(e) receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis);

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

(g) any derivative transaction entered into in connection with protection against or benefit from fluctuation in any rate or price
(and, when calculating the value of any derivative transaction, only the marked to market value shall be taken into account);

(h) shares which are expressed to be redeemable or shares which are the subject of a put option or any form of guarantee;
(i) any obligation under any put option in respect of any securities;
() any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any

other instrument issued by a bank or financial institution;

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

(1)) the amount of any liability in respect of any guarantee or indemnity for any of the items referred to in paragraphs (a) to (k)
above.

Financial Year/ FY

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

year.

10
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Governmental Authority

means any government (central, state or otherwise) or any governmental agency, semi-governmental or judicial or quasi-judicial or
administrative entity, department or authority, agency or authority including any stock exchange or any self-regulatory organization,
established under any Applicable Law, and "Governmental Authorities" shall be construed accordingly.

Gross Loan Portfolio

means the outstanding principal amounts of all Client Loans originated by the Issuer on its own books (including managed portfolio).

Gross Stage 3 Assets

shall be determined in accordance with the Applicable Accounting Standards and the NBFC Directions.

Hypothecated Assets

has the meaning given to it in Section 8.1 (Summary Terms).

ICCL

means the Indian Clearing Corporation Limited.

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.

Interest Payment Dates

means the dates on which interest on the Debentures will be payable by the Company. The illustrative cash flows are set out in Annexure
VI below, and "Interest Payment Date" shall be construed accordingly.

Interest Rate/Coupon Rate

means 9.10% (nine decimal one zero percent) (XIRR).

Majority Debenture Holders

means such number of Debenture Holders collectively holding at least 51% (fifty one percent) of the value of the Outstanding Principal
Amounts of the Debentures.

Majority Resolution

means a resolution approved by the Majority Debenture Holders.

Management Control

means the right to appoint majority of the directors or to control the management or policy decisions of the Issuer, exercisable by a person
or persons acting individually or in concert, directly or indirectly, including by virtue of their shareholding or management rights or
shareholders' agreements or voting agreements or in any other manner. PROVIDED THAT a director or officer of the Issuer shall not be
considered to have Management Control over the Issuer merely by virtue of holding such position.

Material Adverse Effect

means the effect or consequence of an event, circumstance, occurrence or condition which has caused or could reasonably be expected to
cause, as of any date of determination, a material and adverse effect:

(a) on the condition (financial or otherwise), business, property, assets, prospects, or operations of the Issuer (which in the opinion
of the Debenture Holders) is prejudicial to the ability of the Issuer to perform its obligations under the Transaction Documents;

(b) on the ability of the Issuer to perform its obligations under the Transaction Documents;

(c) on the validity or enforceability of any of the Transaction Documents (including the ability of any party to enforce any of its
remedies thereunder);
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(d) on the rights or remedies or interests of the Debenture Holders or the Debenture Trustee (acting for the benefit of the Debenture
Holders) hereunder or under any other Transaction Document;

(e) on the ability of the Debenture Trustee or the Debenture Holders to exercise or enforce any right, benefit, privilege or remedy
under the Transaction Documents; or

(f) in the sole opinion of the Debenture Trustee, on the international or domestic commercial banks, loan syndication, financial or
capital markets, political socio-political, or economic conditions in India or any other relevant jurisdiction or currency exchange
rates or exchange controls

Net Stage 3 Assets

means the amount calculated on the basis of the Gross Stage 3 Assets less the provisioning for the expected credit loss (ECL) on Stage 3
Assets.

Net Worth

(a) in respect of any body corporate that is a non-banking financial company, means the net worth of such body corporate determined
in accordance with the Companies Act, the NBFC Directions and the Applicable Accounting Standards; and

(b) in respect of any body corporate that is not a non-banking financial company, has the meaning given to it in the Act.

Outstanding Amounts

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

Outstanding Principal Amounts

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

Payment Default

means any event, act or condition which, with notice or lapse of time, or both, would constitute an Event of Default under Section 8.2.6.2(a).

Purpose

has the meaning given to it in Section 8.1 (Summary Terms).

Quarterly Date

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

Redemption Dates

means the dates on which the Outstanding Principal Amounts on the Debentures will be payable by the Company. The illustrative cash
flows are set out in Annexure VI below, and "Redemption Date" shall be construed accordingly.

Secured Obligations

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

Security Cover

has the meaning given to it in Section 8.1 (Summary Terms).

Special Debenture

Holders

Majority

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

means resolution approved by the Special Majority Debenture Holders.

Stage 3 Assets

means the Client Loans identified as "Stage 3 Assets" in accordance with the Applicable Accounting Standards and the NBFC Directions.

Step Up

means the payment of interest at the Step Up Rate in accordance with Section 8.1 (Summary Terms) below.

Step Up Rate

has the meaning given to it in Section 8.1 (Summary Terms).

Tier | Capital

has the meaning given to it in the NBFC Directions.

Tier Il Capital

has the meaning given to it in the NBFC Directions.

Total Assets

means, as on any date of determination, the total Assets of the Issuer on such date.

Transaction Security

has the meaning given to it in Section 8.1 (Summary Terms).

XIRR

means the internal rate of return calculated using the XIRR function in Microsoft Excel software.
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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 analyse 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(s) 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(s) and the respective contents hereof respectively, are restricted only for the intended

recipient(s) who have been addressed directly and specifically through a communication by the Issuer and only such recipients are eligible to apply for the Debentures. All
Investors are required to comply with the relevant regulations/guidelines applicable to them for investing in this Issue. The contents of this Placement Memorandum and/or
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the Private Placement Offer cum Application Letter(s) 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(s) being issued have been sent. Any application by a person to whom the Placement Memorandum and/or the Private Placement Offer cum Application Letter(s) 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 cum Application Offer Letter(s) 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 the Issuer or any other person in connection with the Issue. This Placement Memorandum and/or the Private Placement Offer cum Application Letter(s)
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(s) decides not to participate in the Issue, that recipient must promptly return this Placement Memorandum and/or the Private Placement
Offer cum Application Letter(s) 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(s) to reflect subsequent events after the date of
Placement Memorandum and/or the Private Placement Offer cum Application Letter(s) 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(s) 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(s) 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(s) in any jurisdiction
where such action is required. Persons into whose possession this Placement Memorandum and/or the Private Placement Offer cum Application Letter(s) comes are required to
inform themselves of, and to observe, any such restrictions. The Placement Memorandum is made available to potential Investors in the Issue on the strict understanding that it is
confidential.

2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Placement Memorandum has been filed with the BSE in terms of the SEBI Debt Listing Regulations. It is to be distinctly understood that submission of this
Placement Memorandum to the BSE should not in any way be deemed or construed to mean that this Placement Memorandum has been reviewed, cleared, or approved by the
BSE; nor does the BSE in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this Placement Memorandum, nor does the BSE warrant
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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 Issuer 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.

2.4 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(s) does not constitute an offer to sell or an invitation to subscribe to Debentures
offered hereby to any person to whom it is not specifically addressed. Any disputes arising out of this Issue will be subject to the exclusive jurisdiction of the courts and tribunals
specified in the Transaction Documents. This Placement Memorandum and/or the Private Placement Offer cum Application Letter(s) 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.

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
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beneficiary account maintained by the Investors with their respective 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: DETAILS OF PROMOTERS OF THE ISSUER

The details of the Promoters of the Issuer are set out below:
1. Mr. Rajendra Setia

(a) Date of Birth: 01/07/1969

(b) Age: 53 years

(c) Personal Address: 2-CH-12, Jawahar Nagar, Jaipur-302004, RJ IN

(d) Educational Qualifications: BSC

(e) Experience in the business or employment: 30+ years of experience

(f) Positions/posts held in the past: Managing Director

(g) Directorships held: NIL

(h) Other ventures of the promoter: NIL

(i) Special achievements: NIL

(i) Their business and financial activities: He is the Managing Director in the SK Finance Limited since 1997.
(k) Permanent Accountant Number: AGWPS0094A

(1) Other Details: NIL

The Issuer hereby confirms and declares that Permanent Account Number, Aadhaar Number, Driving License Number, Bank Account Number(s) and Passport Number of the
promoters and Permanent Account Number of directors have been submitted to BSE, at the time of filing the draft Placement Memorandum.
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SECTION 4: GENERAL RISKS

GENERAL RISK

Investment in non-convertible securities involve a degree of risk and investors should not invest any funds in such securities unless they can afford to take the risk attached to
such investments. Investors are advised to take an informed decision and to read the risk factors carefully before investing in this offering. For taking an investment decision,
investors must rely on their examination of the issue including the risks involved in it. Specific attention of investors is invited to statement of risk factors contained under Section
4 of this Placement Memorandum. These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible securities or
investor's decision to purchase such securities.

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(s) for evaluating the Company and its business and
the Debentures before making any investment decision relating to the Debentures. The Company believes that the factors described below represent the principal risks inherent in
investing in the Debentures but does not represent that the statements below regarding risks of holding the Debentures are exhaustive. Potential Investors should also read the
detailed information set out elsewhere in this Placement Memorandum and/or the Private Placement Offer cum Application Letter(s) and reach their own views prior to making any
investment decision.

4.1 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 whereby the Investors may or may not recover all or part of the funds in case of default by 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.

4.2 RISKS IN RELATION TO THE NON-CONVERTIBLE SECURITIES; THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID; LIMITED OR SPORADIC TRADING OF NON-
CONVERTIBLE SECURITIES OF THE ISSUER ON THE STOCK EXCHANGES.

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

4.3 CREDIT RISK & RATING DOWNGRADE RISK
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The Rating Agency has assigned the credit rating 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.

4.4 [INTENTIONALLY LEFT BLANK]
4.5 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

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

4.6 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.

4.7 RISKS IN RELATION TO THE SECURITY; SECURITY MAY BE INSUFFICIENT TO REDEEM THE DEBENTURES; RISKS IN RELATION TO MAINTENANCE OF SECURITY COVER OR
FULL RECOVERY OF THE SECURITY IN CASE OF ENFORCEMENT

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 in respect of the Debentures ("Security") as per the terms of security documents, and other related documents. The Debenture Holder(s)' recovery in relation to the
Debentures will be subject to (i) the market value of such secured property, (ii) finding willing buyers for the Security at a price sufficient to repay the Debenture Holder(s)' amounts
outstanding under the Debentures. The value realised from the enforcement of the Security may be insufficient to redeem the Debentures.

Fluctuations in the market values of the assets over which security has been provided in respect of loans provided by the Issuer could affect the Issuer's liquidity and reduce the
Issuer's ability to enforce the security, which could adversely affect the Issuer's result of operations and financial condition. The Issuer may not accurately identify changes in the
value of assets over which security has been provided caused by changes in market prices, and the Issuer's assessments, assumptions or estimates may prove inaccurate.

4.8 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.

4.9 LEGALITY OF PURCHASE
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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.

4.10

POLITICAL AND ECONOMIC RISK IN INDIA

The Issuer operates only within India and, accordingly, all of its revenues are derived from the domestic market. As a result, it is highly dependent on prevailing economic conditions
in India and its results of operations are significantly affected by factors influencing the Indian economy. An uncertain economic situation, in India and globally, could result in a
further slowdown in economic growth, investment and consumption. A slowdown in the rate of growth in the Indian economy could result in lower demand for credit and other
financial products and services and higher defaults. Any slowdown in the growth or negative growth of sectors where the Issuer has a relatively higher exposure could adversely
impact its performance. Any such slowdown could adversely affect its business, prospects, results of operations and financial condition.

4.11

(a)

RISKS RELATED TO THE BUSINESS OF THE ISSUER

The Issuer provides both secured and 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.

A majority of the Issuer's loans are unsecured and the clients of these unsecured loans are of the high risk category. There is uncertainty on the client's ability to fulfil its
loan obligations it can be difficult to verify all client details and assess the risk. Such non-performing or low credit quality loans can negatively impact the Issuer's results of
operations.

The Issuer has various procedures and process controls in place to mitigate the risk.

As on September 30, 2022, the gross NPA was INR 179.49 Crores (Indian Rupees One Hundred Seventy Nine decimal Forty Nine Crore Only) on a gross portfolio of INR
5862.47 (Indian Rupees Five Thousand Eight Hundred and Sixty Two Decimal forty seven Crores Only) (excluding managed / securitized portfolio of INR 312.04 (Indian
Rupees three hundred twelve Decimal zero four Crores Only).

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. If the Issuer is unable to manage NPAs or adequately recover its loans, the results of its operations will be adversely affected.

The current loan loss reserves of the Issuer may not be adequate to cover an increase in the amount of NPAs or any future deterioration in the overall credit quality of
Client Loans. As a result, if the quality of its total loan portfolio deteriorates the Issuer may be required to increase its loan loss reserves, which will adversely affect its
financial condition and results of operations.

The clients are from different industries spread across several geographies with limited access to finance 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 it's monitoring and risk management procedures will effectively predict such losses or that
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loan loss reserves will be sufficient to cover actual losses. If the Issuer are unable to control or reduce the level of its NPAs or poor credit quality loans, its financial condition
and results of its operations could be materially and adversely affected.

Lending to small businesses poses unique risks not generally associated with other forms of lending in India, and, as a result, the Issuer may experience increased levels
of NPAs and related provisions and write-off that negatively impact results of operations.

Issuer's core business is to provide loans to Micro, Small and Medium Enterprise ("MSME") segments primarily in the urban and semi-urban areas. Any downturn in the
area of activity by borrowers could adversely affect the ability of borrowers to make loan repayment on time and in turn negatively impact the Issuer's operation. Due to
the precarious circumstances of borrowers and non-traditional lending practices the Issuer may, in the future experience increased level of non-performing loans and
related provisions and write-offs that negatively impact its business and results of operations.

The Issuer has separated sales from credit risk department. This helps in better credit evaluation of the customer. A credit enhancement happens by the way of
hypothecation of stocks/machineries and or mortgage of immovable property. The ability to repay the loan is taken care of by the internal credit evaluation and intention
to repay is taken care of by the collaterals obtained.

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 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
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(f)

(h)

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

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

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

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

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

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

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

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

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

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

The Issuer requires certain statutory and regulatory approvals for conducting its business and the failure to obtain or retain them in a timely manner, or at all, may
adversely affect operations
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4.12

4.13

4.14

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

NBFCs in India are subject to strict regulation and supervision by the RBI. Pursuant to guidelines issued by the RBI, the Issuer is required to maintain its status as a NBFC.
The Issuer requires certain approvals, licenses, registrations and permissions for operating its business, including registration with the RBI as a NBFC-ND. Further, such
approvals, licenses, registrations and permissions must be maintained/renewed over time, applicable requirements may change, and the Issuer may not be aware of or
comply with all requirements all of the time. In particular, the Issuer is required to obtain a certificate of registration for carrying on business as a NBFC-ND/NBFC-ICC that
is subject to numerous conditions.

Competition from banks and financial institutions, as well as state-sponsored programs, may adversely affect the Issuer's profitability and position in the Indian NBFC
lending industry

The Issuer faces most significant competition from other NBFCs and banks in India. Many of the institutions with which Issuer competes can 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. 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.

TRADING OF THE NCDS MAY BE LIMITED BY TEMPORARY EXCHANGE CLOSURES, BROKER DEFAULTS, SETTLEMENT DELAYS, STRIKES BY BROKERAGE FIRM EMPLOYEES
AND DISPUTES.

The Indian stock exchanges have experienced temporary exchange closures, broker defaults, settlement delays and strikes by brokerage firm employees. In addition, the
governing bodies of the Indian stock exchanges have from time to time imposed restrictions on trading in certain securities, limitations on price movements and margin
requirements. Furthermore, from time to time, disputes have occurred between listed companies and stock exchanges and other regulatory bodies, which in some cases
may have had a negative effect on market sentiment.

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

As on the date of this Placement Memorandum, no stock exchange in India or abroad has refused listing of any equity or debt security issued by the Issuer.

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: As on the date of this Placement
Memorandum, the Issuer has not committed any default in compliance with the material covenants such as creation of security as per terms agreed in respect of any

outstanding borrowings.

DEFAULT IN PAYMENT OF INTEREST: As on the date of this Placement Memorandum, the Issuer has not committed any default in payment of interest in respect of any
outstanding borrowings.
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DEFAULT IN REDEMPTION OR REPAYMENT: As on the date of this Placement Memorandum, the Issuer has not committed any default in redemption or repayment in
respect of any outstanding borrowings.

NON-CREATION OF DEBENTURE REDEMPTION RESERVE: Pursuant Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, an NBFC is not required to
maintain debenture redemption reserve for debentures issued on a private placement basis.

DEFAULT IN PAYMENT OF PENAL INTEREST WHEREVER APPLICABLE: As on the date of this Placement Memorandum, the Issuer has not committed any default in payment
of interest penal in respect of any outstanding borrowings.

OTHERS: A failure to observe the covenants under the Issuer's financing arrangements or to obtain necessary consents required thereunder may lead to the termination of
the Issuer's credit facilities, acceleration of all amounts due under such facilities and the enforcement of any security provided. Any acceleration of amounts due under
such facilities may also trigger cross default provisions under the Issuer's other financing agreements. If the obligations under any of the Issuer's financing documents are
accelerated, the Issuer may have to dedicate a substantial portion of the Issuer's cash flow from operations to make payments under such financing documents, thereby
reducing the availability of cash for the Issuer's working capital requirements and other general corporate purposes. Further, during any period in which the Issuer is in
default, the Issuer may be unable to raise, or face difficulties raising, further financing. Any of these circumstances could adversely affect the Issuer's business, credit rating
and financial condition, cash flows and results of operations. If the Issuer fails to meet its debt service obligations or covenants provided under the financing agreements,
the relevant lenders could declare the Issuer to be in default under the terms of the Issuer's agreements or accelerate the maturity of the Issuer's obligations. The Issuer
cannot assure the Investors that, in the event of any such acceleration, the Issuer will have sufficient resources to repay the borrowings.
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SECTION 5: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the Financial Year ended March 31, 2020, March 31, 2021 March 31, 2022, and the limited review financial statements as on
September 30, 2022 are set out in Annexure V hereto.
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SECTION 6: REGULATORY DISCLOSURES

This 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 the
SEBI Debt Listing Regulations (including Schedule Il thereof).

6.1 The Issuer shall file the following documents along with the listing application to the stock exchange and with the Debenture Trustee:
The following documents have been / shall be submitted to the BSE and the Debenture Trustee:

(a) Placement Memorandum;

(b) Memorandum of Association and Articles of Association;

(c) Copy of the requisite board/ committee resolutions authorizing the borrowing and list of authorised signatories for the allotment of securities;

(d) Copy of last three years Annual Reports;

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

(f) An undertaking from the issuer stating that the necessary documents for creation of the charge, wherever applicable, including the Trust Deed has been executed
within the time frame prescribed in the relevant regulations/Act/rules etc. and the same would be uploaded on the website of the designated stock exchange, where
such securities have been proposed to be listed;

(8) In case of debt securities, an undertaking that permission / consent from the prior creditor for a second or pari-passu charge being created, wherever applicable, in
favour of the debenture trustee to the proposed issue has been obtained;

(h) Any other particulars or documents that the recognized stock exchange may call for as it deem:s fit;

(i) Due diligence certificate from the Debenture Trustee in the format as specified in Schedule IV of the Debt Listing Regulations; and
(i4) Due diligence certificate from the Debenture Trustee as per the format specified in Annexure B of the SEBI Due Diligence Circular.
6.2 The following documents have been / shall be submitted to BSE at the time of filing the draft of this Placement Memorandum:

Due diligence certificate from the Debenture Trustee as per the format specified in Annexure A of the SEBI Due Diligence Circular and the format as specified in Schedule
IV of the Debt Listing Regulations.

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

The Debentures have been rated "CRISIL A+ (Stable)" by CRISIL Ratings Limited. The rating letter, press release and the rating rationale from the Rating Agency is provided
in Annexure Il.

6.4 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).
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The Debentures are proposed to be listed on the WDM segment of BSE within 4 (four) Business Days from the Issue Closing Date. 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 Recovery Expense Fund has been created by the Issuer with BSE.
The in-principle approval from BSE is provided in Annexure XI.

Issue Schedule:

Private & Confidential
For Private Circulation only

PARTICULARS DATE

Issue Opening Date November 15, 2022

Issue Closing Date November 15, 2022

Pay In Date November 16, 2022

Deemed Date of Allotment

November 16, 2022

Name, logo, addresses, website URL, email address, telephone number and contact person of:

(a) Debenture Trustee to the Issue

Name Vardhman Trusteeship Pvt Ltd

Logo \2/- VARDHMAN
.)f‘-“\;(. R aluy

Address Vardhman Trusteeship Pvt Ltd.
The Capital, A Wing, 412A, Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

Website https://vardhmantrustee.com/

E-mail address nilesh@vardhmantrustee.com

Telephone Number 8657900674.

Contact Person Details Mr. Nilesh Palav

(b) Credit Rating Agency for the Issue
Name CRISIL Ratings Limited
Logo CRISIL

An S&P Global Company
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Address

Crisil House, Central Avenue, Hiranandani Business Park, Powai, Mumbai-400076

Website

https://www.crisil.com/

E-mail address

vaibhav.arora@crisil.com

Telephone Number

+91 9958813854

Contact Person Details

Mr. Vaibhav Arora

(c) Registrar the Issue
Name KFin Technologies Limited
Logo
N EMGEH
Address KFintech, Tower — B, Plot No 31 & 32, Selenuim Building, Financial District, Nanakramguda, Gachibowli, Hyderabad — 500
032
Website https://www.kfintech.com/
E-mail address compliance.corp@kfintech.com
Telephone Number +91- 040 -67162222
Contact Person Details Mr. Hanumantha Rao Patni

(d) Statutory Auditors
Name S.R. Batliboi & Associates LLP
Logo N.A.
Address 2nd and 3rd Floor, Golf View Corporate Tower-B, Sector Road, Sector - 42, Gurugram -122002
Website N.A.
E-mail address srba@srb.in
Telephone Number +91 2268190000
Contact Person Details Amit Kabra

(e) Legal Counsel

29



mailto:compliance.corp@kfintech.com
mailto:srba@srb.in

Placement Memorandum Private & Confidential
Date: November 11, 2022 For Private Circulation only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

2

Name . A. The Issuer has been advised by its in-house legal and compliance team.

Logo

Address

Website

E-mail address

Telephone Number

Z|1Z2|1Z2|Z2|2|2
>|> (> (> > |>

Contact Person Details

(f) Guarantor

Name

Logo

Address

Website

E-mail address

Telephone Number

Z|1Z212|12|2|2|=2
> (> (> > |> (> >

Contact Person Details

(g) Arrangers

Name

Logo

Address

Website

E-mail address

Telephone Number

Z|Z2|Z2|2|2|2|2
>|>(> (> > |> >

Contact Person Details

6.7 About the Issuer
(A brief summary of the 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
following information)

(a) Overview of the business of the Issuer
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The Issuer is registered as an Investment and Credit Company Non-Banking Financial Corporation (NBFC-ICC) with the RBI. It was incorporated in 1994 and is primarily
engaged in financing of commercial vehicles — mostly light commercial vehicles and multi utility vehicles. Its corporate and registered office is in Jaipur, Rajasthan.

It provides loans primarily to first time buyers and small transporters for purchase of used vehicles. The Issuer’s experienced management team, knowledge of local market,
good franchise in Rajasthan, good systems and processes, control on asset quality indicators and adequate profitability are credit the positives for the company.

Corporate Structure of the Issuer

The Issuer was incorporated as a private limited company under the Companies Act, 1956 (“1956 Act”) on November 21, 1994 and converted from a private limited to
public limited company under the 1956 Act on October 18, 1996 and thereafter converted from a public limited to private limited company under the 1956 Act on March
20, 1998 and thereafter Company registered itself with the RBI as a non-deposit accepting non-banking financial company (“NBFC”) and thereafter company changed its
name from Ess Kay Auto Finance Private Limited to Ess Kay Fincorp Private Limited on October 07, 2016 and later converted from a private limited to public limited company
under the Companies Act, 2013 (“Act”) on September 04, 2017 and thereafter Company changed its name from Ess Kay Fincorp Limited to SK Finance Limited on September
07, 2021.

Access to Funds:
Commercial lenders have greater comfort lending to a regulated NBFC with transparent ownership. As an Issuer, it can raise equity and offer commercial returns.

Diverse Funding Sources:
An NBFC can access commercial investors and international capital markets, diversifying away from donors or members as equity funders.

Commercialization:
Classifying the Issuer as an NBFC increases its commercial credibility and integrates it and its clients into the formal financial sector which ultimately increases its outreach
potential.

Mainstream Resources:
As a for-profit commercial NBFC, it will be more likely to attract mainstream capital resources which Societies or Trusts would find difficult to attract.

Regulatory Coverage:
As the Issuer grows in size, operating as an NBFC within the regulatory framework mitigates risks from political and regulatory intervention.

Stakeholder Involvement:
As an NBFC, the Issuer can bring a variety of stakeholders to the table, including clients, management, employees and investors.

Business Segments
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The Issuer lends financial assistance in the form of loans, to help meet customers’ needs in the transportation life cycle from end-to-end. We finance Medium Commercial
Vehicles (MCV), Light Commercial Vehicles (LCV), Multi-Utility Vehicle (MUV), Cars, Two — Wheelers and MSME financing. Apart from financing new vehicles, we have
Refinancing loans available for used and pre-owned vehicles of all kinds and brands.

Product Details:

Product Features Purpose Eligibility
Vehicles secured by. . Puthase of Self-occupied individuals
loans hypothecation of vehicle vehicle
Secured by mortgage of Expansion of Self-occupied residential and
MSME . . L
Property business commercial property Individuals

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

Board of Directors

Managing
Director
I T T L] 1 L] L) L] T 1
: *Head Strategy & Senior * Head-
€00-1/2/3 l el \ l CBO-SME \ CFO cs CTO CRO CISO " cco

L) 1 f 1 L] 1
Head — B o .
l Geography I Head-Brand ||| Chief Digital Finance Head-
- i . NBH-SME
Team Lz LA Ogriirj::i’zs Marketing Officer Controller Treasury
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(c) Project cost and means of financing, in case of funding of new projects: N.A.
6.8 Financial Information
(a) A columnar representation of the audited financial statements (i.e. Profit & Loss statement, Balance Sheet and Cash Flow statement) both on a standalone and a

consolidated basis** for a period of three completed years which shall not be more than six months old from the date of the placement memorandum or issue opening
date, as applicable:

Rs. In Lakhs
Profit and Loss Statement (INR) 31.03.2020 31.03.2021 31.03.2022 30.09.2022
Audited Audited Audited Unaudited
Interest Income 54,544.50 65,388.40 77,525.35 53,309.96
Less: Interest Expenses 23,248.45 29,701.27 34,681.51 23,432.50
Net Interest Income 31,296.05 35,687.13 42,843.84 29,877.46
Other Income 3,695.77 3,729.93 4,543.37 6,201.69
Total Income 34,991.82 39,417.06 47,387.21 36,079.15
Operating Expenses 14,625.84 16,663.35 26,416.94 16,589.80
Provisions & Write Offs 8,997.98 9,278.75 1,628.53 5,547.52
Operating Profit 11,368.00 13,474.96 19,341.74 13,941.83
Depreciation 817.53 1,133.31 1,581.42 1,100.57
Profit Before Tax 10,550.47 12,341.65 17,760.32 12,841.26
Provisions for tax 2,696.80 3,233.24 3,472.91 3,145.92
Profit After Tax 7,853.67 9,108.41 14,287.41 9,695.34
Balance Sheet (INR) 31.03.2020 31.03.2021 31.03.2022 30.09.2022
Audited Audited Audited Unaudited

Equity capital 503.9 521.78 581.66 581.81
Reserve & Surplus 87,368.85 96,625.93 1,59,062.23 169151.4216
TNW (A) 87,872.75 97,147.71 1,59,643.89 169733.2316
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Total Non-Current Liabilities 2,64,771.24 3,33,055.54 4,64,260.97 585680.24
Current Liabilities+ Provisions
Total Outside Liabilities ( B) 2,64,771.24 3,33,055.54 4,64,260.97 585680.24
Total Liabilities (A + B) 3,52,643.99 4,30,203.25 6,23,904.86 755413.47
Fixed assets (Net) 4,559.70 5,733.75 9,737.78 11112.87
Investments 13,836.90 25,887.65 78,184.25 77111.39
Gross Advances 2,96,760.51 3,44,238.24 4,76,481.96 586246.83
Less: Loan Loss Reserve 11,759.47 16,248.64 12,151.77 -14,471.04
Net Loan Outstanding 2,85,001.04 3,27,989.60 4,64,330.19 571775.79
Cash / Liquid Investments 43,281.83 61,841.63 62,269.96 77341.86
Deferred Tax Assets 1,931.92 3,888.27 3,617.78 3312.49
Intangible Assets 50.55 118.15 583.66 721.19
Other current assets 3,982.05 4,744.20 5,181.24 14037.88
Other Non-Current Assets
Total Assets 3,52,643.99 4,30,203.25 6,23,904.86 755413.47
Cash Flow Statement: As per IND-AS
(Rs. In lakhs)

Particulars 31.03.2020 31.03.2021 31.03.2022 30.09.2022

Audited Audited Audited Unaudited
Cash flow from operating activities
Profit before tax 10,550.00 12,342.00 17,760.00 12,841.26
Adjustments for
(Profit)/loss on sale of fixed asset - 20.00 22.00 (1.91)
Finance cost incurred 21,825.00 29,701.00 34,682.00 23,432.50
Interest income accrued (52,084.00) (65,388.00) (77,525.00) (53,309.96)
Impact on derecognition of loans sold under direct assignment transaction (1,037.00) (111.00) 575.00 (2,197.67)
Net (gain)/loss on FVTPL investments and derivatives (753.00) (815.00) (1,336.00) (676.72)
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Remeasurements of the defined benefit plans

Impairment on financial instruments 8,998.00 9,279.00 1,629.00 5,547.52

Employee share based payment expenses 179.00 133.00 72.00 378.59

Depreciation and amortization 818.00 1,133.00 1,581.00 1,100.57

Operating cash flow before working capital changes (11,505.00) (13,705.00) (22,541.00) (12,885.82)

Adjustments for working capital changes:

Decrease in trade receivables 2.00 (447.00) 224.00 (1,227.02)
(1,11,590.02

Increase in loans (1,09,346.00) | (49,473.00) (1,37,822.00) |)

Decrease/(Increase) in other financial assets 696.00 (660.00) (582.00) (1,426.50)

Increase in other non-financial assets (70.00) 85.00 (72.00) (239.62)

Increase/(decrease) in other financial liabilities (405.00) 1,846.00 4,416.00 (545.42)

Increase in provisions 169.00 (182.00) 212.00 255.28

Increase in other non-financial liabilities 10.00 269.00 205.00 133.10

Increase/(decrease) in trade payables - -

Finance cost paid (24,122.00) (30,430.00) (35,198.00) (27,786.33)

Interest income received 48,100.00 60,841.00 74,772.00 49,053.87
(1,06,018.86

Cash generated from operations (96,470.00) (31,856.00) (1,16,385.00) |)

Direct taxes paid (net of refunds) (3,641.00) (4,772.00) (4,807.00) (4,306.13)
(1,10,324.99

Net cash used in operating activities (A) (1,00,111.00) | (36,629.00) (1,21,193.00) |)

Cash flow from investing activities

Purchase of property plant and equipment, capital work in progress and other intangible

assets (2,163.00) (2,423.00) (6,107.00) (2,623.65)
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Proceeds from sale of property plant and equipment 14.00 28.00 18.00 14.52
Investment in Fixed deposits (88,022.00) (1,00,399.00) (49,845.00) (89,038.29)
Proceeds from redemption of fixed deposits 75,428.00 1,00,688.00 46,627.00 91,920.32
(2,63,350.43
Purchase of Investments (41,110.00) (45,432.00) (3,88,681.00) |)
Proceeds from redemptions of investments 29,255.00 34,196.00 3,37,721.00 2,65,100.01
Net cash used in investing activities (B) (26,598.00) (13,343.00) (60,267.00) 2,022.48
Cash flow from financing activities
Proceeds from issue of shares and securities premium 23,500.00 30.00 48,209.00 18.99
Expenses for share issuance
Debt securities issued 90,250.00 1,01,830.00 18,500.00 32,400.00
Debt securities repaid (35,317.00) (75,987.00) (24,252.00) (5,933.59)
Borrowings other than debt securities taken 87,230.00 1,46,464.00 1,86,378.00 82,097.31
Borrowings other than debt securities repaid (40,124.00) (1,05,271.00) | (53,249.00) (46,262.58)
Subordinated debts repaid - - -
Net cash generated from financing activities (C) 1,25,539.00 67,066.00 1,75,585.00 62,320.13
Net increase/(decrease) in cash and cash equivalents (A+B+C) (1,169.00) 17,095.00 (5,875.00) (45,982.38)
Add : cash and cash equivalents as at the beginning of the year 7,406.00 6,237.00 23,331.00 17,455.85
Cash and cash equivalents as at the end of the year* 6,237.00 23,331.00 17,456.00 (28,526.53)
*Components of cash and cash equivalents
Balances with banks 6,136.00 5,869.00 15,676.00 17,080.33
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Fixed deposits on hand 31.00 16,696.00 801.00 12,608.46
Cash on hand 70.00 766.00 979.00 970.13
6,237.00 23,331.00 17,456.00 30,658.92

** The Issuer does not maintain the above information on a consolidated basis.

Note: Listed issuers (whose debt securities or specified securities are listed on recognised stock exchange(s)) in compliance with the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, may disclose unaudited financial information for the stub period in the format as prescribed
therein with limited review report in the placement memorandum, as filed with the stock exchanges, instead of audited financial statements for stub period, subject to
making necessary disclosures in this regard in placement memorandum including risk factors: The latest audited financial statements for the financial year ended March
31, 2022 and the limited review financial statements for the period ended September 30, 2022 have been disclosed.

(b) Issuers other than unlisted REITs / unlisted InviTs desirous of issuing debt securities on private placement basis and who are in existence for less than three years may
disclose financial statements mentioned at (a) above for such period of existence, subject to the following conditions:
i. The issue is made on the EBP platform irrespective of the issue size; and
ii. The issue is open for subscription only to Qualified Institutional Buyers

N.A.
(c) The above financial statements shall be accompanied with the Auditor's Report along with the requisite schedules, footnotes, summary etc.

Please refer Annexure V for the audited financial statements of the Issuer for the Financial Year ended March 31, 2022, March 31, 2021 and March 31, 2020, and the limited
review financial statements as of September 30, 2022 along with the auditor's report along with the requisite schedules, footnotes, summary etc.

(d) Key Operational and Financial Parameters on a consolidated basis ** and standalone basis (in INR, in Lakh)

Standalone basis
Particulars 31.03.2020 31.03.2021 31.03.2022 30.09.2022

Audited Audited Audited Unaudited

Balance Sheet
Net Fixed assets 4,610.25 5,851.90 10337.87 11,848.34
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Current assets

2,13,337.07

2,07,667.81

3,10,815.14

3,38,105.72

Non-current assets

1,34,747.22

2,16,801.69

3,02,751.86

4,05,459.41

Total assets

3,52,643.99

4,30,203.25

6,23,904.86

7,55,413.47

Non-Current Liabilities

1,95,931.29

1,35,825.09

2,43,191.21

2,44,391.01

(including maturities of long-term borrowings and short-term borrowings)

Financial (borrowings, trade payables, and other financial liabilities)

Provisions

Deferred tax liabilities (net)

Other non-current liabilities

Current Liabilities 1,37,124.25 1,28,946.15 2,21,069.76 341,289.22
(including maturities of long-term borrowings)

Financial (borrowings, trade payables, and other financial liabilities)

Provisions

Current tax liabilities (net)

Other current liabilities

Equity (equity and other equity) 87,872.75 97,147.71 1,59,643.89 169,733.23
Total equity and liabilities 3,52,643.99 4,30,203.25 6,23,904.86 755413.47
Profit and Loss

Total revenue 57,248.96 68,154.88 81,438.23 59109.95
From operations

Other income 991.31 963.45 630.49 401.7
Total Expenses 47,689.80 56,776.68 64,308.40 46670.39
Total comprehensive income 7,859.67 9,111.81 14,215.08 9691.76
Profit / loss 7,853.67 9,108.41 14,287.41 9695.34
Other comprehensive income 6 3.4 -72.33 -3.58
Profit / loss after tax 7,853.67 9,108.41 14,287.41 9695.34
Earnings per equity share:

(a) basic; and 33 36.14 50.47 33.33
(b) diluted 32.68 35.8 49.85 32.72
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Continuing operations

Discontinued operations

Total Continuing and discontinued operations

Cash Flow

Net cash generated from operating activities -1,00,110.52 -36,628.72 -1,21,192.55 | -110,324.99
Net cash used in / generated from investing activities -26,598.21 -13,342.84 -60,267.48 2,022.48
Net cash used in financing activities 1,25,539.29 67,066.20 1,75,584.93 121,505.58
Cash and cash equivalents 6,236.85 23,331.49 17,456.39 30,658.92
Balance as per statement of cash flows 6,236.85 23,331.49 17,456.39 30,658.92
Additional Information

Net worth 87,872.75 97,147.71 1,59,643.89 | 169733.2316
Cash and Cash Equivalents 6,236.85 23,331.49 17,456.39 30,658.92
Current Investments 13,736.90 25,887.65 78,184.25 77111.39
Assets Under Management 3,07,665.10 3,52,657.17 4,76,481.96 586246.83
Off Balance Sheet Assets 12,832.22 10,421.08 8,210.61 | 31203.9192
Total Debts to Total assets 0.73 0.75 0.72 0.75

Not
Debt Service Coverage Ratios Not Applicable | Not Applicable | Not Applicable | Applicable
Interest Income 54,544.50 65,388.40 77,525.35 53309.96
Interest Expense 22,250.17 27,509.32 34,612.19 23432.5
Not

Interest service coverage ratio Not Applicable | Not Applicable | Not Applicable | Applicable
Provisioning & Write-offs 8,997.98 9,278.75 1,628.53 5547.52
Bad debts to Account receivable ratio 0.8 1.04 0.74 0.8
Gross NPA (%) 4.04% 2.32% 2.83% 3.06%
Net NPA (%) 2.42% 1.08% 2.04% 2.19%
Tier | Capital Adequacy Ratio (%) 30.62% 26.99% 29.79% 26.31%
Tier Il Capital Adequacy Ratio (%) 1.04% 0.68% 0.63% 0.66%

** The Issuer does not maintain the above information on a consolidated basis.
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(e) Debt: Equity Ratio of the Issuer

Before the issue 3.36*

After the issue 3.42%*

*Taken as on September 30, 2022

**Calculated on the basis of Debt of September 30, 2022 and taking effect in the same of the current Issue
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6.9 Details of any other contingent liabilities of the issuer based on the last audited financial statements including amount and nature of liability
Particulars For the year ended September For the year ended
30, 2022 March 31, 2022
(i) Contingent liabilities:-
(a) Claims against the Company not acknowledged as debt;
- Indirect tax matter 1,612.72 1,304.40
- Direct tax matter 33.46 -
(b) Guarantees:-
- Corporate guarantees towards securitization transaction 990.99 500.00
- towards law suits, claims and proceedings, including collection and repossession 9.93 8.69
related matters, which arise in the ordinary course of business.
2,647.10 1,813.09
(ii)) Commitments:-
(a) Estimated amount of contracts remaining to be executed on capital account and not provided - -
(b) Other commitments - 100.00
- 100.00

Demand raised by the office of commissioner, central excise, Jaipur for the period December 2010 to June 2017 (net of amount paid under protest and provided), for non-payment of service tax on
services rendered towards collection of receivables and liquidity facilities in respect of securitization / direct assignments transactions is Rs. 1,355.50 lakhs. Company have filed an appeal against
this order with the CESTAT, New Delhi and has deposited an amount equal to 7.5% of the tax demand i.e. Rs. 51.10 lakhs under protest.

The Assistant Commissioner, Income Tax, through an order dated March 31, 2022, has confirmed the demand of income tax of Rs. 33.46 lakhs from the Company and thereby reducing the amount
of refund with the same in relation to under reporting of income. The Company have filled the appeal for the same on April 23, 2022 to commissioner of income-tax (Appeals).

The Company's pending litigations comprises of claims against the Company by the customer and proceedings pending with other authorities. The Company have reviewed all its pending litigations
and proceedings and has adequately provided for where provisions are required and disclosed the contingent liabilities where applicable, in the financial statements. The Company do not expect

the outcome of these proceedings to have a materially adverse effect on its financial statements.
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Demand raised by the office of commissioner, central goods and service tax, Jaipur for the financial year 2017-18 and 2018-19 for non-payment of GST on deemed commission for personal guarantee
given by director on various loan taken is Rs. 205.98 lakhs.

6.10

(a)

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

Details of Share Capital as on last quarter end, i.e., September 30, 2022:

SHARE CAPITAL AMOUNT
Authorised Share Capital

150,000,000 equity shares of INR 2 each 30,00,00,000/--
TOTAL 30,00,00,000/-
Issued and Subscribed Share Capital

2,92,17,872 equity shares of INR 2 each 5,84,35,744/-
TOTAL 5,84,35,744/-
Paid-Up Share Capital

2,92,17,872 equity shares of INR 2 each 5,81,81,382.25/-
TOTAL 5,81,81,382.25/-

Changes in its capital structure as on last quarter end i.e., September 30, 2022, for the last three years:

Date of Change Change in authorized Share Capital Particulars
(AGM/ EGM) Existing Revised Change in capital
September 11,2018 5.75 (E.S) 5.75 (E.S) Each ES of Rs. 100 was split into 50 ES of Rs. 02 each.
August 18, 2021 5.75 (E.S) 7.50 (E.S) +1.75 (E.S)
September 22, 2021 7.50 (E.S) 30.00 (E.S) +22.5 (E.S)
Note: E.S. stands for Equity Share Capital and P.S. stands for Preference Share Capital.
(c) Equity Share Capital History of the Company for the last three years:
DATE OF NO. OF FACE ISSUE CONSIDERATION |[CONSIDERATION | NATURE OF CUMULATIVE REMARKS
ALLOTMENT EQUITY | VALUE PRICE AMOUNT (in INR) (CASH, OTHER | ALLOTMENT
SHARES (IN (IN INR) THAN CASH, ETC)
INR)
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NO. OF EQUITY | EQUITY SHARE | EQUITY SHARE
SHARES CAPITAL PREMIUM
11.09.2018 NA 2 NA NA Cash Equity 1,75,45,950 3,50,91,900 NA Split
13.10.2018 | 754650 2 NA NA Cash Equity 1,83,00,600 3,66,01,200 NA Conversion of
Warrants
31.10.2018 | 167703 2 596.29 9,99,99,621.87 Cash Equity 1,84,68,303 3,69,36,606 NA PUFChszz from
31.10.2018 | 2904835 2 596.29 | 173,21,24,062.15 Cash Equity 1,87,56,447 3,75,12,894 rech
31.10.2018 | 455847 2 596.29 | 27,18,17,007.63 Cash Equity 2,16,61,282 43322564 | 2,8023,91,72941| , =7
31.10.2018 | 1354847 2 596.29 | 80,78,81,717.63 Cash Equity 2,30,16,129 4,60,32,258
21.11.2019 | 1316497 2 1078.62 | 141,99,99,994.14 Cash Equity 2,43,32,626 4,86,652 ) 34.56.42.760.20 Fresh
21.11.2019 | 630435 2 1078.62 679999799.70 Cash Equity 24,96,63,061 4,99,261 520,88, 150 Allotment
21.11.2019 | 231778 2 1078.62 250000386.36 Cash Equity 2,51,94,839 50,38,9678
27.07.2020 3,750 2 249.35 9,35,062.50 Cash Equity 2,51,98,589 5,03,97,178 9,27,562.5 ESOP
Allotment
31.03.2021 | 1017447* 725.59 20,34,894 Cash Equity 2,62,16,036 | 5,21,77,710.25 2,54,361.75 Pregj:t'a'
12.052021 | 150011 2 1466.56 | 22,00,00,132.16 Cash Equity 2,63,66,047 | 5,24,77,732.25 | 21,97,00,110.16
12.052021 | 112,084 2 1466.56 | 1,65,00,03,191.04 Cash Equity 2,7491,131 | 5,47,27,900.25 | 164,77,53,023.04 Fresh
12.05.2021 | 852336 2 1466.56 | 1,25,00,01,884.16 Cash Equity 2,83,43,467 | 5,64,32,572.25 | 124,82,97,212.16 | Allotment
12.052021 | 170467 2 1466.56 | 25,00,00,083.52 Cash Equity 2,8513,934 | 5,67,73,506.25 | 24,96,59,149.52
12.08.2021 2500 3 596.29 20,87,015 Cash Equity 2,8517,434 | 5,67,80,506.25 20,80,015.00 ESOP
Allotment
18102021  |3625 2 24935 903893.75 Cash Equity 2,85,21,059 5,67,87,756.25 8,96,643.75  |ESOP
Allotment
23122021 |341222 |2 2197.98  |74,99,99,131.56  |Cash Equity 2,88,62,281 5,74,70,200.25 74,93,16,687.56 |Fresh
23122021 |276617 |2 2197.98  |60,79,98,633.66  |Cash Equity 2,91,38,898 5,80,23,434.25 60,74,45,399.66 |Allotment
23.12.2021  |64607 2 2197.98  |14,20,04,893.86  |Cash Equity 2,92,03,505 5,81,52,648.25 14,18,75,679.86
06.01.2022  |750 2 24935 1,87,012.50 Cash Equity 2,92,04,255 5,81,54,148.25 1,85512.50 [ESOP
Allotment
12.02.2022  |3500 2 596.29 20,87,015 Cash Equity 2,92,07,755 5,81,61,148.25 20,80,015  [ESOP
Allotment
31.03.2022  |2500 2 24935 6,23,375 Cash Equity 2,92,10,255 5,81,66,148.25 6,18375  [ESOP
Allotment
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20.05.2022 4812 2 249.35 11,99,872.20 Cash Equity 29,215,067 58,175,772.25 1,190,248.2 ESOP
Allotment
16.06.2022 375 2 249.35 93,506.25 Cash Equity 29,215,442 58,176,522.25 92,756.25 ESOP
Allotment
30.09.2022 2430 2 249.35 605920.5 Cash Equity 2,92,17,872 5,81,81,382.25 601060.5 ESOP
Allotment
* Mr. Rajendra Kumar Setia, promoter of the Company, holds 10,17,447 partly paid equity shares of the Company.
(d) Details of any Acquisition or Amalgamation in the last 1 (one) year:
Not Applicable
(e) Details of any Reorganization or Reconstruction in the last 1 (one) year
Not Applicable
TYPE OF EVENT DATE OF ANNOUNCEMENT DATE OF COMPLETION DETAILS
N.A. N.A. N.A. N.A.
N.A. N.A. N.A. N.A.
(f) Details of the shareholding of the Company as at the latest quarter end, as per the format specified under the listing regulations:

The shareholding pattern of the Issuer as of September 30, 2022, prepared in accordance with the LODR Regulations is set out in Annexure XII.

(g) List of top 10 holders of equity shares of the Company as on the latest quarter end, i.e. September 30, 2022:
S. NO. NAME OF THE SHAREHOLDERS TOTAL NUMBER OF EQUITY SHARES NUMBER OF SHARES TOTAL SHAREHOLDING AS PERCENTAGE
IN DEMAT FORM (%) OF TOTAL NO. OF EQUITY SHARES
- Rajendra Kumar Setia 11257463* 11257463* 38.26%
2 Norwest Venture Partners X-Mauritius 7128818 7128818 24.51%
> TPG Growth IV SF Pte Limited 5514119 5514119 18.95%
4 Baring Private Equity India AIF 1358414 1358414 4.67%
> Evolvence Coinvest | 1217201 1217201 4.18%
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6. 2.73%
IIFL Special Opportunities Fund Series 9 7,95,276 7,95,276

7. 1.90%
Massachusetts Institute of Technology 553234 553234

8. . o 1.60%
Karma Holdings Mauritius Limited 464850 464850

9. 1.38%
Evolvence India Fund Il Ltd. 402245 402245

10. ) . ) 0.86%
IIFL Special Opportunities Fund Series 10 254110 254110

* Mr. Rajendra Kumar Setia, promoter of the Company, holds 1,12,57,463 equity shares, out of which 10,17,447 are partly paid equity shares.

6.11 Following details regarding the directors of the Company:
(a) 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 this Placement Memorandum:
NAME DESIGNATIO | DIN AGE ADDRESS DATE OF DETAILS OF OTHER DIRECTORSHIPS WHETHER WILLFUL
N APPOINTMENT DEFAULTER
(YES/NO)
Rajendra Managing 00957374 | 53 2 Cha 12 Jawahar 21.11.1994 NIL NO
Kumar Setia Director Years Nagar, Jaipur
Shalini Setia Whole-time | 02817624 | 50 2 Cha 12 Jawahar 01.01.2010 NIL NO
director Years Nagar, Jaipur
Anand Independent | 00243485 | 61 22/1, Warren Road, | 07.04.2018 NO
Raghavan Director Years Mylapore, Chennai ii. Five-Star Business Finance Limited
600004 iii.  Chennai International Centre
iv.  Nani Palkhivala Arbitration Centre
V. Jasmine Concrete Exports Private
Limited
Amar Lal Independent | 05228156 | 67 A 503, Evershine Sapphire | 01.04.2016 i. Ativir Financial Services Private | NO
Daultani Director Years CHS, Chandivali Farm Road, Limited;
Near SBI Bank Chandivali Raghav Productivity Enhancers Limited;
Branch, Mumbai- 400072
(Maharashtra)
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Akshay Tanna | Nominee 02967021 | 39 A/72, Darshan Apts, Mount | 03.06.2020 i. Dodla Dairy Limited NO
Director Years Pleasant Road, ii. Big Tree Entertainment Private
Malabar Hill, Near Chief Limited
Ministers Bungalow, iii. Landmark Insurance Brokers
Mumbai- 400006, Private Limited
Maharashtra iv. Landmark Cars Limited
V. Logx Venture Partners LLP
vi. Brainbees  Solutions Private
Limited
vii. Swastik  Hospitality  Products
Private Limited
viii. Busybees Logistics Solutions
Private Limited
Debanshi Nominee 07135074 | 40 Years Somerset Apartments, Flat | 09.11.2020 i. Infrasoft Technologies Limited NO
Basu Director no 71, 58 Nargis Dutt Road, ii. Nehat Tech Solutions Private
Pali Hill, Bandra West, Limited
Mumbai, 400050
(b) Details of change in directors since last three years:
NAME DESIGNATION DIN DATE OF DATE OF DATE OF REMARKS
APPOINTMENT CESSATION, | RESIGNATION,
IF IF APPLICABLE
APPLICABLE
R Anand Independent 00243485 07.04.2018 - - Appointment
Director
Gaurav . . - . .
Trehan Nominee Director 03467781 31.10.2018 22.05.2020 Resignation
Akshay Tanna | Additional Director 02967021 03.06.2020 - - Appointment
Akshay Tanna | Nominee Director 02967021 24.09.2020 ; - Change in
Designation
Debanshi . . B i
Basu Nominee Director 07135074 09.11.2020 - Appointment
6.12 Following details regarding the auditors of the Issuer:
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(a) Details of the auditor of the Issuer:
NAME OF THE AUDITOR ADDRESS AUDITOR SINCE
M/s S. R. Batliboi & Associates LLP 2nd & 3rd Floor, Golf View Corporate Tower-B, Sector - 18.08.2021
42, Sector Road, Gurugram-122002, HR IN
(b) Details of change in auditors since last three years:
NAME OF THE AUDITOR ADDRESS DATE OF DATE OF DATE OF
APPOINTMENT | CESSATION, | RESIGNATION,
IF IF APPLICABLE
APPLICABLE
BSR & Co. LLP 14th Floor, Central B Wing and North C Wing, Nesco IT Park 4, Nesco Center, Western 11.09.2018 NA NA

Express Highway,
Goregaon (East)
BSR & Co. LLP 14th Floor, Central B Wing and North C Wing, Nesco IT Park 4, Nesco Center, Western 12.10.2018 - 18/08/2021
Express Highway,
Goregaon (East)
M/s S. R. Batliboi & Associates LLP 2nd & 3rd Floor, Golf View Corporate Tower-B, Sector - 42, Sector Road, Gurugram- 18.08.2021 - -
122002, HRIN

6.13 Details of borrowings of the Company, as at the end of the last quarter or if available, a later date:

The information set out in (a) to (f) below has been disclosed as of September 30, 2022.

(a) Details of Outstanding Secured Loan Facilities:
Repayment Security
Principal Amount | Date/ Cover (in
Sanctioned Outstanding (IN Schedule/ respect of
Type of Date of Amount (in INR, in | INR, in Crore) as | renure security
Name of the Lender Facility Sanction Crore) on 30.09.2022 Overdue | provided by
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way of
hypothecati
on of
receivables)
RBL Bank Limited Term Loan 26-Mar-21 75.00 37.50 36 Months No 125%
HDFC Bank Limited Term Loan 21-Sep-20 25.00 10.47 36 months No 125%
HDFC Bank Limited Term Loan 18-Nov-20 25.00 11.89 36 months No 125%
HDFC Bank Limited Term Loan 21-Jun-21 50.00 31.94 36 months No 125%
HDFC Bank Limited Term Loan | 24-Nov-21 100.00 82.97 42 Months No 125%
The South Indian Bank Limited Term Loan 16-Mar-20 10.00 1.80 36 months No 120%
The South Indian Bank Limited Term Loan | 17-Sep-21 24.00 20.00 42 months No 110%
Punjab National Bank (earlier OBC) Term Loan | 03-Apr-19 15.00 3.20 48 months No 118%
Indusind Bank Limited Term Loan | 01-Oct-18 15.00 2.22 48 Months No 120%
Ujjivan Small Finance Bank Ltd Term Loan 24-Dec-19 20.00 1.67 36 months No 120%
Bank of Maharashtra Term Loan 11-Jun-19 15.00 3.73 48 months No 133%
IDFC First Bank Limited Term Loan 24-Jun-19 100.00 7.69 42 months No 120%
Capital Small Finance Bank Ltd Term Loan | 16-Sep-19 10.00 0.83 39 months No 125%
Utkarsh Small Finance Bank Term Loan 25-Nov-19 15.00 0.83 36 months No 115%
Dcb Bank Limited Term Loan | 08-Jan-20 15.00 2.13 36 months No 133%
Dcb Bank Limited Term Loan | 27-Oct-20 15.00 5.45 36 months No 133%
Dcb Bank Limited Term Loan | 22-Sep-21 10.00 6.67 36 months No 115%
Indusind Bank Limited Term Loan 06-Jan-20 35.00 13.12 48 Months No 125%
Indusind Bank Limited Term Loan | 29-Sep-21 30.00 22.81 48 Months No 125%
CSB Term Loan 21-Oct-21 30.00 27.86 48 Months No 110%
AU Small Finance bank Term Loan 14-Oct-21 55.00 39.72 36 months No 110%
Federal Bank Limited Term Loan | 17-Sep-20 20.00 4.00 30 Months No 125%
Kotak Mahindra Bank Limited Term Loan | 24-Sep-20 25.00 5.00 30 Months No 120%
Bank of Baroda Term Loan | 26-May-20 25.00 13.89 48 Months No 133%
Axis Bank Term Loan 18-Mar-20 30.00 15.00 39 Months No 120%
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Capital Small Finance Bank Ltd Term Loan | 07-Dec-20 8.00 3.57 36 Months No 125%
Capital Small Finance Bank Ltd Term Loan 23-Dec-21 15.00 12.89 48 Months No 111%
Axis Bank Term Loan 21-Nov-20 10.00 5.00 39 Months No 120%
Axis Bank Term Loan | 09-Sep-21 75.00 56.25 39 Months No 110%
Ujjivan Small Finance Bank Ltd Term Loan | 24-Dec-20 20.00 8.33 36 Months No 120%
Ujjivan Small Finance Bank Ltd Term Loan | 18-Dec-21 30.00 22.50 36 Months No 110%
Utkarsh Small Finance Bank Term Loan | 23-Dec-20 18.00 7.50 36 months No 115%
Utkarsh Small Finance Bank Term Loan 29-Nov-21 21.00 15.17 36 months No 115%
Suryoday Small Finance Bank Term Loan | 19-Jan-21 20.00 10.62 37 Months No 110%
IDFC First Bank Limited Term Loan | 01-Mar-21 100.00 62.50 48 Months No 110%
IDFC First Bank Limited Term Loan | 24-Sep-21 100.00 66.67 36 months No 110%
Yes Bank Term Loan | 06-Mar-21 50.00 30.00 42 Months No 120%
Indian Bank Term Loan | 04-Feb-21 25.00 19.44 60 Months No 111%
Federal Bank Limited Term Loan 16-Mar-21 100.00 40.00 30 Months No 125%
Karnataka Bank Term Loan | 30-Mar-21 25.00 15.00 34 Months No 125%
DBS Bank Term Loan | 02-Mar-21 30.00 17.27 36 Months No 125%
Kotak Mahindra Bank Limited Term Loan | 25-Aug-21 50.00 35.36 42 Months No 115%
Karnataka Bank Term Loan | 04-Aug-21 25.00 17.50 34 Months No 110%
Karnataka Bank Term Loan | 29-Dec-21 25.00 22.50 34 Months No 110%
Federal Bank Limited Term Loan | 16-Sep-21 50.00 36.36 36 Months No 120%
Canara Bank Term Loan 15-Nov-21 50.00 47.22 60 Months No 125%
Karur Vysya Bank Term Loan | 30-Dec-21 30.00 25.00 39 Months No 110%
Indian Bank Term Loan 30-Dec-21 40.00 40.00 60 Months No 111%
Yes Bank Term Loan 17-Jan-22 40.00 34.15 42 months No 120%
Kotak Mahindra Bank Limited Term Loan 10-Feb-22 50.00 42.68 42 months No 115%
State Bank of India Term Loan 10-Feb-22 150.00 138.75 60 months No 125%
Federal Bank Limited Term Loan | 01-Mar-22 75.00 68.18 36 months No 115%
Indian Overseas Bank Term Loan | 04-Mar-22 25.00 25.00 60 months No 125%
Bank of Baroda Term Loan 08-Mar-22 75.00 67.50 60 months No 110%
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Canara Bank Term Loan | 29-Mar-22 45.00 45.00 60 months No 125%
DBS Bank Term Loan | 25-Mar-22 30.00 27.27 36 months No 125%
RBL Bank Limited Term Loan 16-Mar-22 100.00 83.33 36 months No 115%
Dhanlaxmi Bank Limited Term Loan | 02-Jun-22 25.00 23.44 48 Months No 110%
Axis Bank Term Loan 29-Jun-22 100.00 100.00 42 Months No 110%
Indusind Bank Limited Term Loan | 22-Jun-22 75.00 70.83 48 Months No 115%
The South Indian Bank Limited Term Loan | 22-Jul-22 30.00 30.00 48 Months No 110%
Utkarsh Small Finance Bank Term Loan | 29-Jul-22 21.50 20.31 36 Months No 115%
Equitas Small Finance Bank Term Loan | 21-Jul-22 35.00 35.00 36 Months No 110%
Kotak Mahindra Bank Limited Term Loan | 17-Aug-22 25.00 25.00 42 Months No 115%
UCO Bank Term Loan 01-Sep-22 20.00 20.00 60 Months No 110%
Bandhan Bank Term Loan | 01-Sep-22 125.00 125.00 48 Months No 110%
Woori Bank Term Loan 16-Sep-22 60.00 60.00 36 Months No 110%
IDFC First Bank Limited Term Loan 12-Sep-22 200.00 100.00 48 Months No 110%
State Bank of India Term Loan 12-Sep-22 200.00 100.00 60 Months No 125%
Bank of Maharashtra Term Loan | 23-Sep-22 100.00 100.00 60 Months No 110%
Union Bank of India Term Loan 28-Sep-22 50.00 20.00 60 Months No 125%
Mudra Term Loan | 10-Jul-20 50.00 10.00 36 months No 120%
Mudra Term Loan | 01-Nov-21 100.00 81.70 39 Months No 110%
Hinduja Leyland Finance Limited Term Loan 21-Feb-20 22.00 4.19 36 Months No 110%
Bajaj Finance Limited -llI Term Loan | 27-Feb-20 25.00 3.47 36 months No 120%
Bajaj Finance Limited -1V Term Loan 25-Jan-21 40.00 17.90 36 months No 120%
Nabkisan Finance Limited Term Loan | 22-Jan-19 7.75 2.70 63 months No 110%
Nabsamruddhi Finance Limited Term Loan 13-Mar-20 20.00 7.50 48 months No 110%
Sundaram Finance Limited Term Loan 12-Jan-21 30.00 14.47 36 months No 118%
Maanaveeya Development And Finance Term Loan 26-Feb-21 40.00 21.82 36 Months 110%
Pvt. Ltd. No

Aditya Birla Finance Limited Term Loan | 24-Mar-21 25.00 14.20 36 months No 120%
Tata Capital Finance Service Limited Term Loan 25-Mar-21 30.00 17.92 36 months No 110%
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Bajaj Finance Limited Term Loan | 27-Dec-21 60.00 46.67 36 months No 110%
Nabkisan Finance Limited Term Loan 18-Feb-22 45.00 37.50 36 months No 110%
Tata Capital Finance Service Limited Term Loan | 29-Mar-22 40.00 34.57 36 months No 110%
Sundaram Finance Limited Term Loan 27-May-22 75.00 69.47 36 Months No 118%
Mahindra & Mahindra Finance Tranche 1 | Term Loan | 23-Jun-22 100.00 46.34 36 Months No 110%
Mahindra & Mahindra Finance Tranche 2 | Term Loan | 23-Jun-22 47.58 42 Months No 110%
RBL Bank Limited cC 24-Sep-15 5.00 0.00 On demand | No 133%
HDFC Bank Limited cc 14-Feb-18 10.00 0.00 On demand | No 133%
Au Small Finance Bank cC 28-Mar-17 20.00 0.00 On demand | No 110%
Axis Bank ccC 22-Mar-17 10.00 0.00 On demand | No 120%
Indusind Bank cC 06-Jan-20 4.00 0.00 On demand | No 125%
Kotak Mahindra Bank Limited CcC 24-Sep-20 10.00 0.00 On demand | No 133%
Federal Bank Limited cC 16-Sep-21 10.00 0.00 On demand | No 120%
The South Indian Bank Limited CcC 17-Sep-21 0.50 0.00 On demand | No 110%
IDFC First Bank Limited cC 01-Mar-21 25.00 0.00 On demand | No 110%
DCB Bank WCDL 27-0Oct-20 5.00 5.00 On demand | No 133%
Indusind Bank WCDL 06-Jan-20 6.00 6.00 On demand | No 125%
Indian Bank CcC 04-Feb-21 10.00 0.00 Ondemand | No 111%
Global Climate Partnership Fund S.A ECB 30-Dec-20 73.31 73.31 72 Months No 110%
Worldbusiness Capital Inc ECB 20-Dec-21 112.28 112.27 84 Months No 125%
Northern Arc Capital Limited Unsec NCD | 29-Dec-21 35.00 24.50 30 Months No NA
IFMR Capital Finance Private Limited- NCD | Tier Il 31-Jan-17 20.00 20.00 72 month No NA
Details of Outstanding Unsecured Loan Facilities: Not Applicable
NAME OF LENDER TYPE OF FACILITY AMOUNT SANCTIONED (IN PRINCIPAL AMOUNT REPAYMENT
INR) OUTSTANDING (IN INR) DATE/SCHEDULE
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| NIL | NIL NIL NIL | NIL
(c) Details of Outstanding Non-Convertible Securities:
TENOR/PERI COUPON REDEMPTI
SERIES OF NCS OD OF (RATE OF AMOU?;;LI\;)INR, IN Alﬁ.g-:'llgVIoEII:\lT ON DATE/ CREDIT RATING USI\EEI:’CF::E:E/D SECURITY
MATURITY INTEREST) SCHEDULE
192386-192585 72 months 13.50% 20.00 31-01-2017 03-02-2023 CARE BBB- Unsecured NIL
11.1610% Secured by yvay of
coupon hypothecation of
215936- . 215 December 5% March book debts which
5215935 63 Months (equivalent 50.00 -018 5024 CARE A- Secured <hall be maintained at
t0 11.75%
100% of debentures
XIRR) .
outstanding.
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0-6 months-
11.00%
7-12
months-
11.25%
13-18
months- Secured by way of
11.50% hypothecation of
5229436~ book debts which
5231935 36 months 19-24 25.00 16.08.2019 16.08.2022 | CRISIL A Stable Secured shall be maintained at
months- 120.0% of debentures
11.75% outstanding.
25-30
months-
12.00%
31-36
Months-
12.25%
Secured by way of
hypothecation of
5232436- 0 book debts which
5235335 1857 Days 10.44% 217.50 11.12.2019 10.01.2025 NA Secured shall be maintained at
115.0% of debentures
outstanding.
0,
12.05% p.a Secured by way of
net of .
withholding hypothecation of
5235336- 72 Months tax and 86.00 23.12.2019 23.12.2025 |  CRISIL A Stable Secured | POCk debts which
5236195 avable shall be maintained at
pay . 110.0% of debentures
semi- .
outstanding.
annually
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The value of security

RBI repo . at all times equal to
2 -
2236595 36 months | rate plus 33.33 02-06-2020 | 02-06-2023 CRISIL A €M% | 4 10x times of
5237095 Secured .
6.85% security cover over
the book debts.
The value of security
. at all times equal to

2237096 36 Months |  11.25% 10.00 08-06-2020 | 08-06-2023 CRISIL A >eMOn | 1 H0x times of

5237195 Secured .
security cover over
the book debts.

5237196- o Senior, As per Vivriti Omega

5237595 36 Months 11.25% 11.67 12-06-2020 | 12-06-2023 | CRISIL AA Secured Trust
The value of security

. at all times equal to

5237596- o Senior, X

5238095 36 Months 11.00% 50.00 16-06-2020 16-06-2023 CRISILA Secured 1.25X.t|mes of
security cover over
the book debts.
The value of security

. at all times equal to
2 -

5238096 36 Months 11.00% 25.00 18-06-2020 | 18-06-2023 | CRISIL A Senior, 1.25x times of

5238345 Secured .
security cover over
the book debts.
The value of security

. at all times equal to

5238346- Senior

0, _06- _06- ’ i

538595 36 Months 11.00% 25.00 22-06-2020 22-06-2023 CRISILA Secured 1.25x. times of
security cover over
the book debts.
The value of security

. at all times equal to

5239096- o Senior, .

5239195 36 Months 11% 10.00 02-Jul-20 02-Jul-23 CRISILA Secured 1.25x. times of
security cover over
the book debts.

2 years 8 . The value of security

5239196- S

Months 9 10.90% 75.00 13-Jul-20 | 21-Apr-23 | CRISIL A enior, at all times equal to

5239945 Secured .

Days 1.33x times of
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security cover over
the book debts.

The value of security
at all times equal to

?;ig;ig' 72 months 11.40% 61.25 29-5ep-20 | 29-Sep-26 | CRISILA :2::;; g 1.10x times of
security cover over
the book debts.

The value of security
. at all times equal to

2;2233? 824 days m::zt 53.90 28-Oct-20 |  30-Jan-23 /i'j/';:;:MLD 22::?; g 1.10x times of
security cover over
the book debts.

The value of security
. at all times equal to

2247546- 36 months 9.80% 108.33 19-Nov-20 19-Nov-24 | ICRAAA+ (CE)Stable | >=™°" | 1.21x times of

5249045 Secured .
security cover over
the book debts.

The value of security
. at all times equal to
ziizigg' 42 Months '\L/:EL':; 50.90 28-Jan-21 28-Jul-24 | ICRA AA+ (CE) Stable Ss:cnul:)erd 1.30x times of
security cover over
the book debts.
The value of security

5250496- Senior at all times equal to

5251995 33 Months 10.12% 43.50 25-Feb-21 25-Nov-23 CRISIL A Stable Secure:j 1.10x times of
security cover over
the book debts.

The value of security
. at all times equal to
iigﬁgg' 60 months '\L/I'i:;zt 125.00 09-Mar-21 09-Mar-26 | ICRA AA+ (CE) Stable Ss:an:r?gd 1.30x times of

security cover over
the book debts.
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5264496-

The value of security
at all times equal to

5265495 36 Months 10.00% 100.00 31-Mar-21 31-Mar-24 |  CRISIL A Stable SS:C”U':d 1.20x times of
security cover over
the book debts.

The value of security
. at all times equal to

2;2233? 26 months '\lf:lzgzt 150 12-Nov-2021 12-Jan-24 ICRA A (Stable) ;:C”sz 1.10x times of
security cover over
the book debts.

5266996- 9.25% 29-Dec-2021 ICRA A (Stable) Unsubordinat

5267345 30 months 35 29-Jun-24 ed NIL

Unsecured

5267346- 36 Months Floating 99 29/04/2022 29 April CRISIL A+/ Stable Secured The value of security

5268335 2025 at all times equal to
1.10x times of
security cover over
the book debts.

5268336- 36 Months 9.00% 50 11/05/2022 11 May CRISIL A+/ Stable Secured The value of security

5318335 2025 at all times equal to
1.10x times of
security cover over
the book debts.

5318336 - 36 Months Market 175 26/05/2022 26 May ACUITE PP-MLD AA- Secured The value of security

5320085 linked 2024 at all times equal to
1.10x times of
security cover over
the book debts.

5320086- 24 Months 8.25 172 08/08/2022 08 Aug CRISIL A+ Stable Secured The value of security

5321835 2024 at all times equal to

1.10x times of
security cover over
the book debts.

55



Placement Memorandum
Date: November 11, 2022

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

Private & Confidential
For Private Circulation only

The value of security
at all times equal to
1.10x times of
security cover over

the book debts.
5321836~ 26 months Market 175 22/09/2022 22 Nov CRISIL PPMLD A+ Secured
5323335 Linked 2024
(d) List of Top 10 holders of non-convertible securities in terms of value (in cumulative basis)
SR. NO. NAME OF HOLDER OF NON-CONVERTIBLE SECURITIES AMOUNT (IN INR IN CR) % OF TOTAL NON-
CONVERTIBLE
SECURITIES
OUTSTANDING
1 | Nederlandse Financierings-Maatschappij voor (FMO) 290.00 38.26%
2 | SKFL MLD 05 2024 6.10% GSEC2031 175.00 24.51%
3 | SKFL NCD 08 2022 172.00 18.95%
4 | 6.10% GSEC2031 SKFL/2024 150.00 4.67%
5 | SKFL MLD 09 2022 6.10% GSEC2031 150.00 4.18%
6 | SKFL/02/18/2020-21 125.00 2.73%
7 | Ess NCD 03 2021 100.00 1.90%
8 | SKFL NCD 04 2022 99.00 1.60%
9 | Responsibility 86.00 1.38%
10 | EKFL/01/12/2020-21 53.90 0.86%
(e) Detadils of Outstanding Commercial Paper as at the end of the last quarter, i.e., September 30, 2022, in the following format: Not Applicable
(f) Details of the Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible Debentures / Preference Shares): Not Applicable
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NAME OF TYPE OF AMOUNT PRINCIPAL DATE OF CREDIT | SECURED/ | SECURITY
PARTY ( IN FACILITY / SANCTIONED/ AMOUNT REPAYMENT/ | RATING | UNSECURED
CASE OF INSTRUMENT ISSUED OUTSTANDING SCHEDULE
FACILITY)/
NAME OF
INSTRUMENT
N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.

6.14 Details of any outstanding borrowings 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:
Not Applicable
6.15 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
S. NO. PARTICULARS OF DISCLOSURE DETAILS
1. Details with regard to lending done out of the issue proceeds of | Lending Policy: Please refer Section 9.
earlier issuances of debt securities (whether public issue or
private placement) by NBFC Classification of Loans given to associate or
entities related to Board, Senior management, promoters, etc: Please refer Section 9.
Classification of loans into several maturity profile denominations: Please refer Section
9.
Aggregated exposure to top 20 borrowers: Please refer Section 9.
Details of loans, overdue and classified as
Non performing assets (NPA): Please refer Section 9.
2. Details of borrowings made by NBFC Portfolio Summary of borrowings made by NBFC: Please refer Section 9.

Quantum and percentage of Secured vs. Unsecured borrowings: Please refer Section 9.
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Details of change in shareholding Any change in promoters holding in NBFC during last financial year beyond the
threshold prescribed by Reserve Bank of India: Please refer Section 9.

Disclosure of Assets under management Segment wise break up and Type of loans: Please refer Section 9.

Details of borrowers Geographical location wise: Please refer Section 9.

Details of Gross NPA Segment wise: Please refer Section 9.

Details of Assets and Liabilities Residual maturity profile wise into several bucket: Please refer Section 9.

Additional details of loans made by, Housing Finance Company | N.A.

Disclosure of latest ALM statements to stock exchange Please refer Section 9.

6.16

6.17

6.18

Details of all default/s and/or delay in payments of interest and principal of any kind of term loans, debt securities and other financial indebtedness including corporate
guarantee issued by the Company, in the past 3 years including the current financial year:

Nil

Any material event/ development or change having implications on the financials/credit quality (e.g. any material regulatory proceedings against the Issuer/promoters,
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 non-convertible securities.

Nil

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:

(i) The Promoters in their capacity as director of the Company have received a notice dated June 11, 2018 from the RoC under Section 297 of the Companies Act, 1956.
In this regard the Company filed an application with the Regional Director on February 19, 2019 for compounding of the non-compliance with Section 297 of the
Companies Act, 1956. The Regional Director has passed an order dated April 16, 2019 directing the Company to file a fresh compounding application. The compounding
application was dismissed vide order dated July 5, 2019 since the said matter is pending with Hon’ble Court.
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6.19

6.20

6.21

6.22

(ii)

(iii)

(iv)

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

The Promoters in their capacity as directors of the company have received a notice dated June 11, 2018 from the RoC under Section 297 of the Companies Act, 1956.
In this regard the Company filed an application with the Regional Director on July 28, 2021 for compounding of the non-compliance with Section 297 of the Companies
Act, 1956 and has obtained a compounding order imposing a penalty of Rs. 10,000/- (Rupees Ten Thousand only) each on the Company, Mr. Rajendra Setia and Mrs.
Shalini Setia.

The Promoters in their capacity as directors of the company have received a notice dated June 11, 2018 from the RoC under section 211 of the Companies Act, 1956.
In this regard the Company and promoters has filed an application with the Regional Director on February 15, 2019 for compounding of the noncompliance with Section
211 of the Companies Act, 1956 and has obtained a compounding order imposing a penalty of Rs. 5,000/- (Rupees Five Thousand only) on the Managing Director of
the Company. The Managing Director of the Company has paid the said penalty.

The Promoters in their capacity as directors of the company have received a notice dated June 11, 2018 from the RoC under section 211 of the Companies Act, 1956.
In this regard the Company and its promoters has filed an application with the Regional Director on June 27, 2020 for compounding of the non-compliance with Section
211 of the Companies Act, 1956 and has obtained a compounding order imposing a penalty of Rs. 10,000/- (Rupees Ten Thousand only) on the Wholetime Director of
the Company. The Wholetime Director of the Company has paid the said penalty.

Details of default and non-payment of statutory dues

Nil

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

The Debenture Trustee for the proposed issuance of Debentures is Vardhman Trusteeship Private Limited. Debenture Trustee 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 Ill of this Placement
Memorandum.

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

Not Applicable.

Disclosure of Cash flow with date of interest/dividend/ redemption payment as per day count convention: Please refer Annexure VI.
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(a) The day count convention for dates on which the payments in relation to the non-convertible securities which need to be made, should be disclosed: Interest
and all other charges shall accrue based on an actual/actual basis.

(b) Procedure and time schedule for allotment and issue of securities should be disclosed: Please refer Section 6.5 and Section 10.
(c) Cash flows emanating from the non-convertible securities shall be mentioned in the offer document, by way of an illustration: Please refer Annexure VI.

6.23 Disclosures pertaining to wilful defaulter:

(a) The following disclosures shall be made if the issuer or its promoter or director is declared wilful defaulter:
(i) Name of the bank declaring as a wilful defaulter: NA
(ii) The year in which it was declared as a wilful defaulter: NA
(iii) Outstanding amount when declared as a wilful defaulter: NA
(iv) Name of the entity declared as a wilful defaulter: NA
(v) Steps taken, if any, for the removal from the list of wilful defaulters: NA
(vi) Other disclosures, as deemed fit by the issuer in order to enable investors to take informed decisions: NA

(vii) Any other disclosure as specified by the Board: NA

(b) The fact that the issuer or any of its promoters or directors is a wilful defaulter shall be disclosed prominently on the cover page with suitable cross-referencing
to the pages: NA

6.24 Undertaking by the Issuer: Please refer Section 7.1.
6.25 Risk Factors: Please refer Section 4.
6.26 Attestation by Directors: Please refer Section 7.3.

6.27 Disclosure in case of non-convertible preference shares: Not Applicable.
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Creation of Debenture Redemption Reserve (DRR) / Capital Redemption Reserve (CRR) - relevant legislations and applicability:

It is hereby clarified that as on the date of this Placement Memorandum, pursuant to the Companies (Share Capital and Debenture Rules), 2014, non-
banking financial companies registered with the RBI are exempted from the requirement to maintain a debenture redemption reserve ("DRR") in case of
privately placed debentures.

The Issuer hereby agrees and undertakes that, if required under Applicable Law, it will create a DRR in accordance with the provisions of the Act (and the
rules and regulations made thereunder) and the guidelines issued by the relevant Governmental Authorities.

If during the tenor of the Debentures, any guidelines are formulated (or modified or revised) by any Governmental Authority in respect of creation of the
DRR, the Issuer shall abide by such guidelines and shall do all deeds, acts and things as may be required by the Debenture Trustee.

Where applicable, the Issuer shall submit to the Debenture Trustee a certificate duly certified by a chartered accountant certifying that the Issuer has
transferred the required amount to the DRR at the end of each Financial Year.

In addition to the foregoing, to the extent required by Applicable Law, the Issuer shall invest or deposit amounts up to such thresholds, and in such form
and manner and within the time periods, as may be prescribed by Applicable Law, in respect of any amounts of the Debentures maturing in any Financial
Year.

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 LODR Regulations, the Debenture Trustees Regulations, the SEBI Listed Debentures Circulars, and other RBI guidelines and SEBI guidelines
applicable to issuance of non-convertible debentures by NBFCs on a private placement basis.

Default in Payment:

Please refer the sections named "Default Interest Rate" and "Additional Disclosures (Default in Payment)" of Section 8.1 (Summary Terms) in respect of the
additional interest in the event of a Payment Default.

Please also refer Section 8.2.6.2(a) in respect of an event of default, each arising due to a non-payment by the Issuer.

Delay in Listing:
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6.29

6.30

(e)

(i)
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Please refer the section named "Listing (name of stock Exchange(s) where it will be listed and timeline for listing)" of Section 8.1 (Summary Terms) in relation to
the listing requirements in respect of the Debentures and section named "Additional Disclosures (Delay in Listing)" of Section 8.1 (Summary Terms) in respect of
the default interest in the event of delay in listing.

Delay in allotment of securities:

(i) The Company shall ensure that the Debentures are allotted to the respective Debenture Holders and are credited into the demat accounts of the relevant
Debenture Holders within the timelines prescribed under the SEBI Listing Timelines Requirements.

(ii) The Debentures have been deemed to be allotted to the Debenture Holders on November 16, 2022 ("Deemed Date of Allotment"). All benefits relating
to the Debentures are available to the Debenture Holders from the Deemed Date of Allotment.

(iii) If the Company fails to allot the Debentures to the Applicants within 60 (sixty) calendar days from the date of receipt of the Application Money ("Allotment
Period"), it shall repay the Application Money to the Applicants within 15 (fifteen) calendar days from the expiry of the Allotment Period ("Repayment
Period").

(iv) If the Company fails to repay the Application Money within the Repayment Period, then Company shall be liable to repay the Application Money along

with interest at 12% (twelve percent) per annum, gross of withholding taxes, from the expiry of the Allotment Period.
Issue details: Please refer Section 8.
Application process: The application process for the Issue is as provided in Section 10 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: The finalised
form of the PPOA prepared in accordance with the Form PAS 4 prescribed under the Companies (Prospectus and Allotment of Securities) Rules, 2014 is provided
as Annexure XIIl. Please refer Annexure Xl for all disclosures required under the Companies (Prospectus and Allotment of Securities) Rules, 2014 are set out

therein.

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.

Details in case of non-convertible redeemable preference shares issue: Not Applicable.

Summary Terms: Please refer Section 8.1.
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7.1

7.2

7.3
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SECTION 7: UNDERTAKINGS AND DISCLOSURES BY THE ISSUER AND DIRECTORS

UNDERTAKING BY THE ISSUER

(a)

(b)

(c)

Investors are advised to read the risk factors (set out in Section 4) carefully before taking an investment decision in this Issue. For taking an investment decision,
investors must rely on their own examination of the Issuer and the offer including the risks involved. The securities/Debentures have not been recommended or
approved by the any regulatory authority in India, including the Securities and Exchange Board of India (SEBI) nor does SEBI guarantee the accuracy or adequacy
of this document.

Specific attention of investors is invited to the statement of 'Risk factors' given on page number 20 under the section 'General Risks'.

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

The Issuer has no side letter with any debt securities holder except the one(s) disclosed in the Offer Document/Placement Memorandum. Any covenants later
added shall be disclosed on the stock exchange website where the debt is listed.

UNDERTAKING ON SECURITY

(a)

(b)

The assets over which security is proposed to be created to secure the Debentures are sole and absolute property of the Issuer and are free from any mortgage,
charge or encumbrance and are not subject to any lis pendens, attachment, or other order or process issued by any Governmental Authority.

The assets over which security is proposed to be created to secure the Debentures to meet the hundred percent security cover or higher security cover are free
from any encumbrances and in case the assets are encumbered, the permissions or consent to create any further charge on the assets has been obtained from
the existing creditors to whom the assets are charged, prior to creation of the charge.

ATTESTATION BY DIRECTORS

The directors of the Issuer hereby attest as follows:

(a)

The Issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 and the Securities and Exchange Board of India Act, 1992, Companies
Act, 2013 and the rules and regulations made thereunder.
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(b) The compliance with the Companies Act, 2013 and the rules does not imply that payment of dividend or interest or repayment of non-convertible securities, is
guaranteed by the Central Government.

(c) The monies received under the offer shall be used only for the purposes and objects indicated in the Offer Document/Placement Memorandum.
(d) Whatever is stated in this form/Placement Memorandum and in the attachments thereto is true, correct and complete and no information material to the subject
matter of this form/Placement Memorandum has been suppressed or concealed and is as per the original records maintained by the promoters subscribing to the

Memorandum of Association and Articles of Association.

(e) General Risk:

Investment in non-convertible securities involve a degree of risk and investors should not invest any funds in such securities unless they can afford to take the risk attached to
such investments. Investors are advised to take an informed decision and to read the risk factors carefully before investing in this offering. For taking an investment decision,
investors must rely on their examination of the issue including the risks involved in it. Specific attention of investors is invited to statement of risk factors contained under Section

4 of this Placement Memorandum. These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible securities or
investor's decision to purchase such securities.

On behalf of the directors of the Issuer:
For SK Finance Limited

RAJENDR Digitally signed

by RAJENDRA

A KUMAR KUMAR SETIA
Date: 2022.11.11

SETIA 17:47:51 +05'30'

Name: Mr. Rajendra Kumar Setia
Designation: Managing Director
DIN: 00957374
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SECTION 8: TERMS OF THE ISSUE

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

SKFL NCD 11 2022

Issuer

SK Finance Limited

Type of Instrument

Rated, listed, senior, secured, redeemable, taxable, transferable, non-convertible debentures

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

Eligible Investors

The following categories of Investors ("Eligible Investors"), when specifically approached, and identified upfront by the Issuer, shall

be eligible to apply for this private placement of Debentures subject to fulfilling their respective investment norms/rules and

compliance with laws applicable to them by submitting all the relevant documents along with the Application Form.
(a) Mutual Funds

(b) NBFCs

(c) Provident Funds and Pension Funds

(d) Trust inclusive of public charitable trust subject to their investment guidelines

(e) Corporates

(f) Banks

(g) Insurance Companies

(h) Individual

(i) Any other person eligible to invest in the Debentures subject the relevant prevalent guidelines and as permitted under
Applicable Laws.

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

Note: Participation by potential investors in the issue may be subject to statutory and/or regulatory requirements applicable to them
in connection with subscription to Indian securities by such categories of persons or entities. Applicants are advised to ensure that
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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 (name of stock Exchange(s)
where it will be listed and timeline
for listing)

(a)

(b)
(c)

(d)

The Issuer shall submit all duly completed documents to the BSE, SEBI, the jurisdictional registrar of companies or any other
Governmental Authority, as are required under Applicable Law and obtain the listing of the Debentures within the timelines
prescribed under the SEBI Listing Timelines Requirements ("Listing Period").

The Issuer shall ensure that the Debentures continue to be listed on the wholesale debt market segment of the BSE.

The Issuer shall ensure that the Debentures at all times are rated in accordance with the provisions of the Transaction
Documents and that the rating of the Debentures is not withdrawn until the Final Settlement Date.

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, penal interest of 1% (one percent) per annum over the Interest Rate, from the
Deemed Date of Allotment until the listing of the Debentures is completed; and

(ii) be permitted to utilise 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 Instrument

"CRISIL A+ (Stable)" by CRISIL Ratings Limited

Issue Size

The aggregate issue size for the Debentures is INR 100,00,00,000 (Indian Rupees One Hundred Crore).

Minimum Subscription

10 (ten) Debentures having value of INR 1,00,00,000 (Indian Rupees One Crore) and in multiples of 1 (one) Debenture thereafter

Option to retain oversubscription
(Amount)

N.A.

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

(a)

The funds raised by the Issue shall, after issue related expenses, be utilized by the Issuer for the following purposes
("Purpose"):

(i) for making/providing loans and other loan disbursements to its clients/borrowers;

(ii) for re-financing and repayment of existing Financial Indebtedness of the Issuer (including in relation to interest
expenses in respect thereof);
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for working capital requirements of the Issuer; and/or
for general corporate purposes of the Issuer.
The amount equivalent to 100% of the funds raised by the Issue will be utilized towards the objects set out in

paragraphs (i) to (iv) above. The Issuer has not, as of the date of the Placement Memorandum, determined the
specific allocation between the objects set out in paragraphs (i) to (iv) above.

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

(i)

(ii)

(iii)

(iv)

(v)
(vi)

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

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

any purposes which have been restricted or declared unlawful by any Governmental Authority (including without
limitation, the Government of India and the relevant state governments);

providing any loans to any group companies of the Issuer; and

in contravention of Applicable Law (including without limitation, any guidelines, rules or regulations of the RBI and
SEBI).

(c) Until the funds raised by the Issue are utilized for the Purpose, the funds raised by the Issue may be held by the Issuer either
in the form of cash, or by way of investments in money market instruments, liquid debt instruments, liquid mutual funds
and fixed deposits held with scheduled commercial banks.

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

Not Applicable.
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Details of the utilization of the
Proceeds

(a)

(b)

(c)

The funds raised by the Issue shall, after issue related expenses, be utilized by the Issuer for the following purposes
("Purpose"):

(i)

(i)

(iii)
(iv)

for making/providing loans and other loan disbursements to its clients/borrowers;

for re-financing and repayment of existing Financial Indebtedness of the Issuer (including in relation to interest
expenses in respect thereof);

for working capital requirements of the Issuer; and/or
for general corporate purposes of the Issuer.
The amount equivalent to 100% of the funds raised by the Issue will be utilized towards the objects set out in

paragraphs (i) to (iv) above. The Issuer has not, as of the date of the Placement Memorandum, determined the
specific allocation between the objects set out in paragraphs (i) to (iv) above.

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

(i)

(vi)

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

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

any purposes which have been restricted or declared unlawful by any Governmental Authority (including without
limitation, the Government of India and the relevant state governments);

providing any loans to any group companies of the Issuer; and

in contravention of Applicable Law (including without limitation, any guidelines, rules or regulations of the RBI and
SEBI).

Until the funds raised by the Issue are utilized for the Purpose, the funds raised by the Issue may be held by the Issuer either
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in the form of cash, or by way of investments in money market instruments, liquid debt instruments, liquid mutual funds
and fixed deposits held with scheduled commercial banks.

Coupon/Dividend Rate

9.10% (nine decimal one zero percent) (XIRR)

Step Up/Step Down Coupon Rate

If the rating of the Debentures is downgraded below the Rating, the Interest Rate shall be increased by 0.25% (zero decimal two five
percent) for each downgrade of 1 (one) notch from the Rating, and the Interest Rate/Coupon Rate shall stand increased accordingly
for each such downgrade in the Rating (the "Step Up Rate"). Such increased Interest Rate/Coupon Rate shall be applicable on the
Outstanding Principal Amounts from the date of such downgrade. Step Up, in accordance with this sub-section shall not require any
notice, intimation or action on behalf of the Debenture Trustee or the Debenture Holders.

Coupon/Dividend
Frequency

Payment

Monthly.

The illustrative interest payment schedule is set out in Annexure VI.

Coupon/Dividend Payment Dates

The illustrative interest payment schedule is set out in Annexure VI.

Cumulative / non-cumulative, in
case of dividend

Not Applicable.

Coupon Type (Fixed, floating or

other structure)

Fixed.

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

Not Applicable.

Day Count Basis (Actual/Actual)

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

Interest on Application Money

(i) No interest on the Application Money is required to be paid by the Issuer to the Applicants.

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

Default Interest Rate

(a) The Issuer agrees to pay additional interest rate of 2% (two percent) per annum above the Interest Rate on the Outstanding
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(b)

Principal Amounts from the date of the occurrence of a Payment Default, until such Payment Default is cured or the
Debentures are fully redeemed by the Issuer (whichever is earlier), on each Interest Payment Date occurring during the
aforementioned period.

In case of a breach of any covenants, representations or warranties as set out in the DTD (including without limitation, the
financial covenants set out under Section 8.2.2 (Financial Covenants)) which is not cured within a period of 30 (thirty) days,
the Issuer agrees to pay additional interest rate of 2% (two percent) per annum above the Interest Rate on the Outstanding
Principal Amounts from the expiry of the abovementioned cure period until such breach is cured or the Debentures are fully
redeemed by the Issuer (whichever is earlier), on each Interest Payment Date occurring during the aforementioned period.
PROVIDED THAT no additional interest will be payable pursuant to this paragraph (b) if any additional interest is being paid
by the Issuer pursuant to paragraph (a) above and/or Section 8.2.4(n) (Execution of Transaction Documents/Creation of
Security).

Tenor

24 (twenty four) months from the Deemed Date of Allotment

Redemption Date

November 16, 2024

Redemption Amount

(a)

(b)

The Debentures shall be redeemed on a pari passu basis by the Issuer by making payment of the Outstanding Principal
Amounts on each Redemption Date and the Final Redemption Date by no later than 5:00 PM (Indian Standard Time) on such
Redemption Date and the Final Redemption Date.

Without prejudice to anything contained in the Transaction Documents, the Issuer shall, on the Final Redemption Date,
promptly pay all Outstanding Amounts and discharge all outstanding Secured Obligations.

The illustrative interest payment schedule is set out in Annexure VI.

Redemption Premium/Discount

Not applicable.

Issue Price

INR 10,00,000 (Indian Rupees Ten Lakh) per Debenture.

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

Not Applicable.

Put Date Not Applicable.
Put Price Not Applicable.
Call Date Not Applicable.
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Call Price

Not Applicable.

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

Not Applicable.

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

Not Applicable.

Face Value

INR 10,00,000 (Indian Rupees Ten Lakh) per Debenture.

Minimum subscription amount and
in multiples thereafter

Minimum application shall not be less than INR 1,00,00,000 (Indian Rupees One Crore) (being 10 (ten) Debenture(s)) and in multiples
of 1 (one) Debenture thereafter.

Issue Timing

1. Issue Opening Date

November 15, 2022

2. Issue Closing Date

November 15, 2022

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

N.A.

4. Pay-in Date

November 16, 2022

5. Deemed Date of Allotment

November 16, 2022

Settlement Mode of the Instrument

The pay-in of the Application Money for the Debentures shall be made by way of transfer of funds from the bank account(s) of the
Eligible Investors (whose bids have been accepted) as registered with the Electronic Book Provider into the account of the ICCL set
out in Section 10.10 below and in the Application Form.

Depository

NSDL and CDSL

Disclosure of Interest/Dividend/

redemption dates

Please refer Annexure VI below for the indicative cash flows.

Record Date

For the purposes of any payments in respect of the Debentures, the Debenture Holders set out in the Register of Debenture
Holder/Register of Beneficial Owners as of the date occurring 15 (fifteen) calendar days prior to each Due Date shall be considered.

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

To be more particularly set out in the DTD and the other Transaction Documents.
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Please also refer Section 8.2 (Terms of the Transaction Documents) below for an indicative list of representations and warranties of
the Issuer, financial covenants, reporting covenants, affirmative covenants, and negative covenants, and acceleration on event of

default.

All other covenants prescribed by/commercially agreed with the proposed investors are set out in this Section 8.1 (Summary Terms).

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 Placement Memorandum

(a)

(c)

SECURITY
Hypothecated Assets

The Debentures shall be secured on or prior to the Deemed Date of Allotment by way of (i) a first ranking exclusive and
continuing charge to be created in favour of the Debenture Trustee pursuant to an unattested deed of hypothecation, dated
on or about the Effective Date, executed or to be executed and delivered by the Issuer in a form acceptable to the Debenture
Trustee ("Deed of Hypothecation") over the receivables (both present and future) arising, inter alia, out of identified book
debts/loans of the Issuer, identified non-convertible debentures/debt instruments/short-term instruments subscribed to
by the Issuer, and identified fixed deposits placed by the Issuer, as set out in the Deed of Hypothecation (the "Hypothecated
Assets"), and (ii) such other security interest as may be agreed between the Issuer and the Debenture Holders ((i) and (ii)
above are collectively referred to as the "Transaction Security").

Security Cover and Maintenance
(i) The charge over the Hypothecated Assets shall at all times, commencing from the Deemed Date of Allotment and
until the Final Settlement Date, be at least 1.1 (one decimal one) times the value of the Outstanding Amounts (the

"Security Cover") and shall be maintained at all times until the Final Settlement Date.

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

Filings and other information
(i) The Issuer shall create the charge over the Hypothecated Assets on or prior to the Deemed Date of Allotment and
perfect such security by filing Form CHG-9 with the ROC and by ensuring and procuring that the Debenture Trustee

files Form | with CERSAI in respect thereof within the time period prescribed under the Deed of Hypothecation.

(ii) Within 10 Business Days of receipt of a request from the Debenture Trustee, the Issuer shall authenticate any
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(d)

Others

information relating to the Debentures, to be submitted by the Debenture Trustee with the Information Utility.

The Issuer further agrees, declares and covenants as follows:

(i)

(ii)

(vii)

(viii)

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

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

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

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

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

Transaction Documents;

the Issuer shall, within the timelines prescribed under the Deed of Hypothecation, as and when required by the
Debenture Trustee, give full particulars to the Debenture Trustee of all the Hypothecated Assets from time to time;

the security interest created on the Hypothecated Assets shall be a continuing security; and

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

SPECIFIC DISCLOSURES
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(a)

Type of security: Receivables (both present and future) arising, inter alia, out of identified book debts/loans of the Issuer,
identified non-convertible debentures/debt instruments/short-term instruments subscribed to by the Issuer, and identified
fixed deposits placed by the Issuer.

Type of charge: Hypothecation.

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

Minimum security cover: At least 1.1 (one decimal one) times the value of the Outstanding Amounts.

Revaluation: N.A.

Replacement of security: The Issuer shall, within the timelines prescribed under the Deed of Hypothecation, add fresh
receivables to the Hypothecated Assets, in accordance with the Deed of Hypothecation, so as to ensure that the Security
Cover is maintained or replace such Hypothecated Assets that do not satisfy the eligibility criteria prescribed in the
Transaction Documents.

Interest over and above the coupon rate:

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

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

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

Transaction Documents

means:

(a)

the DTD;
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(b)
(c)

(e)

(f)

(h)

the Debenture Trustee Agreement;
the Deed of Hypothecation;
the Debt Disclosure Documents;

the letters issued by the, and each memorandum of understanding/agreement entered into with, the Rating Agency, the
Debenture Trustee and/or the Registrar;

each tripartite agreement between the Issuer, the Registrar and the relevant Depository;
the resolutions passed by the Issuer in relation to the issuance of Debentures; and

any other document that may be designated as a Transaction Document by the Debenture Trustee or the Debenture
Holders,

and "Transaction Document" means any of them.

Conditions
Disbursement

precedent

to

The Issuer shall, prior to the Deemed Date of Allotment, fulfil the following conditions precedent, each in a form and manner
satisfactory and acceptable to the Debenture Trustee/the Applicants:

AUTHORISATIONS

(a)

(b)

(c)

a copy of the Issuer's Constitutional Documents certified as correct, complete and in full force and effect by an authorised
official of the Issuer;

copies of the authorisations, approvals and licenses (governmental or otherwise) received by the Issuer from the RBI or any
other Governmental Authority in relation to (i) the business of the Issuer, and (ii) the execution, delivery and performance
of the Issuer's obligations under the Transaction Documents (if any);

a copy of the resolution of the Issuer's board of directors and any resolution of any committee of the board of directors
authorising the execution, delivery and performance of the Transaction Documents certified as correct, complete and in full
force and effect by an authorised official of the Issuer;

a copy of the resolution of the shareholders of the Issuer in accordance with Section 180(1)(c) of the Companies Act
approving the borrowing contemplated under the Transaction Documents certified as correct, complete and in full force
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and effect by an authorised official of the Issuer;

(e) a copy of the resolution of the shareholders of the Issuer in accordance with Section 180(1)(a) of the Companies Act
approving the creation of Transaction Security in accordance with the terms of the Transaction Documents certified as
correct, complete and in full force and effect by an authorised official of the Issuer;

() a copy of the resolution of the shareholders of the Issuer in accordance with Section 42 of the Companies Act approving
issuance of non-convertible debentures by the Issuer on a private placement basis certified as correct, complete and in full
force and effect by an authorised official of the Issuer;

TRANSACTION DOCUMENTS

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

CERTIFICATES AND CONFIRMATIONS

(h) a copy of the rating letter and the rating rationale issued by the Rating Agency in relation to the Debentures;

(i) a copy of the consent from the Debenture Trustee to act as the debenture trustee for the issue of Debentures;

0] a copy of the consent from the Registrar to act as the registrar and transfer agent for the issue of Debentures;

(k) a copy of the tripartite agreement(s) executed between the Issuer, the Registrar and the relevant Depository;

OTHERS

(1 evidence that all "know your customer" requirements prescribed by the Debenture Trustee and the Applicants have been

provided/fulfilled;

(m) the audited financial statements of the Issuer for the Financial Year ended March 31, 2022 and the unaudited financial
statements of the Issuer for the most recent half-year or financial quarter (as available);

(n) a copy of the in-principle approval provided by the BSE in respect of the listing of the Debentures;

(o) a certificate from the authorised signatories of the Issuer addressed to the Debenture Trustee confirming as on the Deemed
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Date of Allotment/the date of the certificate:

(i)

(i)

(iii)

(iv)

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

the Issuer has the necessary power under the Constitutional Documents to borrow monies by way of the issuance
of the Debentures and create the Transaction Security to secure such Debentures;

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

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

the representations and warranties contained in the DTD are true and correct in all respects;

no Event of Default has occurred or is subsisting;

no Material Adverse Effect has occurred; and

no investor or shareholder consent/approval, pursuant to the articles of association of the Issuer or any

shareholders' agreements or other documents/instruments entered into by the Issuer and its shareholders and
investors, is required for the Issuer to enter into or perform its obligations under the Transaction Documents;

(p) evidence that all fees, costs and expenses payable by the Issuer prior to the Deemed Date of Allotment pursuant to the
Transaction Documents have been or will be paid prior to the Deemed Date of Allotment; and

(q) such other information, documents, certificates, opinions and instruments as the Debenture Trustee and the Applicants
may request in connection with the transactions contemplated under the Transaction Documents.

Conditions
Disbursement

Subsequent

to

The Issuer shall fulfil the following conditions subsequent, to the satisfaction of the Debenture Trustee, following the Deemed Date

of Allotment:

(a) the Issuer shall ensure that the Debentures are allotted to the respective Debenture Holders and arrangements for credit
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(b)

(c)

(d)

(e)

(f)

of the Debentures into the demat accounts of the relevant Debenture Holders have been made within the timelines
prescribed under the SEBI Listing Timelines Requirements, and provide evidence of the foregoing and the payment of the
stamp duty on the Debentures, in the form and manner acceptable to the Debenture Trustee;

the Issuer shall make the application for listing of the Debentures and obtain listing of the Debentures within the time period
prescribed under the SEBI Listing Timelines Requirements, and provide evidence of the foregoing in the form and manner
acceptable to the Debenture Trustee;

the Issuer shall file a return of allotment of securities under Form PAS-3 of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 with the ROC within 15 (fifteen) calendar days of the allotment of the Debentures along with a list of
the Debenture Holders and with the prescribed fee;

if so required, the Issuer shall maintain and file a copy of Form PAS-5 in accordance with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 in respect of the issue of the Debentures;

the Issuer shall, in respect of the Deed of Hypothecation, file a copy of Form CHG-9 with ROC and shall ensure and procure
that the Debenture Trustee files the prescribed Form | with CERSAI, each within 30 (thirty) days from the date of execution
of the Deed of Hypothecation;

the Issuer shall, within 1 (one) Business Day of receipt of the certificate of registration of charge issued by the ROC in relation
to the charges filed pursuant to paragraph (e) above, provide a certified true copy of the certificate of registration of charge
issued by the ROC;

if so required, the Issuer shall, within such time period as may be prescribed by the Debenture Trustee, provide to the
Debenture Trustee evidence satisfactory to the Debenture Trustee, that the Issuer has registered with an Information Utility
and made all filings with such Information Utility as may be required under the Insolvency and Bankruptcy Code, 2016 in
respect of the Debentures and the Transaction Security; and

comply with such other condition and provide such other information and documents as the Debenture Holders may
reasonably request or as may be required under Applicable Law (including without limitation, the Act, and any
guidelines/circulars issued by the SEBI).

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

Please refer Section 8.2.6 below.
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Creation of recovery expense fund

The Issuer hereby undertakes and confirms that it shall, within the time period prescribed under the SEBI Recovery Expense Fund
Circular, establish and maintain the Recovery Expense Fund in such manner/mode as is prescribed under the SEBI Recovery Expense
Fund Circular.

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

Please refer sections named "Default Interest Rate" and Section 8.2 (Terms of the Transaction Documents) below.

Provisions related to Cross Default

The below is an Event of Default.
(i) The Issuer:

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

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

(ii) Any Financial Indebtedness of the Issuer shall be declared to be due and payable, or required to be prepaid other than by
(A) a regularly scheduled required prepayment, or (B) the mutual agreement between the Issuer and the relevant provider
of the Financial Indebtedness, in each case prior to the stated maturity thereof.

Roles and Responsibilities of the
Debenture Trustee

In addition to the powers conferred on the Debenture Trustee in the DTD and Applicable Law, and without limiting the liability of
the Debenture Trustee, it is agreed as follows:

(a) the Debenture Trustee may, in relation to the DTD and the other Transaction Documents, act on the opinion or advice of or
any information obtained from any solicitor, counsel, advocate, valuer, surveyor, broker, auctioneer, qualified accountant
or other expert whether obtained by the Issuer or by the Debenture Trustee or otherwise;

(b) subject to the approval of the Debenture Holders by way of a Majority Resolution passed at a meeting of the Debenture
Holders held for determining the liability of the Debenture Trustee, the Debenture Trustee shall, as regards all trusts,
powers, authorities and discretions, have the discretion as to the exercise thereof and to the mode and time of exercise
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(c)

(e)

(h)

thereof. In the absence of any fraud, gross negligence, willful misconduct or breach of trust the Debenture Trustee shall not
be responsible for any loss, costs, charges, expenses or inconvenience that may result from the aforementioned exercise or
non-exercise thereof. The Debenture Trustee shall not be bound to act at the request or direction of the Debenture Holders
under any provisions of the Transaction Documents unless sufficient amounts shall have been provided or provision to the
satisfaction of the Debenture Trustee has been made for providing such amounts and the Debenture Trustee is indemnified
to its satisfaction against all further costs, charges, expenses and liability which may be incurred in complying with such
request or direction;

with a view to facilitating any dealing under any provisions of the DTD or the other Transaction Documents, subject to the
Debenture Trustee obtaining the consent of the Majority Debenture Holders, the Debenture Trustee shall have (i) the power
to consent (where such consent is required) to a specified transaction or class of transactions (with or without specifying
additional conditions); and (ii) to determine all questions and doubts arising in relation to the interpretation or construction
any of the provisions of the DTD;

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

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

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

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

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

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

without prejudice to anything contained in this sub-section, the Debenture Trustee shall oversee and monitor the
transaction contemplated in the Transaction Documents for and on behalf of the Debenture Holders;

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

the Debenture Trustee shall, until the Final Settlement Date, adhere to and comply with its obligations and responsibilities
under the SEBI Defaults (Procedure) Circular and the SEBI Recovery Expense Fund Circular.

PROVIDED THAT nothing contained in this sub-section shall exempt the Debenture Trustee or any receiver, attorney,
manager, agent or other person appointed by the Debenture Trustee from or indemnify them against any liability for breach
of trust nor any liability which by virtue of any rule or Applicable Law would otherwise attach to them in respect of any
negligence, default or breach of trust which they may be guilty of in relation to their duties hereunder.

Risk factors pertaining to the issue

Please refer Section 4 (Risk Factors).

Governing Law & Jurisdiction

The Transaction Documents shall be governed by and will be construed in accordance with the laws of India and any disputes arising
there from shall be subject to the jurisdiction of appropriate courts and tribunals at New Delhi, India, and as more particularly
provided for in the respective Transaction Documents.

Early Redemption

(a)

On the occurrence of an Early Redemption Event, the Debenture Trustee (acting on the instructions of the Majority
Debenture Holders) shall have the option (but not the obligation) to require the Issuer to, subject to Applicable Law, redeem
all the Debentures and repay all other Outstanding Amounts, in accordance with this sub-section named "Early
Redemption".
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(c)

For the purposes of making any premature redemption/re-purchase pursuant to this sub-section named "Early
Redemption":

(i) the Debenture Trustee (acting on the instructions of the Majority Debenture Holders) shall notify/confirm to the
Issuer in writing within 2 (two) Business Days of the occurrence of any Early Redemption Event ("Prepayment
Confirmation");

(ii) the Debenture Trustee shall provide a notice of 21 (twenty one) days commencing from the date of the Prepayment
Confirmation, requiring the Issuer to prepay the Debentures and all other Outstanding Amounts thereof;

(iii) the Issuer shall make payment of all the Outstanding Amounts within the exercise period that is no less than 3
(three) Business Days commencing on the expiry of a period of 21 (twenty one) Business Days following the
providing of a notice pursuant to paragraph (b)(ii) above and expiring on the expiry of a period of 30 (thirty)
calendar days from the providing of a notice pursuant to paragraph (b)(ii) above, to such accounts as may be
prescribed by the Debenture Trustee or the Debenture Holders; and

(iv) the Issuer will comply with such other conditions as may be prescribed by the Debenture Trustee/Debenture
Holders.

No prepayment penalty or prepayment premium will be applicable to any redemption in accordance with this sub-section
named "Early Redemption".

Voluntary Redemption

(a)

Following the expiry of a period of 12 (twelve) months and 1 (one) day from the Deemed Date of Allotment, on any date
prior to the Final Settlement Date, the Issuer shall have the option (but not the obligation) to redeem/buy-back any or all of
the Debentures held by any one of more Debenture Holders, at par, in part or in full, in accordance with paragraph (b)
below, subject to:

(i) no Event of Default having occurred and be continuing;
(ii) no Event of Default occurring due to any voluntary redemption pursuant to this sub-section named "Voluntary
Redemption";

(iii) Applicable Law (including without limitation, the SEBI Listed Debentures Circulars and NBFC Directions);

(iv) the Issuer providing a written notice to the Debenture Trustee and the Debenture Holders in respect of the
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proposed premature redemption/buy-back of Debentures, at least 15 (fifteen) days prior to such date; and

(v) the consent of the relevant Debenture Holders in respect of the Debentures proposed to be prematurely redeemed
being obtained by the Issuer, at least 10 (ten) days prior to such date.

For the purposes of making any premature redemption pursuant to this sub-section named "Voluntary Redemption", the
Issuer shall be required to:

(i) following the receipt of consent of the relevant Debenture Holders in accordance with paragraph (a)(v) above,
provide a notice of 21 (twenty one) days commencing from the date of receipt of such consent;

(i) make payment of all the Outstanding Amounts within the exercise period of 3 (three) Business Days occurring on
the expiry of a period of 21 (twenty one) days following the providing of a notice pursuant to paragraph (i) above
to such accounts as may be prescribed by the Debenture Trustee or the Debenture Holders. It is clarified that such
payment to the Debenture Holders will be made in proportion to the Debentures held by the relevant Debenture
Holders;

(iii) pay such premature redemption premium as may be mutually agreed between the Issuer and the Debenture
Trustee (acting on the instructions of Debenture Holders) on such part of the Outstanding Principal Amounts of the
Debentures that are proposed to be prematurely redeemed; and

(iv) comply with such other conditions as may be prescribed by the Debenture Trustee/Debenture Holders.

Business Day Convention

(a)
(b)
(c)

(e)

Interest and all other charges shall accrue based on an actual/actual basis.
All payments in respect of the Debentures required to be made by the Issuer shall be made on a Business Day.

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

If any other Due Date on which any Outstanding Principal Amounts are payable falls on a day which is a Sunday or is not a
Business Day, the payment to be made on such Due Date shall be made on the preceding Business Day.

If the Final Redemption Date falls on a day which is a Sunday or is not a Business Day, the payment of any amounts in respect
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(f)

of the Debentures to be made shall be made on the preceding Business Day.

In the absence of anything to the contrary set out in the DTD or any other Transaction Document, if any day for performance
of any acts under the Transaction Documents (other than those set out in paragraphs (c) to (e) above) falls on a day which
is not a Business Day, such acts shall be performed shall be made on the succeeding Business Day.

Multiple Issuances

Subject to Applicable Law, the Issuer reserves the right to make multiple issuances under the same the International Security
Identification Number ("ISIN") with reference to Chapter VIII (Specifications related to ISIN for debt securities) of the Listed NCDs
Operational Circular. Such issue can be made either by way of creation of fresh ISIN or by way of issuance under the existing ISIN at
premium/par/discount as the case may be in accordance with the Applicable Law (including Chapter VIII (Specifications related to
ISIN for debt securities) of the Listed NCDs Operational Circular).

Right to repurchase Debentures

(a)

(b)

(c)

The Issuer, subject to the Applicable Law, shall have the option from time to time to repurchase a part or all of the
Debentures from the secondary market or otherwise, upon obtaining prior mutual consent from the Debenture Holders, at
any time prior to the Final Settlement Date.

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

In respect of any repurchased/redeemed Debenture, the Issuer shall have the power to (either for a part or all of the
Debenture) cancel, keep alive, appoint nominee(s) to hold or reissue at such price and on such terms and conditions as it
may deem fit and as is permitted under Applicable Law.

Additional Disclosures
Creation)

(Security

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

(i)

(ii)

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

pay to the Debenture Holders additional interest at the rate of 2% (two percent) per annum on the Outstanding Principal
Amounts in addition to the Interest Rate until the relevant Transaction Document is duly executed or the security is duly
created and perfected in terms thereof or the Secured Obligations are discharged (whichever is earlier).
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Additional Disclosures (Default in | The Issuer agrees to pay additional interest rate of 2% (two percent) per annum above the Interest Rate on the Outstanding Principal
Payment) Amounts from the date of the occurrence of a Payment Default, until such Payment Default is cured or the Debentures are fully
redeemed by the Issuer (whichever is earlier), on each Interest Payment Date occurring during the aforementioned period.

Additional Disclosures (Delay in | Inthe event there is any delay in listing of the Debentures beyond the Listing Period, the Issuer will:

Listing)

(i) pay to the Debenture Holders, penal interest of 1% (one percent) per annum over the Interest Rate, from the Deemed Date
of Allotment until the listing of the Debentures is completed; and

(ii) be permitted to utilise the issue proceeds of its 2 (two) subsequent privately placed issuances of securities only after
receiving final listing approval from the stock exchange(s).

Note:

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

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

c. While the debt securities are secured to the tune of at least 100% of the principal and interest amount or as per the terms of Placement Memorandum, in favour of Debenture
Trustee, it is the duty of the Debenture Trustee to monitor that the security is maintained.

d. The issuer shall provide granular disclosures in their placement memorandum, with regards to the "Object of the Issue" including the percentage of the issue proceeds earmarked
for each of the "object of the issue".

8.2 TERMS OF THE TRANSACTION DOCUMENTS
8.2.1. Representations and Warranties of the Issuer

The Issuer makes the representations and warranties set out in this Section 8.2.1 to the Debenture Trustee for the benefit of the Debenture Holders as on the Effective
Date, which representations shall be deemed to be repeated on each day until the Final Settlement Date.

(a) Status

(i) It is a company, duly incorporated, registered and validly existing under Applicable Law.
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(ii) It is a non-deposit accepting or holding non-banking financial company registered with the RBI.
(iii) It has the power to own its Assets and carry on its business as it is being conducted.
Binding obligations

The obligations expressed to be assumed by it under the Transaction Documents are legal, valid, binding and enforceable obligations.
Non-conflict with other obligations
The entry into and performance by it of, and the transactions contemplated by the Transaction Documents do not and will not:

(i) conflict with, or result in a breach or material violation of or default under, any Applicable Law (including but not limited to laws and regulations regarding
anti-money laundering or terrorism financing and similar financial sanctions);

(ii) conflict with, or result in a breach of, its Constitutional Documents;

(iii) conflict with, or result in a breach or violation of or default under, or give rise to any right to termination under, any agreement or instrument binding
upon it or any of its Assets, including but not limited to any terms and conditions of the existing Financial Indebtedness of the Issuer; or

(iv) constitute an act of bankruptcy, preference, insolvency or fraudulent conveyance under any Applicable Law.
Power and authority

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

Validity and admissibility in evidence

(i) All approvals, authorizations (including corporate authorizations), consents, permits (third party, statutory or otherwise) required or desirable:
(A) to enable it lawfully to enter into, exercise its rights and comply with its obligations under the Transaction Documents to which it is a party;
(B) to make the Transaction Documents to which it is a party admissible in evidence in its jurisdiction of incorporation; and
(C) for it to carry on its business,
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have been obtained or effected and are in full force and effect.

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

No default

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

(ii) 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.

(iii) No other event or circumstance would reasonably be expected to result from the execution or performance of any Transaction Documents or the issuance
of the Debentures, which constitutes 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.

Ranking

The Debentures rank pari passu inter se, and the payment obligations of the Issuer under the Transaction Documents rank at least pari passu with the claims of all
of its other senior secured creditors, except for obligations mandatorily preferred by Applicable Law applying to companies generally.

No proceedings pending

Other than as disclosed by the Issuer in any Debt Disclosure Document or otherwise, no litigation, arbitration, investigation, or administrative proceedings of or
before any court, arbitral body or agency have been commenced or threatened against the Issuer or its business or any part thereof, which if determined adversely,
may have a Material Adverse Effect.

No misleading information

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

Compliance
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The Issuer has complied with Applicable Law (including but not limited to environmental, social and taxation related laws for the Issuer to carry on its
business, all directions issued by the RBI in respect of issuance of non-convertible debentures).

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 the relevant regulatory authorities, including but not limited to the SEBI, the
BSE, CERSAI and the ROC and obtain all consents and approvals required for the completion of the Issue.

Except for the security interests and encumbrances created and recorded with the ROC (available using CIN: U65923RJ1994PLC009051 on the website
http://www.mca.gov.in/mcafoportal/showIindexOfCharges.do 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.

Financial statements

(i)

(ii)

Its audited financial statements most recently supplied to the Debenture Trustee as of March 31, 2022 are complete and accurate, and were prepared in
accordance with Applicable Accounting Standards consistently applied save to the extent expressly disclosed in such financial statements.

Its audited financial statements as of March 31, 2022 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.

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.

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

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

(iv) The Issuer has not taken any corporate action nor has it taken any legal proceedings or other procedure or steps in relation to any bankruptcy proceedings.
(v) No insolvency or bankruptcy process has commenced under Applicable Law in respect of the Issuer (including pursuant to the (Indian) Insolvency and

Bankruptcy Code, 2016, the Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial Service Providers and Application to
Adjudicating Authority) Rules, 2019, and any other rules and regulations made thereunder from time to time).

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

Framework).

(n) Hypothecated Assets
(i) The Hypothecated Assets are the sole and absolute property of the Issuer and are free from any other mortgage, charge or encumbrance and are not

subject to any lis pendens, attachment, or other order or process issued by any Governmental Authority.
(ii) None of the Hypothecated Assets have been previously hypothecated, sold, transferred or assigned to any other bank or financial institution.
(iii) The Transaction Documents executed or to be executed constitute legal, valid and enforceable security interest in favour of the Debenture Trustee and

for the benefit of the Debenture Holders on all the assets thereby secured and all necessary and appropriate consents for the creation, effectiveness,
priority and enforcement of such security have been obtained.

(o) Material Adverse Effect
(i) No fact or circumstance, condition, proceeding or occurrence exists that has, or which will with the passing of time have, a Material Adverse Effect.
(ii) No Material Adverse Effect has occurred or would reasonably be expected to result from the execution or performance of any Transaction Documents or

the issuance of the Debentures.
(p) lllegality

It is not unlawful or illegal for the Issuer to perform any of its obligations under the Transaction Documents.
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(a) No filings or stamp taxes

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

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

(ii) payment of the stamp duty in respect of the Debentures;
(iii) filing of the return of allotment of securities under Form PAS-3 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 with the ROC;

(iv) filing of the Debt Disclosure Documents with the ROC and SEBI;

(v) filing of Form CHG 9 with the ROC within 30 (thirty) days from the date of creation of security interest; and
(vi) filing of Form | with CERSAI in respect of each instance of creation of security interest.
(r) Confirmations pursuant to the Debt Listing 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 Debt Listing Regulations:

(i) the Issuer, the promoters (as defined in the Debt Listing Regulations) of the Issuer, the promoter group (as defined in the Debt Listing Regulations) of the
Issuer or the directors of the Issuer have not been debarred from accessing the securities market or dealing in securities by SEBI;

(ii) no promoter (as defined in the Debt Listing Regulations) of the Issuer or director of the Issuer is a promoter or director of any another company which is
debarred from accessing the securities market or dealing in securities by SEBI;

(iii) no promoter (as defined in the Debt Listing Regulations) of the Issuer or director of the Issuer is a fugitive economic offender; and
(iv) no fines or penalties levied by SEBI or any of the stock exchanges is pending to be paid by the Issuer.
(s) SCORES Authentication

The Issuer has received the Securities and Exchange Board of India Complaints Redress System (SCORES) authentication prior to the Deemed Date of Allotment.
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Financial Covenants

Until the Final Settlement Date, the Issuer shall fulfill such financial covenants as may be agreed between the Issuer and the Debenture Trustee from time to time.

The financial covenants set out in this Section 8.2.2 (Financial Covenants) shall be tested, until the Final Settlement Date, on a quarterly basis, i.e., as on each Quarterly
Date, on the basis of consolidated and standalone financial statements of the Issuer.

Reporting Covenants

The Issuer shall provide or cause to be provided to the Debenture Trustee, and to any Debenture Holder (if so requested by such Debenture Holder), including on any online
reporting platform notified to the Issuer, in form and substance reasonably satisfactory to the Debenture Trustee, each of the following items:

(a)

as soon as available, and in any event within 120 (one hundred and twenty) calendar days after the end of each Financial Year of the Issuer:

(i) certified copies of its audited consolidated and non-consolidated (if any) financial statements for its most recently completed Financial Year, prepared in
accordance with Applicable Accounting Standards including its balance sheet, income statement and statement of cash flow.

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

(ii) a certificate from an authorized officer of the Issuer confirming that there is no existing potential Event of Default or Event of Default;
as soon as available, and in any event on or prior to September 30 of each Financial Year, a certified copy of its annual report for the preceding Financial Year;

promptly on receipt of approval from the board of directors of the Issuer, any financial statements (whether annual, semi-annual or quarterly, as the case may be)
approved by the board of directors of the Issuer;

within 45 (forty five) calendar days after each Quarterly Date:

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

(ii) the list of the board of directors of the Issuer;

(iii) the shareholding pattern of the Issuer;
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(iv) a certificate signed by an authorised signatory of the Issuer stating that the Issuer is in compliance with all the financial covenants prescribed in Section
8.2.2; and
(v) copies of the quarterly returns filed with the RBI and SEBI;

as soon as practicable, and in any event within 15 (fifteen) Business Days after the Issuer obtains actual knowledge thereof, notice of the occurrence of any event
or circumstance that could reasonably be expected to result in a Material Adverse Effect;

as soon as practicable, and in any event within 15 (fifteen) Business Days after the Issuer obtains actual knowledge thereof, any notices, orders or directions any
court or tribunal in relation to any dispute, litigation, investigation or other proceeding affecting the Issuer or its property or operations (including the Hypothecated
Assets), which, if adversely determined, could result in a Material Adverse Effect;

as soon as practicable, and in any event within 5 (five) calendar days after the Issuer obtains actual knowledge thereof, notice of the occurrence of any Event of
Default or potential Event of Default including any steps taken to cure such event;

as soon as practicable, and in any event within 5(five) Business Days, any prepayment, or the receipt of notice of any Financial Indebtedness of the Issuer declared
to be due and payable or required to be prepaid other than by a regularly scheduled required prepayment, prior to the stated maturity thereof;

as soon as practicable, and in any event within 5 (five) Business Days after such default, notice of any default in the observance or performance of any agreement
or condition relating to any Financial Indebtedness by the Issuer or contained in any instrument or agreement evidencing, securing or relating thereto or any other
event shall occur or condition exist, the effect of which default or other event or condition is to cause or to permit the holder or holders of such Financial
Indebtedness to cause (determined without regard to whether any notice is required) any such Financial Indebtedness to become due prior to its stated maturity
in respect of the Issuer;

as soon as practicable, and in any event within 5 (five) calendar days of receiving (A) any notice of any application for winding up or insolvency process or any
statutory notice of winding up or insolvency process under the provisions of the Companies Act or any other Applicable Law (including the (Indian) Insolvency and
Bankruptcy Code, 2016, the Insolvency and Bankruptcy (Insolvency and Liquidation Proceedings of Financial Service Providers and Application to Adjudicating
Authority) Rules, 2019, and any other rules and regulations made thereunder from time to time), or (B) any other notice under any other statute relating to the
commencement/initiation of winding up or insolvency process or otherwise of any suit or other legal process relating to the commencement/initiation of winding
up or insolvency process against the Issuer;

without prejudice to any other provision under this Section 8.2.3, as soon as practicable and in any event within 15 (fifteen) Business Days from the occurrence of
such event, provide the information/details with respect to the following, in the form and manner prescribed by the Debenture Trustee:

(i) any change in the shareholding pattern of the Issuer;
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(ii) any change in the composition of the board of directors of the Issuer;

(iii) any change in the accounting policy of the Issuer which has a Material Adverse Effect. PROVIDED THAT the foregoing does not apply to a change in the
accounting policy of the Issuer pursuant to Applicable Law;

(iv) any change in senior management officials of the Issuer being the chief executive officer, the chief financial officer or any other official discharging similar
functions and responsibilities;

(v) details of the occurrence of any fraud amounting to more than 1% (one percent) of Gross Loan Portfolio; and
(vi) any changes/amendments to the Constitutional Documents of the Issuer;

without prejudice to (m) below, as soon as practicable and in any event within 30 (thirty) calendar days of receipt of a request, such additional documents or
information as the Debenture Trustee or the Debenture Holders, may reasonably request from time to time; and

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

Affirmative Covenants

(a)

Use of Proceeds

The Issuer shall use the proceeds of the Issue only for the Purpose and in accordance with Applicable Law and the Transaction Documents, and shall not use the
proceeds for the purposes set out in restricted under the Transaction Documents.

Notice of Winding up or other Legal Process

The Issuer shall, within the timelines prescribed in Section 8.2.3(j), inform the Debenture Trustee if it has received:

(i) any notice of any application for winding up or insolvency process or any statutory notice of winding up or insolvency process under the provisions of the
Companies Act or any other Applicable Law (including the (Indian) Insolvency and Bankruptcy Code, 2016, the Insolvency and Bankruptcy (Insolvency and

Liquidation Proceedings of Financial Service Providers and Application to Adjudicating Authority) Rules, 2019, and any other rules and regulations made
thereunder from time to time); or
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(ii) any other notice under any other statute relating to the commencement/initiation of winding up or insolvency process or otherwise of any suit or other
legal process relating to the commencement/initiation of winding up or insolvency process against the Issuer.

Loss or Damage by Uncovered Risks

The Issuer shall 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

The Issuer shall 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.

The Issuer shall 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
The Issuer shall:

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

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

Pay Stamp Duty

The Issuer shall 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
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demand.
Furnish Information to Debenture Trustee
The Issuer shall:

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

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

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

(iv) within 45 (forty five) days of each Quarterly Date or within 7 (seven) days of any relevant meeting of the board of directors, whichever is earlier, furnish
reports/quarterly reports to the Debenture Trustee (as may be required in accordance with Applicable Law) containing the following particulars:

(A) updated list of the names and addresses of the Debenture Holders along with the number of Debentures held by each Debenture Holder;
(B) details of the interest due, but unpaid and reasons thereof;
(C) the number and nature of grievances received from the Debenture Holders and resolved and unresolved by the Issuer along with the reasons for
the same;
(D) a statement that the Hypothecated Assets are sufficient to discharge the claims of the Debenture Holders as and when they become due; and
(E) any other details prescribed by the Debenture Trustee; and
(v) inform and provide the Debenture Trustee with applicable documents in respect of the following:
(A) notice of any Event of Default or potential Event of Default; and
(B) any and all information required to be provided to the Debenture Holders under Applicable Law and the listing agreement to be entered into

between the Issuer and the BSE;
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(vi) (to the extent applicable) promptly inform the Debenture Trustee of any major or significant change in composition of the board of directors of the Issuer,
which may result in a change in control of the Issuer in accordance with the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(vii) inform the Debenture Trustee of any amalgamation, demerger, merger or corporate restructuring or reconstruction scheme proposed by the Issuer; and

(viii) within 45 (forty five) days of each Quarterly Date or within 7 (seven) days of any relevant meeting of the board of directors approving the financial results
of the Issuer (whichever is earlier), provide a certificate from an independent chartered accountant certifying such information as may be mutually agreed
between the Parties.

Redressal of Grievances

The Issuer shall:

(A) promptly and expeditiously attend to and redress the grievances, if any, of the Debenture Holders; and

(B) promptly comply with the suggestions and directions that may be given in this regard, from time to time, by the Debenture Trustee and shall advise the
Debenture Trustee periodically of the compliance.

Comply with Investor Education and Protection Fund Requirements

The Issuer shall comply with the provisions of the Companies Act relating to transfer of unclaimed/ unpaid amounts of interest on Debentures and redemption of
Debentures to Investor Education and Protection Fund ("IEPF"), if applicable to it. The Issuer hereby further agrees and undertakes that until the Final Settlement
Date it shall abide by the regulations, rules or guidelines/listing requirements if any, issued from time to time by the Ministry of Corporate Affairs, RBI, SEBI or any
other competent Governmental Authority.

Corporate Governance; Fair Practices Code

The Issuer shall comply with any corporate governance requirements applicable to the Issuer (as may be prescribed by the RBI, SEBI, any stock exchange, or any
Governmental Authority) and the fair practices code prescribed by the RBI.

Further Assurances
The Issuer shall:

(i) provide details of any litigation, arbitration or administrative proceedings that if determined adversely could have a Material Adverse Effect on the Issuer;
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comply with any monitoring and/or servicing requests from Debenture Holders;

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

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

comply with:

(A)

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

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

the provisions of the Companies Act in relation to the Issue;
procure that the Debentures are rated and continue to be rated until the Final Settlement Date;

ensure that, at time of making any payment of interest or repayment of the principal amount of the Debentures in full or in part, the Issuer shall
do so in the manner that is most tax efficient for the Debenture Holders but without, in any way requiring the Issuer to incur any additional costs,
expenses or taxes and the Issuer shall avail of all the benefits available under any treaty applicable to the Issuer and/or the Debenture Holders;
and

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

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

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

Security

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

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

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

(iii) the Issuer shall not create any charge, lien or other encumbrance upon or over the Hypothecated Assets or any part thereof except in favour of the

Debenture Trustee nor will it do or allow anything that may prejudice the Transaction Security;

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

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

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

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

(viii) the Issuer shall keep the Application Money in a separate bank account in the event the DTD and the other Transaction Documents are not executed on
or before the Deemed Date of Allotment;
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the Issuer shall, within the timelines prescribed under the Deed of Hypothecation, add fresh receivables to the Hypothecated Assets, in accordance with
the Deed of Hypothecation, so as to ensure that the Security Cover is maintained or replace such Hypothecated Assets that do not satisfy the eligibility
criteria prescribed in the Transaction Documents;

the Issuer shall, within the timelines prescribed under the Deed of Hypothecation, as and when required by the Debenture Trustee, give full particulars
to the Debenture Trustee of all the Hypothecated Assets from time to time;

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

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

the security interest created on the Hypothecated Assets shall be a continuing security;

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

the Issuer shall make all such disclosures and filings, and complete all such actions/formalities in respect of creation, perfection and maintenance of the
Transaction Security as may be required by SEBI or any other Governmental Authority within the time period by SEBI or such other Governmental

Authority;

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

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

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

Execution of Transaction Documents/Creation of Security

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

(i)

if so required by the Debenture Holders, refund the Application Money together with interest (including interest accrued) at the Interest Rate/discharge
the Secured Obligations; and/or
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(ii) pay to the Debenture Holders additional interest at the rate of 2% (two percent) per annum on the Outstanding Principal Amounts in addition to the
Interest Rate until the relevant Transaction Document is duly executed or the security is duly created and perfected in terms thereof or the Secured
Obligations are discharged (whichever is earlier).

Audit and Inspection

The Issuer shall 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.

Books and Records

The Issuer shall:

(i) maintain its accounts and records in accordance with Applicable Law; and

(ii) without prejudice to (i) above, make true and proper entries in its books of accounts of all dealings and transactions of and in relation to the Hypothecated
Assets and the business of the Issuer, and keep such books of account and all other books, registers and other documents relating to the affairs of the
Issuer at its registered office or, where permitted by Applicable Law, at other place or places where the books of account and documents of a similar
nature may be kept and the Issuer will ensure that all entries in such books of account in relation to the Hypothecated Assets and the business of the

Issuer shall at all reasonable times be open for inspection by the Debenture Trustee and its authorised representatives.

Access; Periodic Portfolio Monitoring

The Issuer shall, at the cost of the Issuer, provide the Debenture Trustee and the Debenture Holders and any of their representatives, professional advisers and
contractors with access to and/or permit them to:

(i) examine and inspect the books and records, office premises, and the premises of the Issuer;
(ii) portfolio data in the format prescribed by the Debenture Holders from time to time; and
(iii) discuss the affairs, finances and accounts of the Issuer, and be advised as to the same, by the relevant officers/management team of the Issuer.

Listing and Monitoring Requirements

The Issuer shall comply with all covenants, undertakings and requirements set out in Section 8.2.7 (Listing and Monitoring Requirements).
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Negative Covenants

The Issuer shall not take any action in relation to the items set out in this Section 8.2.5 (Negative Covenants) without the prior written consent of the Debenture Trustee
(acting on the instructions of Majority Debenture Holders). In relation to the consent requirement under this Section 8.2.5 (Negative Covenants), it is agreed as follows:

(A)

(a)

any request for consent under in relation to any matter under this Section 8.2.5 (Negative Covenants) shall be sent simultaneously by the Issuer to both the
Debenture Trustee and the Debenture Holders. Any request under this Section 8.2.5 (Negative Covenants) must be accompanied by all relevant information
substantiating the request to enable the Debenture Holders to make a reasoned decision; and

within 15 (fifteen) calendar days after receiving any request mentioned in paragraph (A) above (or such additional time period as may be mutually agreed between
the Issuer and the Majority Debenture Holders), the Debenture Holders shall communicate their consent/dissent to the Debenture Trustee and the Issuer.

PROVIDED THAT in respect of any of the matters set out in this Section 8.2.5 (Negative Covenants), where no consent/dissent is provided by the Majority Debenture
Holders within 15 (fifteen) calendar days from the date of receipt of any request mentioned in paragraph (A) above (or such additional time period as may be
mutually agreed between the Issuer and the Majority Debenture Holders), the Issuer may proceed with the action for which consent is required in respect of any
of the matters set out in this Section 8.2.5 (Negative Covenants) provided such action does not result in an Event of Default.

Change of Business

Any change in the general nature of its business from that which is permitted as a non-deposit accepting or holding non-banking financial company registered with
the RBI.

Change to constitutional documents

Any changes to its Constitutional Documents that would result in a Material Adverse Effect. PROVIDED THAT any such changes must not be prejudicial to the
interests of the Debenture Holders.

Merger, Consolidation, etc.

Undertake or permit any acquisition or business restructuring of the Issuer (including without limitation, any merger, de-merger, amalgamation, slump sale of
assets of the Issuer, scheme of arrangement or compromise with its creditors or shareholders, or reconstruction).

Control; Management Control

(i) Any change in the Management Control, from that subsisting as of the Effective Date.
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(ii) Any change in the promoters (as defined in the Debt Listing Regulations) of the Issuer, from that subsisting as of the Effective Date.

(iii) Any change in the board of directors of the Issuer other than any changes in respect of any independent director or any nominee director on the board
of directors of the Issuer or otherwise which result in a change in the Management Control, from that subsisting as of the Effective Date.

(e) Change in Financial Year

Change its Financial Year end from March 31 of each year to any other date, unless such change is required pursuant to Applicable Law.

(f) Change in Capital Structure
(i) Permit or undertake any change in capital structure that would lead to a reduction in the paid-up capital or authorized capital of the Issuer.
(ii) Purchase or redeem any of its issued shares or reduce its share capital.

(g) Dividend

If an Event of Default has occurred and is continuing, declare or pay any dividend to its shareholders (including holders of preference shares) during any Financial
Year unless it has paid or made arrangements to pay (to the satisfaction of the Debenture Trustee) all the dues to the Debenture Holders/Debenture Trustee up
to the date on which the dividend is proposed to be declared or paid or has made satisfactory provisions thereof.

Events of Default
Consequences and Remedies of an Event of Default

If one or more Events of Default occur(s), the Debenture Trustee may, on the instructions of the Majority Debenture Holders in accordance with the DTD, by a notice in
writing to the Issuer initiate the following course of action:

(a) require the Issuer to mandatorily redeem the Debentures and repay the principal amount on the Debentures, along with accrued but unpaid interest and other
costs, charges and expenses incurred under or in connection with the DTD and the other Transaction Documents;

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

(c) enforce the security interest created under the Transaction Documents (including in respect of the Transaction Security) in accordance with the terms of the
Transaction Documents;
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(d) take any actions in respect of the SEBI Defaults (Procedure) Circular in accordance with the provisions of the DTD;
(e) take all such other action as is expressly permitted under the DTD or in the other Transaction Documents or permitted under Applicable Law; and/or
(f) exercise any other right that the Debenture Trustee and/or the Debenture Holders may have under Applicable Law for the purposes of protecting the interests of

the Debenture Holders.
8.2.6.2. Events of Default
Each of the events or circumstances set out in this Section 8.2.6.2 (Events of Default) below is an Event of Default.
(a) Payment Defaults

The Issuer does not pay on any Due Date any amount payable pursuant to the DTD and the Debentures at the place and in the currency in which it is expressed to
be payable, unless its failure to pay is caused by technical error and payment is made within 3 (Three) Business Days of such Due Date.

(b) Insolvency/Inability to Pay Debts

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

(ii) Any proceedings for taking the Issuer into liquidation have been admitted by any competent court or tribunal.
(iii) A moratorium or other protection from its creditors is declared or imposed in respect of any indebtedness of the Issuer.
(iv) Any resolution is passed resolving or to consider resolving that the Issuer be wound up voluntarily, or any application is voluntarily filed by the under the

Insolvency and Bankruptcy Code, 2016.

(v) The Issuer being determined as insolvent under the Insolvency and Bankruptcy Code, 2016 (read with any rules and regulations framed thereunder from
time to time.
(vi) A petition for reorganization, arrangement, adjustment, winding up or composition of debts of the Issuer is filed by the Issuer (voluntary or otherwise) or

any other person, or such a petition has been admitted, and such proceedings are not contested by the Issuer/Guarantor for staying, quashing and/or
dismissed within 15 (fifteen) calendar days of filing.

(c) Business
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(i) The Issuer without obtaining the prior consent of the Majority Debenture Holders ceases to carry on its business or gives notice of its intention to do so.
(ii) Any Governmental Authority or any competent court or tribunal requires the Issuer to cease to do business.
(iii) Any approval or consent or authorisation given by any person (including any Governmental Authority or any creditor) to the Issuer in respect of its business

is withdrawn or the Issuer fails to obtain or renew any such approval or consent or authorization.
(d) Misrepresentation

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

(e) Material Adverse Effect

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

(f) Cross Default
(i) The Issuer:
(A) defaults in any payment of any Financial Indebtedness beyond the period of grace, if any, provided in the instrument or agreement under which
such Financial Indebtedness was created; or
(B) defaults in the observance or performance of any agreement or condition relating to any Financial Indebtedness or contained in any instrument
or agreement evidencing, securing or relating thereto or any other event shall occur or condition exist, the effect of which default or other event
or condition is to cause or to permit the holder or holders of such Financial Indebtedness to cause (determined without regard to whether any
notice is required) any such Financial Indebtedness to become due prior to its stated maturity, and such Financial Indebtedness of the Issuer is
declared to be due and payable.
(ii) Any Financial Indebtedness of the Issuer shall be declared to be due and payable, or required to be prepaid other than by (A) a regularly scheduled

required prepayment, or (B) the mutual agreement between the Issuer and the relevant provider of the Financial Indebtedness, in each case prior to the
stated maturity thereof.

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

Any corporate action, legal proceedings or other procedure or step is taken in relation to:
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the suspension of payments, a moratorium of any Financial Indebtedness, winding-up, insolvency, liquidation, dissolution, administration or re-
organisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of the Issuer;

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

the appointment of a liquidator, receiver, provisional liquidator, supervisor resolution professional, receiver, administrative receiver, administrator,
compulsory manager, trustee or other similar officer in respect of the Issuer or the whole or part of the assets/undertakings of the Issuer;

the Issuer, in respect of any reference or enquiry or proceedings commenced, before the National Companies Law Tribunal having a Material Adverse
Effect 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), unless otherwise contested by the Issuer;

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

enforcement of any security over any Assets of the Issuer or any analogous procedure or step is taken in any jurisdiction, other than the cases where
counterclaims, suits or proceedings are filed by the Issuer and such counterclaim, suit or proceeding is sub-judice before the competent court, tribunal or
authority; or

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

Creditors' Process and Expropriation

Any expropriation, attachment, garnishee, sequestration, distress or execution affects any of the Hypothecated Assets of the Issuer.

Any expropriation, attachment, garnishee, sequestration, distress or execution affects any Assets of the Issuer and is not discharged within 75 (seventy
five) calendar days or as otherwise provided in any order of any competent court or tribunal relating to the aforementioned actions.

All or a material part of the undertaking, assets, rights or revenues of the Issuer are condemned, seized, nationalised, expropriated or compulsorily
acquired, or shall have assumed custody or control of the business or operations of the Issuer, or shall have taken any action for the dissolution of the
Issuer, or any action that would prevent the Issuer, their member, or their officers from carrying on their business or operations or a substantial part
thereof, by or under the authority of any Governmental Authority.
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Judgment Defaults

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

Transaction Documents

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

Unlawfulness

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.

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

In the opinion of the Debenture Trustee any Hypothecated Asset(s) are in jeopardy (including without limitation, as a result of any depreciation in the value of the
Hypothecated Assets).

Security

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

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

(iii) Any of the Transaction Documents fails to provide the security interests, rights, title, remedies, powers or privileges intended to be created thereby

(including the priority intended to be created thereby), or such security interests fail to have the priority contemplated under the Transaction Documents,
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or the security interests become unlawful, invalid or unenforceable.

(iv) The Issuer creates or attempts to create any mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other
agreement or arrangement having similar effect, over the Hypothecated Assets, without the prior consent of the Debenture Trustee.

Fraud and Embezzlement

The Issuer or the management of the Issuer commits any act of fraud (in their professional capacity), embezzlement, misstatement, misappropriation or siphoning
off of the funds of the Issuer or revenues or any other act having a similar effect being committed by the management of the Issuer.

Breach of other Covenants

Any breach of any covenant or undertaking of the Issuer in the Transaction Documents (other than as set out in (a) to (o) above), and such breach, to the extent
capable of remedy (as determined by the Debenture Trustee (acting on the instructions of the Debenture Holders)), is not remedied within 15 (fifteen) days of the
Issuer obtaining knowledge of such breach or such other time period as may be prescribed by the Debenture Trustee (acting on the instructions of the Debenture
Holders) in its sole discretion.

Notice on the Occurrence of an Event of Default

(a)

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

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

8.2.6.4. Additional obligations of the Debenture Trustee

8.2.7.

In respect of the SEBI Defaults (Procedure) Circular, the entering into, and the performance of any obligations under any inter-creditor agreement (pursuant to the Stressed
Assets Framework) or any resolution plan shall be subject to the terms of the SEBI Defaults (Procedure) Circular (including without limitation, the resolution plan being
finalised within the time period prescribed in the SEBI Defaults (Procedure) Circular, and exiting of the inter-creditor agreement on the occurrence of the matters prescribed
under the SEBI Defaults (Procedure) Circular).

Listing and Monitoring Requirements
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Monitoring

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

(i)

(ii)

(iii)

(iv)

(vi)

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

(to the extent applicable) a statement of the value of the pledged securities on a quarterly basis, within 60 (sixty) days from each Quarterly Date or such
other timelines as may be prescribed under Applicable Law;

(to the extent applicable) a statement of the value of the debt service reserve account or any other form of security offered on a quarterly basis, within
60 (sixty) days from each Quarterly Date or such other timelines as may be prescribed under Applicable Law;

(to the extent applicable) a net worth certificate of the guarantor who has provided a personal guarantee in respect of the Debentures on a half yearly
basis, within 60 (sixty) days from the end of each financial half-year or such other timelines as may be prescribed under Applicable Law;

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

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

Recovery Expense Fund

(i)

(ii)

The Issuer hereby undertakes and confirms that it shall, within the time period prescribed under the SEBI Recovery Expense Fund Circular, establish,
maintain and utilize the Recovery Expense Fund in such manner/mode as is prescribed under the SEBI Recovery Expense Fund Circular, to enable the
Debenture Trustee to take prompt action in relation to the enforcement/legal proceedings under the Transaction Documents.

The Issuer shall deposit cash or cash equivalents including bank guarantees towards the contribution to Recovery Expense Fund with the designated stock
exchange and submit relevant documents evidencing the same to the Debenture Trustee from time to time.
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The Issuer shall ensure that any bank guarantees provided in respect of the Recovery Expense Fund remain valid for a period of 6 (six) months following
the maturity date of the Debentures. The Issuer shall keep the bank guarantees in force and renew the bank guarantees at least 7 (seven) working days
before its expiry, failing which the designated stock exchange may invoke such bank guarantee.

On the occurrence of any Event of Default, the Debenture Trustee shall obtain the consent of Debenture Holders for enforcement/legal proceedings and
shall inform the designated stock exchange of such occurrence and the obtaining of any consent in respect thereof (if any). The amount lying in the
Recovery Expense Fund may be released to the Debenture Trustee within such time period and such manner as may be prescribed under the SEBI Recovery
Expense Fund Circular. The Debenture Trustee shall keep a proper account of all expenses incurred out of the funds received from Recovery Expense Fund
towards enforcement/legal proceedings under the Transaction Documents.

The amounts in the Recovery Expense Fund shall be refunded to the Issuer on repayment/redemption of the Debentures, following which a "no objection
certificate" shall be issued by the Debenture Trustee(s) to the designated stock exchange. The Debenture Trustee shall ensure that there is no default on
any other listed debt securities of the Issuer before issuing such "no objection certificate".

Requirements under the LODR Regulations

The Issuer agrees, declares and covenants with the Debenture Trustee that it will comply with all relevant requirements prescribed under the LODR Regulations
applicable to it (including without limitation, Chapter IV of the LODR Regulations (to the extent applicable) and Chapter V of the LODR Regulations (to the extent
applicable)).

Due Diligence

(i)

The Issuer acknowledges, understands, and confirms that:

(A) the Debenture Trustee shall carry out due diligence on continuous basis to ensure compliance by the Issuer, with the provisions of the Act, the
LODR Regulations, the Debt Listing Regulations, the Debenture Trustees Regulations, the listing agreement of the stock exchange(s) where the
Debentures are listed, the Transaction Documents, and any other regulations issued by SEBI pertaining to the Issue;

(B) for the purposes of carrying out the due diligence as required in terms of the SEBI Listed Debentures Circulars, the Debenture Trustee, either
through itself or its agents, advisors, consultants, shall have the power to examine the books of account of the Issuer and to have the Issuer's
assets inspected by its officers and/or external auditors, valuers, consultants, lawyers, technical experts, management consultants appointed by
the Debenture Trustee; and

(C) the Debenture Trustee may at any time through its authorized representatives and agents, inspect books of account, records, registers of
Company and the trust property (as set out in the DTD) to the extent necessary for discharging its obligations. The Issuer shall provide full and
unimpeded access to the records, registers and books of accounts and facilitate in the inspection and due diligence process. Any fees, costs
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expenses incurred in conducting such inspection/due diligence process shall be fully borne by the Issuer. In the event, any fees, costs expenses
are borne by the Debenture Trustee, the above shall be reimbursed forthwith by the Issuer upon request.

The Issuer shall submit documents/ information as the Debenture Trustee may require to conduct continuous and periodical due diligence and monitoring
of the Transaction Security or the assets on which security interest/ charge is created, which shall inter alia, include:

(A)

(B)
(©

(D)

(H)

4

periodical status/ performance reports from the Issuer within 7 (seven) days of the relevant board meeting of the Issuer or within 45 (forty five)
days of the respective quarter, whichever is earlier;

details with respect to defaults, if any, with regard to payment of interest or redemption of Debentures;

details with respect to the implementation of the conditions regarding creation of the Transaction Security for the Debentures, debenture
redemption reserve and Recovery Expense Fund;

details with respect to the assets of the Issuer and of the guarantors (to the extent applicable) to ensure that they are sufficient to discharge the
interest and principal amount at all times and that such assets are free from any other encumbrances except those which are specifically agreed
to by the Debenture Holders;

reports on the utilization of funds raised by the issue of Debentures;

details with respect to conversion or redemption of the Debentures;

(to the extent applicable) details with respect to dispatch of the debenture certificates and interest warrants, credit of the debentures in the
demat account of the Debenture Holders and payment of amounts upon redemption of Debentures to the Debenture Holders due to them within
the stipulated time period in accordance with the Applicable Law;

(to the extent applicable) reports from the lead bank regarding the progress of the project relating to the proceeds of the Issue;

details regarding monitoring of utilisation of funds raised in the issue of the Debentures;

(to the extent applicable) certificate from the statutory auditors of the Issuer (i) in respect of utilisation of funds during the implementation
period of the project relating to the proceeds of the Issue, and (ii) in the case of Debentures issued for financing working capital, at the end of

each accounting year; and

such other documents or information as may be required by the Debenture Trustee in accordance with the Applicable Law.
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(iii) Without prejudice to any other provision of the DTD and the other Transaction Documents, the Issuer shall:

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

(B) to the extent applicable, submit a certificate from the statutory auditor on a half-yearly basis, regarding the maintenance of security cover in
accordance with the terms of the Debt Disclosure Documents and the other Transaction Documents including compliance with the covenants of

the Debt Disclosure Documents and the other Transaction Documents in the manner as may be specified by SEBI from time to time;

(C) submit the following reports/certification (to the extent applicable) to the Debenture Trustee within the timelines mentioned below:

REPORTS/CERTIFICATES

TIMELINES FOR SUBMISSION
REQUIREMENTS TO THE DEBENTURE
TRUSTEE

TIMELINE FOR SUBMISSION OF
REPORTS/CERTIFICATIONS BY DEBENTURE
TRUSTEE

Security cover certificate

Quarterly basis within 60 (sixty) days from
each Quarterly Date or such other timelines as
prescribed under Applicable Law or as may be
mutually agreed between the Parties.

Quarterly basis within (A) 75 (seventy five)
days from each Quarterly Date (other than
March 31 of the relevant calendar year), and
(B) 90 (ninety) days from March 31 of the
relevant calendar year or such other timelines
as may be prescribed under Applicable Law.

(To the extent applicable) A statement of
value of pledged securities

Quarterly basis within 60 (sixty) days from
each Quarterly Date or such other timelines as
prescribed under Applicable Law or as may be
mutually agreed between the Parties.

Quarterly basis within 60 (sixty) days from
each Quarterly Date or such other timelines as
may be prescribed under Applicable Law.

(To the extent applicable) A statement of
value for Debt Service Reserve Account or any
other form of security offered

Quarterly basis within 60 (sixty) days from
each Quarterly Date or such other timelines as
prescribed under Applicable Law or as may be
mutually agreed between the Parties.

Quarterly basis within 60 (sixty) days from
each Quarterly Date or such other timelines as
may be prescribed under Applicable Law.

(To the extent applicable) Net worth
certificate of guarantor (secured by way of
personal guarantee)

Half yearly basis within such timelines as
prescribed under Applicable Law or as may be
mutually agreed between the Parties

Half yearly basis within 60 (sixty) days from
the end of each financial half-year or such
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REPORTS/CERTIFICATES

TIMELINES FOR SUBMISSION
REQUIREMENTS TO THE DEBENTURE

TIMELINE FOR SUBMISSION OF
REPORTS/CERTIFICATIONS BY DEBENTURE

TRUSTEE TRUSTEE
other timelines as may be prescribed under
Applicable Law.
(To the extent applicable) Financials/value of | Annual basis within such timelines as | Annual basis within 75 (seventy five) days

guarantor prepared on basis of audited
financial statement etc. of the guarantor
(secured by way of corporate guarantee)

prescribed under Applicable Law or as may be
mutually agreed between the Parties

from the end of each Financial Year or such
other timelines as may be prescribed under
Applicable Law.

(To the extent applicable) Valuation report
and  title search report for the
immovable/movable assets, as applicable

Within such timelines as prescribed under
Applicable Law or as may be mutually agreed
between the Parties

Once in 3 (three) years, within 75 (seventy
five) days from the end of the Financial Year
or such other timelines as may be prescribed
under Applicable Law.

(iv) comply with all requirements under the SEBI Monitoring Circulars and the SEBI Due Diligence Circulars, and provide all documents/information as may be

required in accordance with the SEBI Monitoring Circulars and the SEBI Due Diligence Circulars.

Forensic Audit

In case of initiation of forensic audit (by whatever name called) in respect of the Issuer, the Issuer shall provide following information and make requisite disclosures

to the stock exchanges:

(i) the details of initiation of forensic audit along-with name of entity initiating the audit and reasons for such forensic audit, if available; and

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

Others
(i) The Issuer shall ensure due compliance and adherence to the SEBI Listed Debentures Circulars in letter and spirit.
(ii) To the extent applicable and required in terms of the SEBI Defaults (Procedure) Circular, the Debenture Trustee shall execute an "inter creditor agreement"

in the manner prescribed under the SEBI Defaults (Procedure) Circular.
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(iii) To the extent required/applicable, the Issuer shall provide intimation to the Debenture Trustee regarding (i) any default in timely payment of interest or
redemption or both in respect of the non-convertible debt securities issued by the Issuer, and (ii) all covenants of the issue (including side letters, event
of default provisions/clauses etc.).

(iv) The Issuer shall promptly disclose and furnish to the Debenture Trustee, all documents/ information about or in relation to the Issuer or the Debentures,
as requested by the Debenture Trustee to fulfil its obligations hereunder or to comply with any Applicable Law, including in relation to filing of its reports/

certification to stock exchange within the prescribed timelines.

(v) The Issuer and the Debenture Trustee hereby agree and covenant to comply with the requirements prescribed under the SEBI DLT Monitoring Circular in
respect of the Debentures and the transactions contemplated in the Transaction Documents.
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SECTION 9: SPECIFIC DISCLOSURES FOR NBFCs
9.1 Details with regard to the lending done by the Issuer out of the issue proceeds of debt securities in last three years, including details regarding the following:
9.1.1. Lending policy: Should contain overview of origination, risk management, monitoring and collections:

Loan sanction process (detailed process from origination to collection)

Business Model & Operational Methodology

e The Issuer operates through branch network where customer relationship is initiated and managed. Presently the company has 423
branches present in 10 states.
e Company has an excellent team of experienced direct marketing executives and relationship officer employed who move in the field
and source business. A company has direct sales executives which helps the Issuer to grow its loan portfolio. Relationship Officer
Origination / Sourcing (RO) does the marketing activities and with the help of executives/ DSA source the business from the market.
e  Apart from origination of loans through branch network, company also gets business through following ways:
o Referral network
o Response to Business Promotion Activities

o Tele-callers generating leads through RO database created through marketing activities

Company follows following filtration processes to appraise the credit worthiness of the borrower before providing the loans.
(i) Check by Local Field Investigation (Fl) at each location or Branch manager:
e Company’s local field investigation officer or branch manager does the following checks before forwarding the report to credit officer
for further process.
e Collection of application form along with required documents (i.e. identity proof, address proof, income proof, identity and income
proof of guarantor, details of immovable properties, details of Bank account etc.)
e Understanding customers background & overall profile,
o Assessment of synergy & viability between products, customer profile and proposed use
e Reference check from existing customers and various other sources like Branch manager or disbursement officer at the Branch level
put all the details at the LOS.
e Further CIBIL and legal check also get done from the respective departments.

Initial Assessment / Verification

(ii) Approval/Visit by Branch Manager:
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Every file before going to head office for credit approval and disbursement is checked and approved by branch manager. Branch manager
conducts following checks:

e Personally, meeting the customer at his residential address

e Verifying source of margin money, if any and confirming receipt of margin money from dealers

e  Confirming completion of pre-disbursement conditions

e  Confirming Insurance Authentication

(iii) Check by Credit Officer:
Files moves from LOS to Credit personal and Company’s credit team verifies all the documents and conducts following checks:
e Rechecking all the customers details
e Personal Meeting the customer and guarantor and other related persons (PD)
e Personal visit to customers house, if required
e Inspection of old vehicle to be purchased (if any)
e  Preparing Credit Appraisal Memo/Credit Financial analysis

(iv) Approval by HO Credit team:
Every file is forwarded with complete documentation and feedback from credit team and branch manager at branch levels to Head office for
final approval. Head office performs the following additional checks before giving the approval:
e  CIBIL Check
e Documents verification
e Telephone Verification
Then after finalisation and verification of all the details, company has approval mechanism and finalise the same according to the approval

mechanism.

Valuation

Further, company takes valuation report for old vehicle from third party independent valuers. Company has appointed 2 valuer in each district
in which it operates.

Credit Appraisal System

The key factors considered before taking a loan decision are:
e Place of the customer — only applicants who are permanent residents of that place or are having a substantially long stay are
considered.
e Sources of income — Only customers who are having regular source of income are being considered i.e. the applicant must be
employed in certain occupation. Further alternate source of income and income of family members/guarantor is also taken into
consideration.
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o Market credibility — feedback of the referral, Fl executive and marketing executive regarding conduct of the applicant is considered
for taking the lending decision.

e  Guarantor details — As Guarantor is compulsory in each case

e Active Bank Account — As company disburse loan amount through account payee cheques only

e  Assets of the applicant — Generally applicants with own residence and/or agriculture land are preferred.
After receiving the final approval from HO credit team, file is send to the concerned person according to the loan amount.
After collection of pre-disbursement documents and fulfilment of all the conditions like RC book hypothecation, amount is disbursed through
account payee cheques to the customer and dealer respectively. After disbursement, all cases are checked by Credit team and the team has
close monitoring on quality of the cases and thereby maintaining the credit quality. Company also sends regular updates to customers about
the account’s position through SMS system delivered through server.

Disbursement

The Issuer has a very sound disbursement and collection system which has helped to maintain the asset quality over the years. The company

Collection has a software application made solely for its own use to maintain records of loans and monthly receipts, generating overdue report,

delinquency, prepayment report and filtering reports using various criteria.

The Issuer has an experienced and efficient recovery team on the payroll who ensures timely action for recovery of over dues.
Recovery Procedure followed is as follows:
e  From 1st to 4th of every month collection executive / TL prepare their analysis report on pending collection cases of last month.
e  OQOutstanding due EMI’s are allocated to collection team members in following manner on 5th of every month & on basis of allocation.
Delinquency Management Collection team carries out collection of EMI till end of month.
SOP for sale of repossessed vehicles
e Release two paper ads (1.English 2.Local Language) for sale (auction) of the vehicle.
e  Valuation of the repossessed vehicle has to be done before the auction of vehicle.
o Get at least three written quotations from prospective buyers.
Sell the vehicle to the best quote obtained.

Days past due Days past due
0 to 60 days >60/>90/ >120/>150 days
Tele caller and recovery executive follows up with Collection team physically visits the borrower to collect installment due (significant
borrowers for payment of loan installment. Loan proportion of the installments are received in cash.
Follow u
P originating team receives intimation on default in servicing
of the installment.
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Action

Multiple calls made at pre decided intervals by a senior
member reminding borrower on outstanding installment.

Field collection executives visit with RO & BM as required by collection executives

Internal Management

The tele-calling team co-ordinates with the loan origination
team and collection team in order to collect dues

Team leader commences co-ordination with the legal team to recover the amount
due.

Legal

Default notice issued

Repossession of vehicle if customer has not paid for two consecutive months

BRANCH IDENTIFICATION CRITERIA

Location

v" Located in Tier Il/ Tier Il towns or villages
v' Min. population of ~8,000 — 10,000

Target Catchment

v" 35-40 km for small towns / rural villages
v" Up to 60 km for semi-urban locations

Business Activity

v' Area to have good business activity, with some agriculture business income

Credit Quality

v' Repayment track record of other institutional lenders in the area
v" Checks for community dominance /political interference related defaults

Commercial Vehicle Market

v" 1,000 -1,500 MUV + LCV (nos); or
v/ 2,000 MUV + LCV + Tractors (nos.)

Competitor Landscape

Does not enter location which are hyper-competitive

11 MIS AND ACCOUNTING
The Issuer has moved to cloud based Finnone IT Platform which assists NBFC in following ways:

1. Rationalization of sales force

Real time data capturing leading to faster turnaround
Cloud based back up providing real time updates
E-KYC updates on a real time basis

uhwnN

On the spot data capturing through mobile application for the customer sourcing and credit decision
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6. Real time tracking of collections field team

1.2 Finnone IT Platform has three modules
v' Customer Acquisition System (CAS)
o Enables sales team and Credit and Operational Personal (CROP) for faster file processing
o Maintains all customer records like loan details, property details, family income etc.
v' Loan Management Systems (LMS)
o Details on various loan parameters like EMI, IRR, repayment schedule and etc. Maintained here
v' Collections
o Enables collections team to monitor delinquent cases

M-Collect mobile app with collection FOS for on-field collection processing and Updation
9.1.2. Classification of loans/ advances given to associates, entities/ person relating to board, senior management, promoters, others, etc.:
Not Applicable

9.1.3. Classification of loans/ advances given, 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.:

As on September 30, 2022
Avg. Repayment Security/ Rol

Product Name Loan Amount Avg. Ticket Size Avg. LTV | Tenure mode collateral (%)

(In Rs. Crore) (In Rs. Lakhs.) (%) (Month) (%)
Commercial Vehicle 2835 3.85 82.07 | 37 Vehicle 20.29
Agriculture Equipment 1000 3.09 80.90 | 37 Vehicle 21.71
Car 1058 3.49 77.42 | 38 Vehicle 18.30
MSME 854 4.03 33.67 | 66 SORP/SOCP 20.83
Two Wheeler 226 0.61 70.02 | 24 NACH/ Vehicle 22.71
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*SORP: Self Occupied Residential
Property, SOCP: Self Occupied
Commercial Property 5972 2.92 74.16 37 20.85

Please also refer Section 9.3 below.

9.1.4. 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:

Amount in Rs.)
Total Loan . . —
Loan | Name of the Type of . Disbursed Un-disbursed Total Principal Total Accrued Status of | Amount
Sanctione | Amoun . -
ID Borrower Borrower d t Loan Amount | Loan Amount Outstanding Amount | Interest Amount Account Outstanding
5752 | YOGENDRA . 40,00,0
168 | AGRAWAL Individual 4000000 00 40,00,000 ~ | 3968,940 i SDTAN DAR 39,68,940
5758 - 36,00,0
188 BHORI LAL Individual 3600000 00 36,00,000 ~ | 35.73,676 i SDTAN DAR 35,73,676
5772 | PRADEEP KUMAR . 35,00,0
025 | SAINI Individual 3500000 00 35,00,000 | 34,86,899 i SDTAN DAR 34,86,899
5774 . 33,15,0
552 HARJINDER SINGH Individual 3315000 00 33,15,000 | 3281775 i SDTANDAR 32,81,775
5799 | NAVEEN KUMAR - 31,68,0
376 | SHOORA Individual 3168009 09 31,68,009 ~ | 31,68,009 i SDTANDAR 31,68,009
5782 - 32,00,0
»83 KAMALJEET KAUR Individual 3200000 00 32,00,000 ~ | 31,56,030 i ;TANDAR 31,56,030
5791 - 30,38,0
311 RANVIR JI Individual 3038000 00 30,38,000 ~ | 30,38,000 i SDTAN DAR 30,38,000
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ol ettt individual | 3037782 | %77 30,37,782 30,37.782 STANDAR | 30,37,782
5;32 \ég(QSSTRUCTION :\r']?j?w dua) | 3100000 31'0068 31,00,000 30.20.633 STANDAR | 30,20,633
COMPANY - D
5;2? KAMLESH JI Individual | 3000000 30'0068 30,00,000 30,00,000 SDTAN DAR 30,00,000
5;2? CHHOTU RAM MINA | Individual | 3000000 30'0068 30,00,000 30,00,000 ;TANDAR 30,00,000
5?22 SUKHBIR KAUR Individual | 3000000 30'0068 30,00,000 30,00,000 SDTANDAR 30,00,000
S | e individual | 3000000 | >%%%2 | 30,00,000 26,68,826 STANDAR | 29,68,826
5;?? NEM PAL Individual | 3000000 30'0068 30,00,000 20,67,139 SDTANDAR 29,67,139
el Badelnio individual | 3000000 | >%%%3 | 30,00,000 26,4416 STANDAR | 2944116
5;?: :/ISAi'LI;IF:II/D-\IF ° :\r'f(’:w dual | 2925000 29'2568 29,25,000 2887 728 STANDAR | 28,87,728
SUPPLIERS " D
5;;('13 VINOD KUMAR Individual | 3030000 30'3068 30,30,000 28,68,741 ;TANDAR 28,68,741
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5755 - 29,14,0
755 NARENDRA SINGH Individual 2914000 00 29,14,000 28,40,370 SDTAN DAR 28,40,370
5799 - 28,40,0
743 NARESH CHAUHAN Individual 2840000 00 28,40,000 28,40,000 SDTAN DAR 28,40,000
9.1.5. Details of loans, overdue and classified as non-performing in accordance with RBI stipulations
(Rs. In Lakhs)
Particulars Sep-22 Mar-22 Mar-21 Mar-20
Stage Ill Loans 7,948.91 | 13,507.76 | 13,866.81 | 11,954.29
Please also refer Section 9.3.6.
9.2 In order to allow investors to better assess the debt securities issued by the NBFC/ HFC, the following disclosures shall also be made by such Issuer:
9.2.1. A portfolio summary with regard to industries/ sectors to which borrowings have been made
Breakup of Borrowings as per industries/sectors as on September 30, 2022 is as under (Rs. In cr)
1. Secured Borrowings
(i) Debentures 1,990.96
(a) Retail Investors 614.50
(b) Mutual Funds 172.00
(c) Banks 211.67
(d) NBFC 807.20
(e) ECB 185.58
(ii) Borrowings from Banks 2,350.90

(a) Term Loan 2,339.90
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(b) Cash Credit /OD/WCDL 11.00
(iii) Borrowings from Fls 488.62 488.62
2. Un-Secured Borrowings 69.08
(i) Debentures not in the nature of public deposit
(a) Subscribed by NBFCs 24.50
(ii) Commercial Borrowing 24.58
(iii) Subordinated debts 20.00

9.2.2. 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

(Rs. In crore)

Particulars Sep-22 Mar-22 Mar-21 Mar-20
Stage Il Loans 17,948.91 13,507.76 13,866.81 11,954.29
Provision 5,197.33 3,860.42 7,328.25 4,777.16
Net NPA 12,751.59 9,647.33 6,538.56 7,177.13

9.2.3. Quantum and percentage of secured vis-a-vis unsecured borrowings made:
(Rs. In crore)

Type of

B?:rowings Amount %
Secured 4830.48 | 98.59%
Unsecured 69.08 1.41%
Total 4899.56 | 100.00%

9.2.4. Any change in promoters' holdings during the last financial year beyond the threshold, as prescribed by RBI:

No change during the last financial year beyond the threshold, as prescribed by RBI.
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9.3 Classification of loans/ advances given according to:
9.3.1. Type of loans:

Details of types of loans

S.

No. | Type of loans INR, Crore
Secured 5972.43
Unsecured Nil
Total assets under management
(AUM)*A 5972.43

*Information required at borrower level (and not by loan account as customer may have multiple loan accounts);

Alssuer is also required to disclose off balance sheet items;

9.3.2. Denomination of loans outstanding by loan-to-value:
Details of LTV

Private & Confidential
For Private Circulation only

S. Percentage
No. | LTV (at the time of origination) of AUM
1| Upto 50% 14.24%
2 | 50-60% 4.59%
3 | 60-70% 6.22%
4 | 70-80% 16.15%
5 | 80-90% 40.02%
6 | >90% 18.78%
100.00%
9.3.3. Sectoral exposure:
Details of sectoral exposure
S.
No. | Segment-wise break-up of AUM Percentage of AUM
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1 | Retail
Mortgages (home loans and loans
(A) | against property) Nil
(B) Gold loans Nil
(C) | Vehicle finance 85.71%
(D) MFI Nil
(E) | MSME 14.29%
Capital market funding (loans
(F) against shares, margin funding) Nil
(G) | Others Nil
2 | Wholesale Nil
(A) Infrastructure Nil
(B) Real estate (including builder loans) | Nil
(Q) Promoter funding Nil
(D) | Any other sector (as applicable) Nil
(E) Others Nil
Total 100.00%

Denomination of loans outstanding by ticket size*:

Details of outstanding loans category wise

S. Ticket size (at the time of
No. | origination) Percentage of AUM
Up to INR 2 lakh 9.95%
INR 2-4 Lakh 39.06%
INR 4-10 Lakh 42.23%
INR 10-50 Lakh 8.76%

INR 50 Lakh - 1 crore

INR 1-5 crore

Njojun|bh|W|IN |

INR 5-25 crore
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9 | >INR 100 crore

Total

100.00%

-* Information required at the borrower level (and not by loan account as a customer may have multiple loan accounts);

9.3.5. Geographical classification of borrowers:

Top 5 states borrower wise

S.
No. | Top 5 States Percentage of AUM
1 | Rajasthan 57.88%
2 | Madhya Pradesh 12.99%
3 | Gujarat 12.65%
4 | Haryana 5.29%
5 | Punjab 5.08%
Total 93.90%

9.3.6. Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:

Movement of gross NPA

Movement of stage 3* INR, Crore
(As on September 30, 2022 Limited Review)

Opening Stage 3 (March-22) 135.08
Additions during the Period 100.06
Reductions during the Period 37.35
Write offs during the quarter 18.30
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| Closing balance of Stage 3(Sept-22) | 179.49 |

* (1) Gross NPA recognition policy (Day's Past Due): 90 days
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(2) The disclosures under this Section 9.3.6 references "Stage 3 Assets" (in line with Applicable Accounting Standards) instead of "NPAs" (as set out in the format prescribed in the

Listed NCDs Operational Circular).

Movement of provisions for NPA

Movement of provisions for Stage 3 | INR, Crore

Opening balance(March-22) 38.60
Provisions made during the Period 29.08
Reductions during the Period 15.71
Closing balance (Sept-22) 51.97

9.3.7. Segment-wise gross NPA:

Segment wise gross NPA

Gross

S. No. Segment-wise gross NPA NPA (%)
1. Retail

(A) Mortgages (home loans and loans against property) NIL

(B) Gold loans NIL

(C) Vehicle loans 2.61%
(D) MFI NIL

(E) MSME 1.00%
(F) Capital market funding (loans against shares, margin funding) | NIL

(G) Others NIL

2. Wholesale NIL
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(A) Infrastructure NIL

(B) Real estate (including builder loans) NIL

(@) Promoter funding NIL

(D) Any other sector (as applicable) NIL

(E) Others NIL
Total 2.38%

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

Residual maturity profile of assets and liabilities as on March 31, 2022

(Amount in crore)

Up to >1 month - >2 months -3 >3 months - 6 >6 months - 1 >1year-3 >3 years-5 >5
Category 30/31 days | 2 months months months year years years years Total
Bank &
Cash 220.95 - - - 0.08 - - - 221.03
Advances 212.55 132.21 118.86 516.43 941.01 2,522.46 755.85 129.11 5,328.48
Investments | 379.59 162.61 77.65 87.39 153.98 229.77 33.55 15.14 1,139.69
Borrowings | 254.95 114.09 179.20 418.30 1,496.41 2,277.04 304.17 31.23 5,075.38
FCA* . . - - - . . . -
FCL* - - - - - - - - -

*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities

9.4 Disclosure of latest ALM statements to stock exchange:

SK Finance Limited does not have to file ALM on stock exchange. However, as part of regulatory reporting we file ALM with Reserve Bank of India (RBI). A summary of latest
filed ALM Statement has been provided in Section 9.3.8.
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SECTION 10: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the Companies Act, the Memorandum and Articles of Association of the Issuer, the terms of his
Placement Memorandum read with the other Transaction Documents, the Application Form and other terms and conditions as may be incorporated in the Transaction Documents.

10.1 Mode of Transfer/Transmission of Debentures

The Debentures shall be transferable freely; however, it is clarified that no Investor shall be entitled to transfer the Debentures to a person who is not entitled to subscribe to the
Debentures. Subject to the foregoing, the Debentures shall be transferred and/or transmitted in accordance with the applicable provisions of the Companies Act and other applicable
laws. The Debentures held in dematerialized form shall be transferred subject to and in accordance with the rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of
the transferor or transferee and any other applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities are completed prior to
the Record Date. In the absence of the same, amounts due will be paid/redemption will be made to the person, whose name appears in the register of Debenture Holder(s)
maintained by the R&T Agent as on the Record Date, under all circumstances. In cases where the transfer formalities have not been completed by the transferor, claims, if any, by
the transferees would need to be settled with the transferor(s) and not with the Issuer.

Subject to the terms of the Debenture Trust Deed, the normal procedure followed for transfer of securities held in dematerialized form shall be followed for transfer of these
Debentures held in electronic form. The seller should give delivery instructions containing details of the buyer’s Depository Participant account to its Depository Participant. The
Issuer undertakes that there will be a common transfer form / procedure for transfer of debentures. The seller should give delivery instructions containing details of the buyer’s DP
account to his DP.

10.2 Debentures held in Dematerialized Form

The Debentures shall be held in dematerialized form and no action is required on the part of the Debenture Holder(s) for redemption purposes and the redemption proceeds will
be paid by /fund transfer/RTGS to those Debenture Holder(s) whose names appear on the list of beneficiaries maintained by the R&T Agent. The names would be as per the R&T
Agent’s records on the Record Date fixed for the purpose of redemption. All such Debentures will be simultaneously redeemed through appropriate corporate action.

The list of beneficiaries as of the Record Date setting out the relevant beneficiaries’ name and account number, address, bank details and DP’s identification number will be given
by the R&T Agent to the Issuer. If permitted, the Issuer may transfer payments required to be made in any relation by EFT/RTGS to the bank account of the Debenture Holder(s) for
redemption payments.

10.3 Trustee for the Debenture Holder(s)

The Issuer has appointed Vardhman Trusteeship Limited to act as trustee for the Debenture Holder(s). The Issuer and the Debenture Trustee intends to enter into the Debenture
Trustee Agreement and the Debenture Trust Deed inter alia, specifying the powers, authorities and obligations of the Debenture Trustee and the Issuer. The Debenture Holder(s)
shall, without further act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee or any of its agents or authorized officials to do all such acts, deeds,
matters and things in respect of or relating to the Debentures as the Debenture Trustee may in its absolute discretion deem necessary or require to be done in the interest of the
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Debenture Holder(s). Any payment made by the Issuer to the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the Issuer pro tanto to the Debenture Holder(s).
The Debenture Trustee will protect the interest of the Debenture Holder(s) in regard to the repayment of principal and coupon thereon and they will take necessary action, subject
to and in accordance with the Debenture Trustee Agreement and the Debenture Trust Deed, at the cost of the Issuer. No Debenture Holder(s) shall be entitled to proceed directly
against the Issuer unless the Debenture Trustee, having become so bound to proceed, fails to do so. The Transaction Documents of shall more specifically set out the rights and
remedies of the Debenture Holder(s) and the manner of enforcement thereof.

10.4 Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its own, as well as exchange, share or part with any financial or other information about the Debenture Holder(s)
available with the Issuer, with its subsidiaries and affiliates and other banks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the
Issuer nor its subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid information.

10.5 [INTENTIONALLY LEFT BLANK]

10.6 Debenture Holder(s) not a Shareholder

The Debenture Holder(s) shall not be entitled to any right and privileges of shareholders other than those available to them under the Companies Act. The Debentures shall not
confer upon the Debenture Holder(s), the right to receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders of the Issuer.

10.7 Modification of Debentures

Ay Transaction Document may be modified or amended with the written consent of the Debenture Trustee (acting on the instructions of the Majority Debenture Holders) by way
of an instrument in writing executed by the Issuer and the Debenture Trustee.

10.8 Right to accept or reject Applications

The Board of Directors/Committee of the Company reserves it’s full, unqualified and absolute right to accept or reject any application for subscription to the Debentures, in part or
in full, without assigning any reason thereof.

10.9 Notices
Any notice, in respect of the Debentures, may be served by the Issuer upon the Debenture Trustee/Debenture Holders in accordance with the terms of the Transaction Documents.
10.10 Issue Procedure

Only Eligible Investors as given hereunder may apply for the Debentures by completing the Application Form in the prescribed format in block letters in English as per the instructions
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contained therein. The minimum number of Debentures that can be applied for and the multiples thereof shall be set out in the Application Form. No application can be made for a
fraction of a Debenture. Application Forms should be duly completed in all respects and applications not completed in the said manner are liable to be rejected. The name of the
applicant’s bank, type of account and account number must be duly completed by the Applicant. This is required for the Applicant's own safety and these details will be printed on

the refund orders and /or redemptions warrants.

The Applicant should transfer payments required to be made in any relation by EFT/RTGS, to the bank account as per the details mentioned in the Application Form.

The subscription to the Debentures shall be made by the Eligible Investors through the electronic book mechanism as prescribed by SEBI under the EBP Requirements by placing
bids on the EBP Platform during the Issue period. In case the Eligible Investors are not registered on the EBP Platform, they will have to register themselves as an "investor" on the
EBP Platform (as a one-time exercise) and also complete the mandatory "know your customer" verification process. The Eligible Investors should also refer to the operational

guidelines of the relevant EBP in this respect. The disclosures required pursuant to the EBP Requirements are set out herein below:

Details of size of issue including green shoe
option, if any and a range within which
green shoe may be retained (if applicable)

1,000 (one thousand) rated, listed, senior, secured,
redeemable, taxable, transferable, non-convertible
debentures denominated in INR, having a face value of
INR 10,00,000 (Indian Rupees Ten Lakh) each and an
aggregate face value of INR 100,00,00,000 (Indian
Rupees One Hundred Crore)

Green Shoe Option: Not applicable.

Bid opening and closing date

Bid opening date: November 15, 2022

Bid closing date: November 15, 2022

Minimum Bid Lot

10 (ten) Debenture(s) (being INR 1,00,00,000 (Indian
Rupees One Crore)), and in the multiples of 1 (one)
Debenture thereafter

Manner of bidding in the Issue

Closed bidding

Manner of allotment in the Issue

Fixed Rate

Manner of settlement in the Issue

Pay-in of funds through ICCL.

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

Allocation Option Uniform
Settlement Cycle T+1, where "T" refers to the date of bid opening date /
issue opening date.

Settlement of the Issue will be on November 16, 2022.

Process flow of settlement:

The Eligible Investors whose bids have been accepted by the Issuer and to whom a signed copy of this Placement Memorandum along with the PPOAL have been issued by the Issuer
and who have submitted/shall submit the Application Form ("Successful Bidders"), shall make the payments in respect of the Application Money in respect of the Debentures
towards the allocation made to them, into the bank account of the ICCL, the details of which are as set out in the section named "INSTRUCTIONS" of the Application Form.

The pay-in of the Application Money by the Successful Bidders will be made only from the bank account(s), which have been provided / updated by them in the EBP system. Any
amount received from third party accounts or from accounts not specified in the EBP system will be refunded and no allotment will be made against such payments. Upon the
transfer of funds into the aforesaid account of ICCL and the Issuer confirming its decision to proceed with the allotment of the Debentures in favour of the Successful Bidders to the
ICCL, the R&T Agent and the EBP and initiating the requisite corporate action for allotment of Debentures and credit of the demat letter of allotment into the relevant demat account
of the Successful Bidders through the R&T Agent, the R&T Agent shall provide corporate action file along with all requisite documents to the relevant Depositories by 12:00 hours
and also intimate the EBP of the aforesaid actions. Upon the Depositories confirming the allotment of the Debentures and the credit of the Debentures into the demat account of
the Successful Bidders to EBP, the subscription monies in respect of the Debentures from the aforesaid account of ICCL shall be released into the Issuer’s bank account, the details
of which are as set out below:

Beneficiary Name SK FINANCE LIMITED

Bank Account No. 409001042376

SWIFT Code RATNO000088

IFSC Code RBL Bank Limited

Bank Name Lower Parel (West), Mumbai
Branch Address SK FINANCE LIMITED

It must be noted that all funds pay-in obligations need to be fulfilled in totality. Partial fund receipt against any given obligation will be treated as a default and debarment penalties
will be applicable as specified by the EBP Requirements and other Applicable Law.
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10.11 Eligible Participants should refer to the Operational Guidelines.

The details of the Issue shall be entered on the EBP Platform by the Issuer in accordance with the operational guidelines of the relevant EBP. The Issue will be open for bidding for
the duration of the bidding window that would be communicated through the Issuer’s bidding announcement on the EBP Platform.

10.12  Application Procedure

Potential Investors will be invited to subscribe by way of the Application Form prescribed in the Placement Memorandum during the period between the Issue Opening Date and
the Issue Closing Date (both dates inclusive). The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment at its sole discretion, without giving
any reasons. The Issue will be open for subscription during the banking hours on each day during the period covered by the Issue Schedule, and the procedure will be subject to the
EBP Requirements.

10.13  Fictitious Applications

All fictitious applications will be rejected.

10.14 Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject any application, in part or in full, without assigning any reason. In case of over
subscription, allotment shall be made on a "yield time priority basis" in accordance with the EBP Requirements. The investors will be required to remit the funds in the account of
the ICCL as well as submit the duly completed Application Form along with other necessary documents to the Issuer by the Deemed Date of Allotment.

10.15 Payment Instructions

The Application Form should be submitted directly. The entire amount of INR 10,00,000/- (Indian Rupees Ten Lakh) per Debenture is payable along with the making of an application.
Applicants can remit the application amount on the Pay-in Date in the account of ICCL mentioned under Section 10.10 above.

10.16  Post-Allocation Disclosures by the EBP

Upon final allocation by the Issuer, the Issuer shall disclose the Issue Size, coupon rate, ISIN, number of successful bidders, category of the successful bidder(s), etc., in accordance
with the operational guidelines of the relevant EBP. The EBP shall upload such data, as provided by the Issuer, on its website to make it available to the public.

10.17 Procedure for Applying for Dematerialized Facility

(a) The applicant must have at least one beneficiary account with any of the DPs of NSDL/CDSL prior to making the application.
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The applicant must necessarily fill in the details (including the beneficiary account number and DP - ID) appearing in the Application Form under the heading
“Details for Issue of Debentures in Electronic/Dematerialized Form”.

Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary account(s) with the DP.

For subscribing to the Debentures, names in the Application Form should be identical to those appearing in the details in the Depository. In case of joint holders,
the names should necessarily be in the same sequence as they appear in the account details maintained with the DP.

Non-transferable allotment advice/refund orders will be directly sent to the applicant by the Registrar and Transfer Agent to the Issue.

If incomplete/incorrect details are given under the heading “Details for Issue of Debentures in Electronic/Dematerialized Form” in the Application Form, it will be
deemed to be an incomplete application and the same may be held liable for rejection at the sole discretion of the Issuer.

For allotment of Debentures, the address, nomination details and other details of the applicant as registered with his/her DP shall be used for all correspondence
with the applicant. The applicant is therefore responsible for the correctness of his/her demographic details given in the Application Form vis-a-vis those with
his/her DP. In case the information is incorrect or insufficient, the Issuer would not be liable for the losses, if any.

The redemption amount or other benefits would be paid to those Debenture Holder(s) whose names appear on the list of beneficial owners maintained by the
R&T Agent as on the Record Date. In case of those Debentures for which the beneficial owner is not identified in the records of the R&T Agent as on the Record
Date, the Issuer would keep in abeyance the payment of the redemption amount or other benefits, until such time that the beneficial owner is identified by the
R&T Agent and conveyed to the Issuer, whereupon the redemption amount and benefits will be paid to the beneficiaries, as identified.

10.18 Depository Arrangements

The Issuer shall make necessary arrangement with CDSL and NSDL for issue and holding of Debenture in dematerialized form.

10.19 List of Beneficiaries

The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end of each Record Date. This shall be the list, which will be used for payment or repayment
of redemption monies.

10.20 Application under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the names and specimen signature(s) of all the authorized signatories
of the Investor and the tax exemption certificate/document of the Investor, if any, must be lodged along with the submission of the completed Application Form. Further
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modifications/additions in the power of attorney or authority should be notified to the Issuer or to its agents or to such other person(s) at such other address(es) as may be
specified by the Issuer from time to time through a suitable communication.

In case of an application made by companies under a power of attorney or resolution or authority, a certified true copy thereof along with memorandum and articles of
association and/or bye-laws along with other constitutional documents must be attached to the Application Form at the time of making the application, failing which, the
Issuer reserves the full, unqualified and absolute right to accept or reject any application in whole or in part and in either case without assigning any reason thereto. Names
and specimen signatures of all the authorized signatories must also be lodged along with the submission of the completed Application Form.

Procedure for application by Mutual Funds and Multiple Applications
In case of applications by mutual funds and venture capital funds, a separate application must be made in respect of each scheme of an Indian mutual fund/venture capital
fund registered with the SEBI and such applications will not be treated as multiple application, provided that the application made by the asset management
company/trustee/custodian clearly indicated their intention as to the scheme for which the application has been made.
The application forms duly filled shall clearly indicate the name of the concerned scheme for which application is being made and must be accompanied by certified true
copies of:
(a) SEBI registration certificate;
(b) Resolution authorizing investment and containing operating instructions;
(c) Specimen signature of authorized signatories.

Applications to be accompanied with Bank Account Details

Every application shall be required to be accompanied by the bank account details of the applicant and the magnetic ink character reader code of the bank for the purpose
of availing direct credit of redemption amount and all other amounts payable to the Debenture Holder(s) through EFT/RTGS.

Succession
In the event of winding-up of the holder of the Debenture(s), the Issuer will recognize the liquidator or such other legal representative of the Debenture Holder(s) as having
title to the Debenture(s). The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such legal representation, in order to recognize such holder
as being entitled to the Debenture(s) s standing in the name of the concerned Debenture Holder(s) on production of sufficient documentary proof and/or an indemnity.
Mode of Payment

All payments must be made through RTGS. Please refer Section 8.1 and Section 10.10 for further details.

Business Day Convention
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Please refer Section 8.1 (Summary Terms).
Tax Deduction at Source

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

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

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

(d) Within the earlier of (i) 60 (sixty) days of making either a Tax Deduction or any payment required in connection with that Tax Deduction or (ii) 60 (sixty) days of
each Due Date, the Issuer shall deliver to the Debenture Trustee evidence reasonably satisfactory to the Debenture Trustee that the Tax Deduction has been made
or (as applicable) any appropriate payment paid to the relevant taxing authority.

Letters of Allotment

The Company shall ensure that the Debentures are allotted to the respective Debenture Holders within the timelines prescribed under the SEBI Listing Timelines
Requirements.

Deemed Date of Allotment
The Deemed Date of Allotment of the Debentures November 16, 2022.

All benefits relating to the Debentures will be available to the investors from the respective Deemed Date of Allotment(s). The actual allotment of Debentures may take
place on a date other than the Deemed Date of Allotment.

Future Borrowing

The Issuer shall, subject to the maintenance of the Security Cover, be entitled to borrow or raise loans or create encumbrances or avail financial assistance in whatever
form, and also issue promissory notes or debentures or other securities, without the consent of, or intimation to the Debenture Holders or the Debenture Trustee so long
as any of the abovementioned actions does not result in an Event of Default or a potential Event of Default.
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10.30 Record Date
Please refer Section 8.1 (Summary Terms).
10.31 Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched within seven days from the Deemed Date of Allotment of the
Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the application money relating to the Debentures in respect of which
allotments have been made, the R&T Agent shall upon receiving instructions in relation to the same from the Issuer repay the moneys to the extent of such excess, if any.
If the Company fails to allot the Debentures to the applicants within 60 (sixty) calendar days from the date of receipt of the Application Money, it shall repay the Application
Money to the applicants within 15 (Fifteen) calendar days from the expiry of the allotment period ("Repayment Period"). If the Company fails to repay the Application
Money within the Repayment Period, then Company shall be liable to repay the Application Money along with interest at the rate of 12% per annum, from the expiry of
the allotment period.

10.32 Interest on Application Money
Please refer Section 8.1 (Summary Terms).

10.33  Interest on NCDs
Please refer Section 8.1 (Summary Terms).

10.34  Pan Number

Every applicant should mention its Permanent Account Number (“PAN”) allotted under Income Tax Act, 1961, on the Application Form and attach a self-attested copy as
evidence. Application forms without PAN will be considered incomplete and are liable to be rejected.

10.35 Redemption
Please refer Section 8.1 (Summary Terms).

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

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

accordingly the account of the Debenture Holder(s) with NSDL/CDSL will be adjusted.

On the Issuer dispatching the amount as specified above in respect of the Debentures, the liability of the Issuer shall stand extinguished.
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SECTION 11: DECLARATION
A. The Issuer has complied with the provisions of the Companies Act, 2013 and the rules made hereunder.

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

C. The monies received under the offer shall be used only for the purposes and objects indicated in this Placement Memorandum.

| am authorized by board of directors of the Issuer vide resolution dated April 20, 2022 and February 9, 2022 read with the resolution dated November 10, 2022 of the Executive
Committee of the board of directors of the Issuer to sign this Placement Memorandum and declare that all the requirements of Companies Act, 2013 and the rules made thereunder
in respect of the subject matter of this form and matters incidental thereto have been complied with.

Whatever is stated in this Placement Memorandum and in the attachments thereto is true, correct and complete and no information material to the subject matter of this Placement
Memorandum has been suppressed or concealed and is as per the original records maintained by the promoters subscribing to the Memorandum of Association and Articles of
Association.

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

The Issuer declares that all the relevant provisions in the regulations/guideline issued by SEBI and other applicable laws have been complied with and no statement made in this
Placement Memorandum is contrary to the provisions of the regulations/guidelines issued by SEBI and other applicable laws, as the case may be. The information contained in this
Placement Memorandum is as applicable to privately placed debt securities and subject to the information available with the Issuer. The extent of disclosures made in this Placement
Memorandum is consistent with disclosures permitted by regulatory authorities to the issue of securities made by the companies in the past.

For SK Finance Limited (formerly known as Ess Kay Fincorp Limited)

Digitally signed by
RAJENDRA RAJENDRA KUMAR SETIA

Date: 2022.11.11 17:48:28
KUMAR SETIA 022

Name: Mr. Rajendra Kumar Setia
Title: Managing Director

DIN: 00957374

Place: Jaipur

Date: November 11, 2022
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ANNEXURE I: TERM SHEET

As provided in Section 8.1 (Summary Terms) above.
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ANNEXURE II: RATING LETTER, RATING RATIONALE AND PRESS RELEASE FROM THE RATING AGENCY

Ratings CRISIL

CONFIDENTIAL

An S&P Global Company

RL/ESKAFPL/304892/NCD/1122/45816/128473738
November 04, 2022

Mr. Vivek Singh
Head - Treasury

Dear Mr. Vivek Singh,
Re: CRISIL Rating on the Rs. 100 Crore Non Ci D of SK Limited

‘We refer to your request for a rating for the captioned Debt instrument.

CRISIL Ratings has, after due consideration, assigned a CRISIL A+/Stable (pronounced as CRISIL A plus rating with
Stable outlook) rating to the i Debt i with this rating are considered to have adequate degree
of safety regarding timely servicing of fi li Such carry low credit risk.

Further, in view of your decision to accept the CRISIL Ratings, we request you to apprise us of the instrument details (in
the enclosed format) as soon as it has been placed. In the event of your company not making the issue within a period of
180 days from the above date, or in the event of any change in the size or structure of your proposed issue, a fresh letter of
revalidation from CRISIL Ratings will be necessary.

As per our Rating Agreement, CRISIL Ratings would disseminate the rating along with outlook through its publications and
other media, and keep the rating along with outlook under surveillance for the life of the instrument. CRISIL Ratings
:uelvu(heﬂdlllowuhdnw or revise the rating / outlook d to the at any time, on the basis of
new or i of i or other ci which CRISIL Ratings believes may have an
impact on the rating. Please visit www.crisilratings.com and search with the name of the rated entity to access the latest
rating/s.

As per SEBI cn‘cuhr (rde:ence number: CIR/IMD/DF/17/2013; dated chober 22 2013) on centralized database for
to provide number (ISIN; along with the

reference nnmberandtbedm of lhe rating letter) of all bond/debenture issuances made against this rating letter to us. 1‘he

cucu.lax:.l:olequue‘ymlolhamdxumiormaumwnhmwﬂhinzdaylaﬁenhe allotment of the ISIN. We request you

mail us all the necessary and relevant "rmv-'l‘huwﬂlenableCRlSn_Rzunywvenfyand

confirm to the depositories, including NSDL and CDSL, the ISIN details of debt rated by us, as required by SEBI. Feel free

to contact us at debtissue @crisil.com for any clarification you may need.

Should you require any clarification, please feel free to get in touch with us.

‘With warm regards,
Yours sincerely, %
g e e e
( =5k ok \5,.\* AR
Rahul Malik Nivedita Shibu
Associate Director - CRISIL Ratings Associate Director - CRISIL Ratings

oo the without
on the web she, sww coslsngs com. CRISIL Ratings or or s awscoiarwe may have other with the ity. For the latost rating

informaton on
"of any company rated by CRISIL Ratings, please visi ww crisiltings com or contact Customer Service Helpdesk at CRISILratingdesk@crisi.com of at 1800-

CRISIL Ratinge Limited

(A subsidiary of CRISIL Limised)
- 326247

Reglstered Office: CRISIL House, Central Avenue, Hirasnandani Businces Park, Powsi, Mumbai- 400 076. Phone: +91 22 3342 3000 | Fax: +91 22 3342 3001
www crisiratings com
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Ratings

Details of the Rs. 100 Crore Non C

CRISIL

An S&P Global Company

SK Finance Limited

Ist ranche 2nd tranche 3rd tranche

Instrument Series:

| Amount Placed:

Manurity Period:

|Put or Call Oprions (if any):

\Coupon Rate:

\Interest Payment Dates:

|Principal Repayment Derails:

Date Amount Date Amount Date Amount

(Investors:

In case there is an of fer document for the

Debt issue, send us a of it.

refable. CRISIL Ratings does mmmmumunmmmnmmnm-w‘mb, Ratings is not &
an/ﬂuwnwmhhmmmnmwwmh-m . CRISIL Ratings has a practice of
o 10 the ’ maﬂumm.-muhmmuum

A aiing by CRISIL Ratings reflects CAISIL
constiute an aud of the rated entiy by CRISIL Ratings. Our ratings

Cifront opion on 1 el fy paymment of the obligatons under and dos ot

users. T
mﬁdﬁ,mmmuhmmmmmmmuw For the latest rating informagon on
a - 5 i

CRISIL Limited)
Corporate Identity Number: US7100ME2019PLC326247

Registered Office: CRISIL Housc, Central Avenuc, Hiranandani Busincss Park, Powai, Mumbai- 400 076. Phone: +91 22 3342 3000 | Fax: 491 22 3342 3001
oot
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Ratings CRISIL

CRISIL Ratings Limited (A subsidiary of CRISIL Limited) N 5eP GobelCorpay

Rating Rationale
November 04, 2022 | Mumbai

SK Finance Limited
'CRISIL A+/Stable' assigned to Non Convertible Debentures

Rating Action
Total Bank Loan Facilities Rated Rs.275 Crore
Long Term Rating CRISIL A+/Stable (Reaffirmed)
Rs.100 Crore Non Convertible Debentures CRISIL A+/Stable (Assigned)

Rs.150 Crore Long Term Principal Protected Market

Linked Dobbhtires CRISIL PPMLD A+ r /Stable (Reaffirmed)

Rs.55 Crore Long Term Principal Protected Market

Linked Debentures CRISIL PPMLD A+ r /Stable (Reaffirmed)

Rs.40 Crore Long Term Principal Protected Market

Linked Debentures CRISIL PPMLD A+ r /Stable (Reaffirmed)

Rs.175 Crore Non Convertible Debentures CRISIL A+/Stable (Reaffirmed)
Rs.50 Crore Non Convertible Debentures CRISIL A+/Stable (Reaffirmed)
Rs.99.9 Crore Non Convertible Debentures CRISIL A+/Stable (Reaffirmed)
Rs.68.5 Crore Non Convertible Debentures CRISIL A+/Stable (Reaffirmed)
Rs.75 Crore Non Convertible Debentures CRISIL A+/Stable (Reaffirmed)
Rs.50 Crore Commercial Paper CRISIL A1+ (Reaffirmed)

Non Convertible Debentures Aggregating Rs.491 Crore | CRISIL A+/Stable (Reaffirmed)

Note: None of the Directors on CRISIL Ratings Limited’s Board are members of rating committee and thus do not icil in di: ion or assi of any

ratings. The Board of Directors also does not discuss any ratings at its meetings.
1 crore = 10 million
Refer to Annexure for Details of Instruments & Bank Facilities

Detailed Rationale

CRISIL Ratings has assigned its ‘CRISIL A+/Stable’ rating to Rs.100 crore non-convertible debentures of SK Finance

Limited (SK) and has reaffirmed its ratings on existing debt instruments and bank facilities ‘CRISIL A+/Stable/CRISIL A1+’

https://www.crisil.com/mnt/wi ings/RatingL: ingDocs/SKFinanceLimited_November 04, 2022_RR_304892.html
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11/4/22,6:12 PM Rating Rationale

The rahng reflects the SKs strengthened capnahsahon metrics, demonstrated ability to manage asset quality despite the

and gs profile. SK's capital base has been bolstered by the recent
equity ratse whlch continued strong growth. Further the oompany has also diversified its resource profile and has managed
to istently reduce its i costof b gs which too the earnings profile.

The capitalization metrics have been supported by the regular and timely equity raising with company raising around Rs
1468 crore {mcludmg secondary exits) since inception, of which 717 crore has been raised in the last one year. Additionally,
the company's capitalization metrics has also been supported by healthy mtemal accruals generated with return on
managedasseisbelngmtherangeofz%—fi%mmelasNyearsf‘ quently, the h of the company stood at Rs
1634 crores with gearing of 3.2 times as on June 30, 2022; Gearing is expeded to remain within 4 times over the medium
term.

SK has demonstrated its ability to manage asset quality in challenging times- collection efficiency ratio"!l remains range
bound at 95%-100%. While the collections were impacted during the peak of the second-wave, dropping to 90% in April
2021 and 89% in May 2021, and post June 2021, the collections have improved and have ined comfortable in the
range of 95%-100%. This consequently resulted in a resilient and controlled asset quality metrics in terms of 90+ dpd at
2.6% as on June 30, 2022, as against 2.3% as on March 31, 2022, and 3.5% as on March 31, 2021.

Further SK has consistently managed to raise funds at competitive rates- it raised a total of Rs 2300 crores in fiscal 2021
and Rs 2340 crores in fiscal 2022; with the last couple of quarter incremental fund raising being at around 8-9%.

[Mcakcuated as Total collections including overdue but excluding prepayments divided by current billing.

Analytical Approach

CRISIL has evaluated the standalone business and financial risk profile of SK Finance Limited.
Key Rating Drivers & Detailed Description

Strengths:

Strong experience of promoter and management team in vehicle finance segment

SK Finance has a vintage of over 25 years in the used vehicle finance segment and has built in-depth knowledge of its
target segment. It started off as a direct selling agent in 1994 for entities such as Anagram, Escorts, SRF finance, Kotak
Mahindra Prime etc. for two & three wheeler and commercial vehicle (CV) financing. Since 2005, the company transitioned
to an assignment-based player for AU Financiers, ICICI Bank, Shriram Transport Finance Company Ltd. and HDFC Bank.
After receiving a first round of growth capital of Rs 23 crore in fiscal 2012 (Rs.18 Crore from Banyan Tree Growth Capital &
Rs 5 Crore from the promoters), the company started growing its own on-book lending portfolio and has scaled up
significantly since then. In fiscal 2015, the company also launched MSME financing in areas where it was well penetrated
through CV financing which constituted for around 12% of the overall portfolio as on March 31, 2022. SK Finance plans to
grow it to 15% of the overall portfolio over the medium term. The promoter has also built a strong management team with
rich experience in similar lines of business. As a team, they have also been strengthening and digitizing the systems and
processes of the company, which will support the planned scale-up.

Healthy capitalization

SK Finance has fortabl italization with sizeablk rth which i d by almost 3 times in last 3 years to Rs
1634 crore as on June 30, 2022, from Rs 555 crore as on March 31, 2019. Consequently, the Tier | and overall capital
adequacy ratios also remained comfortable at 29.40% and 30.03%, respectively, as on June 30, 2022. The adjusted gearing
too was comfortable at 3.2 times (on-book gearing at 3 1 tlmes) as on June 30, 2022. While the gearing will increase from

current levels over the medium term, the company’s p y is to mail gearing at under 4 times on a steady state
basis.
hitps: isi 0 ingListRatingD imited_November 04, 2022_RR_304892 html
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Additionally, SK Finance focus has been on used vehicle financing (greater than 70% of the portfolio over the past three
fiscals). This, coupled with the target segment of rural and semi-urban customers, leads to asset quality remaining
susceptible to slippages.

Nevertheless, the company has put in place adequate underwriting practices and risk management practices which are
separate for both of its segments i.e. Vehicle and MSME Finance. In case of vehicle finance, there are three layers of credit
assessment which includes assessment at field, branch and headquarters level whereas in case of MSME finance, credit
assessment is looked at from 3 different ways i.e. asset related, customer related and business related. The company has
further strengthened its underwriting and risk management practices post Covid-19.

Because of stringent credit assessment procedure, the company has demonstrated its ability to manage asset quality
metrics as 90 days past due (dpd) percentage of the company has hovered from 3% to 4% over past 3 fiscals.

The collection efficiencies'? for the company, post the moratorium period, remained in the range of 95-100% across the
months and reached 104% in March 2021. The collections were marginally impacted in second wave and reached 90% in
April 2021 and 89% in May 2021, however, the same improved June onwards and remained between 95%-100% with
August 2022 collections being at 98%. Consequently the 90+ dpd also remained comfortable at 2.6% as on June 30, 2022,
as against 3.5% in the previous fiscal. Additionally, the restructured assets done during the pandemic also remained low
1.0% as on June 30, 2022.

Nevertheless, given the higher geographical concentration in Rajasthan and Gujarat, as the company scale up its
operations in the newer geographies, its ability to manage asset quality metrics while scaling up needs to be demonstrated
and will remain a key monitorable.

2] calculated as Total collections including overdue but excluding prepayments divided by current billing.

Liquidity: Strong

SK Finance has an adequate ALM profile as on June 30, 2022, with no cumulative negative mismatches in the up to one
year buckets (excluding unutilized bank fines) indicating that business inflows also support repayments. As on August 31,
2022, the company had cash and cash equivalents of Rs 956 crore and unutilized CC/WCDL lines of Rs 94 crore against
which it had debt repayments (including interest and DA/PTC payouts) of Rs 580 crore for the next three months (Sep-22 to
Nov-22). As a policy, the company plans to maintain a liquidity cover of 3 months (excluding collections/prepayments) at all

times.
Outlook: Stable

CRISIL believes that SK Finance will benefit from its experienced promoters and management team and will maintain its
comfortable capitalisation metrics going ahead. However, asset quality performance will be demonstrated only over time.

Rating Sensitivity Factors

Upward Factors:

« Sustained asset quality metrics and improvement in earnings profile with a significant scale up in the portfolio
« Capitalisation metrics continuing to remain comfortable, with gearing remaining under 4 times.

Downward Factors:

« Any adverse movement in asset quality with 90+dpd increasing beyond 7% and earnings profile of the company getting
impacted.

« Stress in capitalisation metrics with significant jump in gearing while scaling up the portfolio.

About the Company.

hitne  Ihananns cricil ramlmntivinehara/R atinae/Ratinal iet/RatinaDoce/SKEinanceal imited November 04 2022 RR 304892 htmi 4113




Placement Memorandum
Date: November 11, 2022

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

Private & Confidential
For Private Circulation only

11/4/22, 6:12 PM Rating Rationale

Capitalization metrics have been supported by the regular capital infusions in the past with SK Finance having raised Rs
1468 crores (including secondary exits) since inception. Of this, Rs 380 crores was raised in December 2021, of which Rs
150 crore was primary. CRISIL expects capitalisation to remain comfortable supported by internal accruals and regular
capital infusion, thus providing a cushion against asset-side risks.

Comfortable earnings profile with the company being profitable since inception
Given the segment of operations, the net Interest Margins (on total income basis) tends to be high and have remained over

10% during the last 3 years driven by the high yields on the portfolio given the inherent borrower profile and improving cost
of funds.

With controlled asset quality metrics, SK has been able to control its credit costs which has supported the earnings profit.
While the company’s credit cost increased in fiscal 2020 to 3% due to additional covid provisioning. However, the company
has been able to bring it down to 2.2% in fiscal 2021 and further down to 0.2% in fiscal 2022. While the credit cost
increased in the first quarter of fiscal 2023, however, the same conitnued to remain comfortable at 1.7%.

Further, with newer branches achieveing scale and with technological changes made in last 1.5 years, the company has
been able to bring down its sourcing/collection costs, leading to operational effiiciencies and improvement in the operating
costs.

Consequently, return on managed assets (RoMA) also remained comfortable and stood at 2.3% for the first quarter ending
June 30, 2022, as against 2.6% in fiscal 2022 and 2.3% in fiscal 2021. CRISIL also notes that the company has been able
to sustain its profitability metrics even during the pandemic period with ROMA remaining range bound between 2%-3% in
last four years.

Having said that, while operating expenses have reduced in the past couple of years, however, CRISIL Ratings expects the
same to remain elevated as the company further invests in branch expansions in the new geographies. Additionally, with the
uncertainty in the environment due to Covid-19, the ability of the company to manage its credit costs will remain a key
monitorable.

Diversified resource profile with improving cost of borrowings

SK Finance had an adequately diversified borrowings portfolio as on March 31, 2022, consisting of loans from banks (48%),
non-convertible debentures (NCDs, 31%), loans from financial institutions (8%), securitization (8%), external commercial
borrowings (ECBs, 4%) and commercial paper (1%). Over the years, SK Finance has also been able to diversify its lender
profile, by bringing in more banks under its resource mix, which also led to increase in the share of loans from banks from
19% in March 2019 to 48% in March 2022. The company has also been able to bring its incremental cost of fund
significantly down to ~8.5% in Q1FY2023 from 11.99% as on Q1FY2020.

Weaknesses:

Scale up whilst improving the geographical concentration and maintaining the asset quality metrics

The company’s scale of operations remained modest with AUM at around Rs 5,312 crores as on June 30, 2022. Portfolio
comprised commercial vehicle (48%), tractor (17%), Car (18%), MSME (13%) and two-wheeler (4%) as on June 30, 2022.
In the last few years, the company has diversified its geographical composition and currently has a presence in 10 states
such as Rajasthan, Gujarat, Madhya Pradesh, Maharashtra, Haryana, Punjab, Chhattisgarh, New Delhi, Uttarakhand and
Himachal Pradesh. However, Rajasthan and Gujarat continued to dominate the majority of the portfolio with share of 59%
and 13%, respectively, which too has improved from 73% and 16%, respectively, as of March 31, 2019. While CRISIL
expects a rapid scale up in the portfolio going forward, however, the ability of the company to further reduce the
geographical concentration will remain a key monitorable.
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Additionally, SK Finance focus has been on used vehicle financing (greater than 70% of the portfolio over the past three
fiscals). This, coupled with the target segment of rural and semi-urban customers, leads to asset quality remaining
susceptible to slippages.

Nevertheless, the company has put in place adequate underwriting practices and risk management practices which are
separate for both of its segments i.e. Vehicle and MSME Finance. In case of vehicle finance, there are three layers of credit
assessment which includes assessment at field, branch and headquarters level whereas in case of MSME finance, credit
assessment is looked at from 3 different ways i.e. asset related, customer related and business related. The company has
further strengthened its underwriting and risk management practices post Covid-19.

Because of stringent credit assessment procedure, the company has demonstrated its ability to manage asset quality
metrics as 90 days past due (dpd) percentage of the company has hovered from 3% to 4% over past 3 fiscals.

The collection efficiencies®? for the company, post the moratorium period, remained in the range of 95-100% across the
months and reached 104% in March 2021. The collections were marginally impacted in second wave and reached 90% in
April 2021 and 89% in May 2021, however, the same improved June onwards and remained between 95%-100% with
August 2022 collections being at 98%. Consequently the 90+ dpd also remained comfortable at 2.6% as on June 30, 2022,
as against 3.5% in the previous fiscal. Additionally, the restructured assets done during the pandemic also remained low
1.0% as on June 30, 2022.

Nevertheless, given the higher geographical concentration in Rajasthan and Gujarat, as the company scale up its
operations in the newer geographies, its ability to manage asset quality metrics while scaling up needs to be demonstrated
and will remain a key monitorable.

2] cajculated as Total cc ions i ing overdue but excluding prep ts divided by current billing.
Liquidity: Strong

SK Finance has an adequate ALM profile as on June 30, 2022, with no cumulative negative mismatches in the up to one
year buckets (excluding unutilized bank lines) indicating that business inflows also support repayments. As on August 31,
2022, the company had cash and cash equivalents of Rs 956 crore and unutilized CC/WCDL lines of Rs 94 crore against
which it had debt repayments (including interest and DA/PTC payouts) of Rs 580 crore for the next three months (Sep-22 to
Nov-22). As a policy, the company plans to maintain a liquidity cover of 3 months (excluding collections/prepayments) at all
times.

look: Sta
CRISIL believes that SK Finance will benefit from its experienced promoters and management team and will maintain its
comfortable capitalisation metrics going ahead. However, asset quality performance will be demonstrated only over time.

Rating Sensitivity Factors

Upward Factors:

« Sustained asset quality metrics and improvement in earnings profile with a significant scale up in the portfolio
« Capitalisation metrics continuing to remain comfortable, with gearing remaining under 4 times.

Downward Factors:

«  Any adverse movement in asset quality with 90+dpd increasing beyond 7% and earnings profile of the company getting
impacted.

« Stress in capitalisation metrics with significant jump in gearing while scaling up the portfolio.

About the Company.
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SK Finance Limited (Erstwhile ESS KAY Fincorp Ltd), incorporated in 1994 by Mr Rajendra Kumar Setia and his family
members. The company is engaged in the business of providing financing for income generation activity (CV and MSME
lending against self-occupied property), the company also extends loans for purchase of two-wheelers, tractors, and cars.

SK Finance has a legacy of over 24 years in used vehicle finance segment and has, over a period of time, evolved from
being a direct selling agent to originate to sell model to a full-fledged NBFC. The company had an AUM of Rs 5.312 crore as
on June 30, 2022.

The company reported a profit after tax (PAT) of Rs 38 crore on total income of Rs 274 crore for the quarter ending June 30,
2022, as against PAT of Rs 143 crore on total income of Rs 821 crore in fiscal 2022.

Key Financial Indicators
As on / for the quarter/for the year ended Unit Jun-22 Mar-22 Mar-21 Mar-20*
Total assets Rs crore 6,835 6239 4302 3526
Total income Rs crore 274 821 691 582
Profit after tax Rs crore 38 143 91 79
90+ days past due (dpd) % 2.6 2.3 3.5 3.3
Overall capital adequacy ratio % 30.03 30.42 27.7 31.7
Adjusted gearing Times 3.2 2.9 3.4 2.9
On-book gearing Times 3.1 2.8 3.3 2.7
Return on managed assets” % 23 2.6 2.3 2.6

Abased on year end averages

*IND-AS

Any other information: Not applicable

Note on complexity levels of the rated instrument:
CRISIL Ratings' complexity levels are assigned to various types of financial instruments and are included (where
applicable) in the ‘Annexure — Details of Instrument’ in this Rating Rationale.

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

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

Annexure - Details of Instrument(s)

ISIN Name of Date of Coup?n Rate | Maturity I;?:: Complexity Ougg:ging
Instrument Allotment (%) Date (Rs.Cr) levels with Outlook
Long term
Principal Highly CRISIL
NA Protected Market NA NA NA 40 complex PPMLD
Linked A+r/Stable
Debentures”®
NA Long term NA NA NA 1.1 Highly CRISIL
Principal complex PPMLD
Protected Market A+r/Stable
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Linked
Debentures®
Long term
Principal Linked to 5 CRISIL
INE124N07481 | Protected Market | 28-Oct-20 | reference index 30';33"' 53.9 Cgr'ghl':x PPMLD
Linked (G Sec Linked) P A+r/Stable
Debentures
Long term
Principal : CRISIL
INE124N07614 | Protected Market | 227" NA e (BT ] PPMLD
Linked P A+r/Stable
Debentures
Non-Convertible - CRISIL
NA Debenture? e NA NA 5 Simple A+/Stable
Non-Convertible 0 . CRISIL
INE124N07556 Dabiatkins 31-Mar-21 10.00% 2-Apr-24 100 Simple A+/Stable
Non-Convertible oy o 25-Nov- - CRISIL
INE124N07531 Gebenturs 25-Feb-21 10.12% 23 435 Simple A+/Stable
Non-Convertible 29-Sep- 29-Sep- CRISIL
INE124N07473 Debéankie 20 11.40% 2 70 Complex A+/Stable
Non-Convertible 21-Apr- . CRISIL
INE124N07457 Babaotis 13-Jul-20 10.90% 23 75 Simple A+/Stable
Non-Convertible i o L : CRISIL
INE124N07440 Dabantire 2-Jul-20 11.00% 2-Jul-23 10 Simple A+/Stable
Non-Convertible 22-Jun- ; CRISIL
INE124N07424 Debontiure 22-Jun-20 11.00% 23 25 Simple A+/Stable
Non-Convertible 18-Jun- . CRISIL
INE124N07416 Dbt 18-Jun-20 11.00% 23 25 Simple A+/Stable
Non-Convertible 16-Jun- 5 CRISIL
INE124N07408 Pebandire 16-Jun-20 11.00% 23 50 Simple A+/Stable
Non-Convertible 8-Jun- 2 CRISIL
INE124N07382 Dobacting 8-Jun-20 11.25% 23 10 Simple A+/Stable
Non-Convertible 23-Dec- o 23-Dec- CRISIL
INE124N07358 Debertire 19 12.05% 25 86 Complex A+/Stable
Non-convertible 5 CRISIL
i debentures”® HAY b A 039 Skngie A+/Stable
Non-convertible 3M 29-Apr- : CRISIL
INE124N07572 | "~ gobenture | 227722 | taiLLinkeD | 25 = S A+/Stable
Non-convertible 11-May- 11-May- 2 CRISIL
INE124N07580 R 22 9.00% 25 50 Simple A+/Stable
Non-convertible RBI REPO 8-Aug- : CRISIL
INEA4NOTR0R ] " abarituten. . | 7= |  RATE finked 24 i Slepte A+/Stable
NA Conmercs) NA NA (il A Simple | CRISIL A1+
Paper days
Proposed Long CRISIL
NA Term Bank Loan NA NA NA 275 NA
Facility A+/Stable
NA Non-convertible NA NA NA 100 Simple CRISIL
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| debentures® | | | | | A+/Stable |
AYet to be issued
Annexure - Rating History for last 3 Years
Current 2022 (History) 2021 2020 2019 s‘z'o‘::’
Instrumom ﬁm o‘m';m Wg Date Rating Date R;ﬂng om“ Raﬁng Date Rating Rating
FundBased 1 | g750 | CRISL | o005 CRISL | 5002 SRS | o5z SRSL [ 454549 CRSL |
- | 290722 Aggg&a 19-02-21 zgjf&e 221020 SR || 20010 CRSL G -
el - || B ) |-
P o L o SRS
- oe0s22 Firsine B - | 240620 f,g"j& 300719 el -
- | os0222| JCRISL - | 170820 SRSt || soos10 CRISL | -
: - e L men| R -
: : -
g::::letcial ST 50.0 Cﬁ:ﬁlL 16-09-22 C:I‘SJL 4z s ¥, L
= 290722 Cﬁﬁ“ - = t 2
£ 06-05-22 Cﬁ'ﬁ“ 7 R - - =
i b = = - =
E osos22 CRISL & = E T
g:::f::r";'“b'e T | 0504 | ORSIL 160022 AL | 220321 s ' 05-1120 A‘;g"ast',"; 161219 CRISH =
oIS 290722 CRISL 1 19.0221 e 222-10-20 s | 26-00-19 ik &
o 06-05-22 AEIRS'S'; : - | 18-08:20 A‘igt'féh; 06-09-19 fgt'asé'l; -
- 260422 CRISL - | 100720 CRisL | osos1e CRISE =
g 06-04-22 AEFslguie i 24-06-20 lsg"f&e 30-07-19 f,gt’f'b; =
= 090222 SRISL - 170820 CRISL | 3005-19 et =
¥ % = 11-06-20 A‘-;gt'as;; 200519 SRS =
S = = 08-01-20 Eg:asgt = =
Long Term LT 245.0 CRISIL | 16-09-22| CRISIL 22-03-21 CRISIL | 051120 CRISIL  16-12-19  CRISIL =
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Principal PPMLD PPMLD PPMLD A PPMLD A PPMLD A
Protected A+r A+r r /Stable r /Stable r/Stable
Market Linked /Stable IStable
Debentures

CRENL CRISIL CRISIL CRISIL
- 290722 ¥ 19-02-21 PPMLDA 22-10-20 PPMLDA 26-09-19 PPMLDA
,sm"e r [Stable r/Stable | r /Stable
oo CRISIL CRISIL
- 06-0522 U = 18-08-20 PPMLDA 06-09-19 PPMLD A
IStab'le r /Stable r IStable
ek CRISIL CRISIL
- 260422 U - 10-07-20 PPMLDA 09-08-19 PPMLDA
Iswb"e r /Stable r /Stable
ey CRISIL CRISIL
= 06-04-22 U = 24-06-20  PPMLDA 30-07-19 PPMLDA
,smb’b r /Stable r /Stable
gg‘ﬁ'}) CRISIL CRISIL
- 08-0222| " - 17-06-20 PPMLDA 30-05-19 PPMLDA
,smb'b r IStable r /Stable
CRISIL
- - - 11-06-20 | PPMLD A -
r Stable
CRISIL
= - = 08-01-20 | PPMLD A -
r /Stable
All amounts are in Rs.Cr.
Annexure - Details of Bank Lenders & Facilities
Facility Amount (Rs.Crore) Rating
Proposed Lo't:‘lagc 'il;ciat;m Bank Loan 275 CRISIL A+/Stable

Criteria Details
Links to related criteria
CRI L tings - process, scale and defaul gnition

Rating Criteria for Finance Companies
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This rating rationale is transmitted to you for the sole purpose of dissemination through your newspaper/magazine/agency. The rating rationale may be
used by you in full or in part without changing the meaning or context thereof but with due credit to CRISIL Ratings. However, CRISIL Ratings alone has
the sole right of distribution (whether directly or indirectly) of its rationales for consideration or otherwise through any media including websites and portals.

About CRISIL Ratings Limited (A subsidiary of CRISIL Li_mited)

CRISIL Ratings pioneered the concept of credit rating in India in 1987. With a tradition of independence, analytical rigour and
innovation, we set the standards in the credit rating business. We rate the entire range of debt instruments, such as bank loans,
certificates of deposit, commercial paper, non-convertible/convertible/partially convertible bonds and debentures, perpetual
bonds, bank hybrid capital instruments, asset-backed and mortgage-backed securities, partial guarantees and other structured
debt instruments. We have rated over 33,000 large and mid-scale corporates and financial institutions. We have also instituted
several innovations in India in the rating business, including ratings for municipal bonds, partially guaranteed instruments and
infrastructure investment trusts (InvITs).

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

For more information, visit www.crisilratings.com

About CRISIL Limited

CRISIL is a global analytical company providing ratings, research, and risk and policy advisory services. We are India's leading
ratings agency. We are also the foremost provider of high-end research to the world's largest banks and leading corporations.

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

For more information, visit www.crisil.com |

Connect with us: TWITTER | LINKEDIN | YOUTUBE | FACEBOOK

CRISIL PRIVACY NOTICE

CRISIL respects your privacy. We may use your contact information, such as your name, address and email id to fulfil your request and service your
account and to provide you with additional information from CRISIL. For further information on CRISIL’s privacy policy please visit www.crisil.com.

DISCLAIMER

This disclaimer is part of and applies to each credit rating report and/or credit rating rationale (‘report’) that is provided by
CRISIL Ratings Limited (‘CRISIL Ratings’). To avoid doubt, the term ‘report’ includes the information, ratings and other content
forming part of the report. The report is intended for the jurisdiction of India only. This report does not constitute an offer of
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services. Without limiting the generality of the foregoing, nothing in the report is to be construed as CRISIL Ratings providing
or intending to provide any services in jurisdictions where CRISIL Ratings does not have the necessary licenses and/or
registration to carry out its business activities referred to above. Access or use of this report does not create a client
relationship between CRISIL Ratings and the user.

We are not aware that any user intends to rely on the report or of the manner in which a user intends to use the report. In
preparing our report we have not taken into consideration the objectives or particular needs of any particular user. It is made
abundantly clear that the report is not intended to and does not constitute an investment advice. The report is not an offer to
sell or an offer to purchase or subscribe for any investment in any securities, instruments, facilities or solicitation of any kind to
enter into any deal or transaction with the entity to which the report pertains. The report should not be the sole or primary
basis for any investment decision within the meaning of any law or regulation (including the laws and regulations applicable in
the US).

Ratings from CRISIL Ratings are statements of opinion as of the date they are expressed and not statements of fact or
recommendations to purchase, hold or sell any securities/instruments or to make any investment decisions. Any opinions
expressed here are in good faith, are subject to change without notice, and are only current as of the stated date of their
issue. CRISIL Ratings assumes no obligation to update its opinions following publication in any form or format although CRISIL
Ratings may disseminate its opinions and analysis. The rating contained in the report is not a substitute for the skill, judgment
and experience of the user, its management, employees, advisors and/or clients when making investment or other business
decisions. The recipients of the report should rely on their own judgment and take their own professional advice before acting
on the report in any way. CRISIL Ratings or its associates may have other commercial transactions with the entity to which the
report pertains.

Neither CRISIL Ratings nor its affiliates, third-party providers, as well as their directors, officers, shareholders, employees or
agents (collectively, ‘CRISIL Ratings Parties’) guarantee the accuracy, completeness or adequacy of the report, and no CRISIL
Ratings Party shall have any liability for any errors, omissions or interruptions therein, regardless of the cause, or for the
results obtained from the use of any part of the report. EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR USE. In no event shall any CRISIL Ratings Party be liable to any party for any direct, indirect,
incidental, exemplary, compensatory, punitive, special or consequential damages, costs, expenses, legal fees or losses
(including, without limitation, lost income or lost profits and opportunity costs) in connection with any use of any part of the
report even if advised of the possibility of such damages.

CRISIL Ratings may receive compensation for its ratings and certain credit-related analyses, normally from issuers or
underwriters of the instruments, facilities, securities or from obligors. Public ratings and analysis by CRISIL Ratings, as are
required to be disclosed under the regulations of the Securities and Exchange Board of India (and other applicable regulations,
if any), are made available on its website, www.crisilratings.com (free of charge). Reports with more detail and additional
information may be available for subscription at a fee — more details about ratings by CRISIL Ratings are available here:
www.crisilratings.com.

CRISIL Ratings and its affiliates do not act as a fiduciary. While CRISIL Ratings has obtained information from sources it believes
to be reliable, CRISIL Ratings does not perform an audit and undertakes no duty of due diligence or independent verification of
any information it receives and/or relies on in its reports. CRISIL Ratings has established policies and procedures to maintain
the confidentiality of certain non-public information received in connection with each analytical process. CRISIL Ratings has in
place a ratings code of conduct and policies for managing conflict of interest. For details please refer to:
isil.com/en/home/our-businesses/ratings/regulatory-disclosures/highlighted-policies.html.

https://www.crisil.com/mnt/winshare/Ratings/RatingList/RatingDocs/SKFinanceLimited_November 04, 2022_RR_304892.html

Private & Confidential
For Private Circulation only

12113

154



Placement Memorandum
Date: November 11, 2022

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

11/4/22, 6:12 PM Rating Rationale

Rating criteria by CRISIL Ratings are generally available without charge to the public on the CRISIL Ratings public website,
www.crisilratings.com. For latest rating information on any instrument of any company rated by CRISIL Ratings, you may
contact the CRISIL Ratings desk at crisilratingdesk@crisil.com, or at (0091) 1800 267 1301.

This report should not be reproduced or redistributed to any other person or in any form without prior written consent from
CRISIL Ratings.

All rights reserved @ CRISIL Ratings Limited. CRISIL Ratings is a wholly owned subsidiary of CRISIL Limited.

CRISIL Ratings uses the prefix ‘PP-MLD’ for the ratings of principal-protected market-linked debentures (PPMLD) with effect
from November 1, 2011, to comply with the SEBI circular, "Guidelines for Issue and Listing of Structured Products/Market Linked
Debentures”. The revision in rating symbols for PPMLDs should not be construed as a change in the rating of the subject

instrument. For details on CRISIL Ratings' use of 'PP-MLD' please refer to the notes to Ratmg scale for Debt Instmments and
Structured Finance Instruments at the following link: https: ¥
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ANNEXURE Ill: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

CIN: U65993WB2010PTC152401 .
.)\,(. VARDHMAN

CL/MUM/22-23/DEB/86 A TRUSTEESHIP PVT LTD
Date: November 07, 2022 ‘ :m:'f:‘: :::.e ::r:i:n?:ﬂ“:::

To,

SK Finance Limited

Ground Floor, G1 And G2,

New Market, Khasa Kothi Circle,
Jaipur, Rajasthan, 302016

Kind Attn: Ms. Anagha Bangur
Dear Madam,
Consent to act as Trustee for Rated, Senior, Non C es
(“Debentures”) up to INR 100 Crores to be issued by SK Fln-ne- Limited.
This is with to the ions in respect of i of V Tr ip Private Limited to act as Debenture
Trustee for Rated, Senior, Listed, Ty Non C Dy (“Di ) up to INR 100
Crores. In this connection, we are agreeable to act as Trustee on the ing
Charge Heads Terms
Acceptance Fees Rs. 60,000/~ plus applicable taxes (One Time payment payable upfront, non-refundable).

Rs. 90,000/~ plus applicable taxes p-y‘ble in Idvlnee for e-ch financial year or any part thereof,
Service Charges effective from the date of till of charges in full. Pro-rata charges
would apply for the first year from d.ll.a oflppointmeﬂl till 31% March, 2023.

Delayed Payment In case the payment of Service Charges is not received within a period of 30 days from the date of bill,
Cha. i i » Vardhman Trusteeship Pvt. Ltd reserves the right to charge ‘delayed payment charges’ @ 12% p.a. on
T8 the outstanding amount.

Out of the Pocket
Expenses & Statutory | Would be reimbursable on actual basis to be paid within 30 days of the claim

Dues

This consent is valid for a period of 3 months from the date of this letter and in the event of the issue
Vatidity not being placed or in the event of any increase in the size of the issuc or any structural change, a fresh

Iener of rev-lldanon fmm the Trustees will be necessary and earlier consent letter would stand ipso
without any further communication/reference to you.

Any enforcement consequent to the event of default (EOD) would attract separate charges.

Assure you of our best services at all times.

eeship Private Limited

NOTE: As per recent Goods and Service Tax guidelines, VTPL would be required to pay the applicable Goods and Service Tax on
the amounts / charges payable to us as indicated above. Please note that the company will be liable to pay all such charges

even in the event of of the Th no refund of any statutory dues already paid would
be made.
< Reglstered Office Turner Morrison Bullding, Unit No. 15, 6 Lyons Range, Kolkata - 700001 9 s s
G raa Offica The Caphiat, 4T3A. BanGrs Kuria Compia. Bandra(East), Mumbal - 500051, @ Mumbai Q Bengaturu @ Kolkata Q) New Delni

Q. 49122 4264 8335/+91 22 4014 0832
=] com @ com
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ANNEXURE IV: APPLICATION FORM

SK FINANCE LIMITED

(Formerly Known as Ess Kay Fincorp Limited)
A Public Limited Company incorporated under the Companies Act, 1956 (Registered as a Non-Banking Financial Company within the meaning of the Reserve Bank of India Act,
1934 (2 of 1934)) and validly existing under the Companies Act, 2013.

Date of Incorporation: 21/11/1994

Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan

Telephone No.: +91 141 4734016
Website: www.skfin.in

| DEBENTURE SERIES APPLICATION FORM SERIAL NO. lo[e6[/]2]0]2]2

-[2]3]

ISSUE OF 1,000 (ONE THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TAXABLE, TRANSFERABLE, NON-CONVERTIBLE DEBENTURES DENOMINATED IN INDIAN
RUPEES ("INR"), EACH HAVING A FACE VALUE OF INR 10,00,000 (INDIAN RUPEES TEN LAKH) AND AN AGGREGATE FACE VALUE OF INR 100,00,00,000 (INDIAN RUPEES ONE

HUNDRED CRORE) ON A PRIVATE PLACEMENT BASIS (THE "ISSUE").

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words:

only

Amount INR /- In words Rupees:

only

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to the account specified in "Instructions" below on

Total Amount Enclosed
(In Figures) INR /- (In words)

Only

APPLICANT'S NAME IN FULL (CAPITALS)

SPECIMEN SIGNATURE
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APPLICANT'S ADDRESS

ADDRESS

STREET

CITYy

PIN

PHONE

FAX

APPLICANT'S PAN/GIR NO.

WE ARE ( ) COMPANY ( ) OTHERS (Please specify)

We have read and understood the terms and conditions of the issue of Debentures including the risk factors described in the enclosed Placement Memorandum ("PM") and the
private placement offer cum application letter of the same date ("PPOA") issued by the Issuer (collectively, the "Debt Disclosure Documents") and have considered these in making

our decision to apply. We bind ourselves to the terms and conditions of the Debt Disclosure Documents and wish to apply for allotment of the Debentures. We request you to please
place our name(s) on the register of holders.

IT CIRCLE/WARD/DISTRICT

Name of the Authorised Signatory(ies)

Designation

Signature

Applicant's Signature

We the undersigned, are agreeable to holding the Debentures of the Company in dematerialised form. Details of my/our Beneficial Owner Account are given below:
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DEPOSITORY NSDL( ) CDSL( )
DEPOSITORY PARTICIPANT NAME
DP-ID

BENEFICIARY ACCOUNT NUMBER
NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of Cheque / Demand Draft / Pay
Order / Direct Credit / ECS / NEFT/RTGS/other
permitted mechanisms)

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note: Cheque and Drafts are subject to realisation)

We understand and confirm that the information provided in the Debt Disclosure Documents is provided by the Issuer. We confirm that we have for the purpose of investing in
these Debentures carried out our own due diligence and made our own decisions with respect to investment in these Debentures and have not relied on any representations made
by anyone other than the Issuer, if any.

We understand that: (i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned above would get credited to the extent of allotted Debentures, (ii) we must
ensure that the sequence of names as mentioned in the Application Form matches the sequence of name held with our Depository Participant, (iii) if the names of the Applicant in
this application are not identical and also not in the same order as the Beneficiary Account details with the above mentioned Depository Participant or if the Debentures cannot be
credited to our Beneficiary Account for any reason whatsoever, the Company shall be entitled at its sole discretion to reject the application or issue the Debentures in physical form.

Applicant's Signature

FOR OFFICE USE ONLY
DATE OF RECEIPT DATE OF CLEARANCE

(Note : Cheque and Drafts are subject to realisation)

(TEAR HERE)
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ACKNOWLEDGMENT SLIP

| (To be filled in by Applicant) SERIAL NO.

(o6 [/]2]0 [2 ]2 |-

[2 3]

Received from

Private & Confidential
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Address

Cheque/Draft/UTR #

Drawn on

for INR

on account of application of

Debenture
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1. Application form must be completed in full, IN ENGLISH.

Public under his/her official seal.

INSTRUCTIONS

of ICCL by way of an electronic transfer, in accordance with the terms of the EBP Guidelines:

Private & Confidential
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Signatures must be made in English or in any of the Indian languages. Thumb Impressions must be attested by an authorized official of the Bank or by a Magistrate/Notary

Application form, duly completed in all respects, must be submitted with the respective Collecting Bankers. The payment is required to be made to the following account

Name of Bank HDFC BANK
IFSC Code HDFC0000060
Account number ICCLEB

Name of beneficiary

INDIAN CLEARING CORPORATION LIMITED

Name of Bank ICICI Bank Ltd.
IFSC Code ICIC0000106
Account number ICCLEB

Name of beneficiary

INDIAN CLEARING CORPORATION LTD

Name of Bank YES BANK
IFSC Code YESBOCMSNOC
Account number ICCLEB

Name of beneficiary

INDIAN CLEARING CORPORATION LTD

4, The Company undertakes that the application money deposited in the above-mentioned bank account shall not be utilized for any purpose other than
(a) for adjustment against allotment of securities; or
(b) for the repayment of monies where the company is unable to allot securities.
5. Receipt of applicants will be acknowledged by the Company in the “Acknowledgement Slip” appearing below the application form. No separate receipt will be issued.
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6. All applicants should mention their Permanent Account No. or their GIR No. allotted under Income Tax Act, 1961 and the Income Tax Circle/Ward/District. In case where
neither the PAN nor the GIR No. has been allotted, the fact of non-allotment should be mentioned in the application form in the space provided. Income Tax as applicable
will be deducted at source at the time of payment of interest including interest payable on application money.
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ANNEXURE V: FINANCIAL STATEMENTS (INCLUDING BALANCE SHEETS, PROFIT AND LOSS STATEMENTS, AND CASH FLOW STATEMENTS) OF THE ISSUER FOR THE FY
ENDED MARCH 31, 2020 (AUDITED), MARCH 31, 2021 (AUDITED), MARCH 31, 2022 (AUDITED) AND SEPTEMBER 30, 2022(UNAUDITED)
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Review Report to 4 November 2022
The Board of Directors
SK Finance Limited

Independent Auditor’s Review Report on the Quarter and Half yearly
Unaudited Financial Results of the Company Pursuant to Regulation 52 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended (the “Listing Regulations”)

Dear Sirs,

1. We have reviewed the accompanying statement of unaudited financial results of SK
Finance Limited (the "Company”) for the quarter and half year ended 30 September
2022 (the “Statement”) attached herewith, being submitted by the Company pursuant to
the requirements of Regulation 52 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the “Listing Regulations”).

2. This Statement, which is the responsibility of the Company's Management and
approved by the Company’s Board of Directors, has been prepared in accordance with
the recognition and measurement principles laid down in Indian Accounting Standard
34, (Ind AS 34) “Interim Financial Reporting” prescribed under Section 133 of the
Companies Act, 2013 as amended, read with relevant rules issued thereunder and
other accounting principles generally accepted in India. Our responsibility is to express
a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review of
interim financial information consists of making inquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that
causes us to believe that the accompanying Statement, prepared in accordance with
the recognition and measurement principles laid down in the aforesaid Indian
Accounting Standards (‘Ind AS’) specified under Section 133 of the Companies Act,
2013, as amended, read with relevant rules issued thereunder and other accounting
principles generally accepted in India, has not disclosed the information required to be

sbiity Bartnershin
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disclosed in terms of the Listing Regulations, including the manner in which it is to be
disclosed, or that it contains any material misstatement.

For S.R. BATLIBOI & ASSOCIATES LLP
Chartered Accountants
ICAI Firm registration number: 101043W/E300004

per Amit Kabra
Partner
Membership No.: 094533

UDIN: 22094533BCALQY 6442

Place: Jaipur
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2n3a & 3rd Floor
Gall View Corporate Towar - B

SR BaTtiBOt & ASSOCIATES L1L.P Sector - 42, Sboior Road

Chartered Accountants Gunigram - 122 002. Haryena, India
Tel: +87 124 681 8000

INDEPENDENT AUDITOR’S REPORT
To the Members of SK Finance Limited (Formerly, Ess Kay Fincorp Limited)

Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of SK Finance Limited (“the
Company”, Formerly, Ess Kay Fincorp Limited), which comprise the Balance sheet as at
March 31 2022, the Staternent of Profit and L.oss, including the statement of Other
Comprehensive Income, the Cash Flow nent and the Statement of Changes in Equity
for the vear then ended, and notes to the financial statements, including a summary of
significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid financial statements give the information required by the Companies Act,
2013, as amended (“the Act") in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India, of the state of affairs of
the Company as at March 31, 2022, its profit including other comprehensive loss, its cash
flows and the changes In equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on
Auditing (SAs), as specified under section 143(10) of the Act. Our responsibilities under
those Standards are further described in the ‘Auditor's Responsibilities for the Audit of the
Financial Statements’ section of our report. We are independent of the Company in
accordance with the ‘Code of Ethics’ issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion on the financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements for the financial year ended March 31,
2022. These matiers were addressed in the context of our audit of the financial statements
as a whole, and In forming our opinion thereon, and we do not provide a separate opinion on
these matters. For each matter below, our description of how our audit addressed the matter

is provided in that context.

We have determined the matiers described below to be the key audit malters to be
communicated in our report. We have fulfilled the respansibilities described in the Auditor's
responsibilities for the audit of the financial statements section of our report, including in
relation to these matters. Accordingly, our audit included the performance of procedures
designed to respond to our assessment of the risks of material misstatement of the financial
statements. The resulis of our audit procedures, including the procedures performed to
address the matters below, provide the basis for our audit opinion on the accompanying

financial statements.

S.1%. Gatiibol & Associotes LLP, 0 Limited LIoniity Parinerxhip wish LLP Idenlity Ho. AAGIZIS
Pogd, Office : 22. . Bk B 3rd F 700 01
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Key audit matters

How our audit addressed the key audit
mafter

(@) ‘ment of loans as at the balance sheet date (expected credit los )
(as described in note 2(H) of the ind AS financial statements)

ind AS 109: Financial Instruments (“Ind AS
109") requires the Company to provide for
impairment of its Loans using the Expected
Credit Losses (“"ECL") approach. ECL
involves an estimation of probability
weighted loss on financial instruments over
their life, considering reasonable and
supportable information about past events,
current conditions, and forecasts of future
economic conditions and other factors
which could impact the credit quality of the
Corporation’s loans.

In the process, a significant degree of
judgement has been applied by the
management for:

a) Defining qualitative/ quantitative
thresholds for ‘significant increase in
credit risk’ ("SICR") and ‘default’.

b) Grouping of borrowers (retail loan
portfolio) based on homogeneity for
estimating probability of default (‘PD"),
loss given default (1.GD') and exposure
at default ('EAD’) on a collective basis;

c) Determining effect of less frequent past
events on future probabillity of defauit.

d) Determining macro-economic factors
impacting credit quality of loans.

Additional consideration an account of
COVID-19

Pursuant to the Reserve Bank of India
circular dated May 5, 2021 for “Resolution
Framework — 2.0: Resolution of Covid-18
related stress of Individuals and Small
Businesses" allowing lending institutions to
implement a resolution plan in respect of its
eligible exposures, subject to specified
conditions, the Company has restructured
the loans given to its borrowers in
accardance with its Board approved policy.

The Company has recorded a management
overlay as part of its ECL, to reflect among

Our audit procedures included the following:

+ Considered the Company's accounting
policies for impairment of loans and

assessed compliance with the policies in

terms of Ind AS 109: Financial
Instruments and the govermnance
framework approved by the Board of
Directors pursuant to Reserve Bank of
India guidelines issued on March 13,
2020, ("the RBI Guidelines").

» Read and assessed the Company's
policy with respect to one-time
restructuring offered to customers
pursuant to the “Resolution Framework
— 2.0: Resolution of Covid-19 related
stress of Individuais and Small
Businesses” issued by RBI on May 5,
2021 and tested the implementation of
such policy on a sample basis.

» Evaluated the reasonableness of the
management estimates by
understanding the process of ECL
estimation and related assumptions and
tested the controls around extraction,

Vi 1 and comy ion of the input
data used.

+ Assessed the criteria for staging of
loans based on their past-due status to
check compliance with requirement of
Ind AS 109. Tested a sample of
performing (stage 1) loans to assess
whether any SICR or loss indicators
were present requiring them to be
classified under stage 2 (i.e. default in
repayment is within the range of 31 to
90 days) or stage or 3 (i.e. the defaultin
repayment is more than 90 days).

=« Involved internal experts for testing of
the ECL model and computation,

including factors that affect the PD, LGD

Private & Confidential
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other things an increased risk of
deterioration in macro-economic factors
caused by COVID-19 pandemic. Given the
unique nature of the pandemic and the
extent of its economic impact which
depends on future developments including
governmental and regulatory measures and
the Company's responses thereto, the
actual credit loss can be different than that
being estimated.

In view of the high degree of management's
judgement invoived in estimation of ECL,
accentuated by the COVID-1S pandemic,
impairment of loans as at the balance sheet
date (including provision for expected credit
losses) is a key audit matter.

and EAD considering various forward
looking, micro and macro-economic
factors.

Tested the arithmetical accuracy of
computation of ECL provision performed
by the Company.

Tested assumptions used by the
management in determining the overlay
for macro-economic factors (including
COVID-19 pandemic) pursuant to RBI
Guidelines.

Assessed the adequacy of disclosures
included in the financiai statements in
respect of expected credit losses with
the requirements of Ind AS 107 and 109
including specific disclosures made in
the financial statements with regards to
the impact of CoVID-19 on ECL
estimation.

Other Information

The Company's Board of Directors is responsible for the other information. The other

information comprises the information included in the Director’s report, but does not include
the financial statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connectlion with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether such other information is materially
inconsistent with the financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on the work we have periormed, we
conclude that there is a material misstatement of this oither information, we are required to
report that fact. We have nathing to report in this regard.

Responsibility of Management and Those Charged with Governance for the Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Act with respect to the preparation of these financial statements that give a true and fair
view of the financial positicn, financial performance including other comprehensive income,
cash flows and changes in equity of the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind AS)
spegcified under section 133 of the Act read with the Companies (Indian Accounting 5
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Standards) Rules, 2015, as amended. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding of
the assets of the Company and for preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company's ability to continue as a going conhcern, disclosing, as applicable, matters related
1o going concern and using the going concern basis of accounting unless management
either intends fo liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

Those Board of Directors are also responsible for overseeing the Company's financial
reporting process.

Auditor’'s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor's report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will
always detect a material misstatermnent when it exists. Misstatements can arise from fraud or
error and are consideraed material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

- Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or errar, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material misstatement resuiting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

- Obtain an understanding of internal control retlevant to the audit In order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has
adequate internal financial controls with reference to financial statements in place and
the operating effectiveness of such controls.

4 Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

+ Conclude on the appropriateness of management’s use of the going concermn basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exXists,
we are required to draw attention in our auditor’'s report to the related disclosures in the
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financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor's
report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

- Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them
all relationships and other matters that may reasonabiy be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the financial statements far the financial
year ended March 31, 2022 and are therefore the key audit matters. We describe these
matters in our audifor's report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse cansequences of doing sa would
reasonably be expected to outweigh the public interest benefits of such cormmunication.

Other Matter

The financial staterments of the Company for the year ended March 31, 2021, included in
these financial statements, have been audited by the predecessor auditor who expressed an
unmodified opinion on those statements on May &, 2021.

Report on Other Legal and Regulatory Reguirements

1. As required by the Companies (Auditor's Report) Order, 2020 (“the Order"), issued by
the Central Government of India in terms of sub-section (11) of section 143 of the Act,
we give in the "Annexure 1” a statement on the matters specified in paragraphs 3 and 4
of the Order.

2. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit;

(b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

(c) The Balance Sheet, the Statement of Profit and Loss including the Statement of
Other Comprehensive Income, the Cash Flow Statement and Statement of Changes
in Equity dealt with by this Report are in agreement with the books of agcount;
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(d) In our opinion, the aforesaid financial statemenis comply with the Accounting
Standards specified under Section 133 of the Act, read with Companies (Indian
Accouniing Standards) Rules, 2015, as amended;

(e) On the basis of the written representations received from the directors as on March
31, 2022 taken on record by the Board of Directors, none of the directors is
disqualified as on March 31, 2022 from being appointed as a director in terms of
Section 164 (2) of the Act;

() With respect to the adequacy of the internal financial controls with reference to these
financial statements and the operating effectiveness of such controls, refer to our
separate Report in "Annexure 2" to this report;

(g) In our opinion, the managerial remuneration for the year ended March 31, 2022 has
been paid / provided by the Company to its directors in accordance with the
provisions of section 197 read with Schedule V io the Act;

{h) With respect to the other matters to be included in the Auditor’s Report in accerdance
with Rule 11 of the Companies (Audit and Audltors) Rules, 2014, as amended in our
opinion and to the best of our information and according to the explanations given fo
us:

i. The Company has disclosed the impact of pending litigations on its financial
position in its financial statements — Refer Note 38 to the financial statements;

ji. The Company has made provisions, as required under the applicable laws or
accounting standard, for material foreseeable losses, if any on long-term
contracts including derivative contracts. Refer Note 51 to the financial
statements;

fii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

iv. a) The management has represented that, to the best of its knowiedge and
belief, other than as disclosed in the note 87(x) to the financial statements, no
funds have been advanced or loaned or invested (either from borrowed funds or
share premium or any other sources or kind of funds) by the Company to or in
any other persons or entities, including foreign entities (“Intermediaries”), with
the understanding, whether recorded in writing or otherwise, that the
Intermediary shall, whether, directly or indirectly lend or invest in other persons
or entities identified in any manner whatsoever by or on behalf of the company
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf
of the Ultimate Beneficlaries;

b) The management has represented that, to the best of its knowledge and
belief, ather than as disclosed in the note 87(x) to the financial statements, no
funds have been received by the Company from any person(s) or entity(ies),
including foreign entities (“Funding Parties"), with the understanding, whether
recorded in writing or otherwise, that the Company shali, whether, directly or
indirectly, lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries®) or
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provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries; and

c) Based on such audit procedures that were considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has
caused us to believe that the representations under sub-clause {(a) and (b)
contain any material misstatement.

V. No dividend has been declared or paid during the year by the Company.
For S.R. Batliboi & Associates LLP

Chartered Accountanis
ICAI Firm istration Number: 101049W/E300004
Py,

per Amit Kabra

Pariner

Membership Number: 094533
UDIN: 22084533AJHBIL7736
Place of Signature: Jaipur
Date: 20 May 2022
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Annexure 1 referred to in paragraph 1 under the heading “Report on Other Legal and
Regulatory Requirements” of our report of even date

In terms of the information and explanations sought by us and given by the Company and
the books of account and records examined by us in the normal course of audit and 1o the
best of our knowledge and belief, we state that:

Re: SK Finance Limited

HE@A)

H(@XB)

((b)

@)(c)

()

(iXe)

(i)

(ii)(b)

(iti)(a)

(i) (b)

The Company has maintained proper records showing full particulars, inciuding
quantitative detalls and situation of Property, Plant and Equipment.

The Company has maintained proper records showing full particulars of
intangibles assets recognized in the financial statements.

All Properiy, Plant and Equipment were physically verified by the management
in the previous year in accordance with a planned programme of verifying them
once in three years which is reasonable having regard to the size of the
Company and the nature of its assets.

The title deeds of all the immovable properties (other than properties where the
Company is the lessee, and the lease agreemenits are duly executed in favour
of the lessee) are held in the name of the Company.

The Company has not revalued its Property, Plant and Equipment (including
Right of use assets) or intangible assets during the year ended March 31,
2022.

There are no proceadings initiated during the year or are pending against the
Company as at March 31, 2022 jor holding any benami property under the
Prohibition of Benami Property Transactions Act, 1988 (as amended) and rules
made thereunder.

The Company’s business does not require maintenance of inventories and,
accordingly, the requirement to report on clause 3(ii)(a) of the Order is not
applicable to the Company.

The Company has been sanctioned working capital limits in excess of Rs. §
crores in aggregate by banks or financial institutions. However, such loans are
either unsecured or secured by way of negative lien over assets of the
Campany. Accordingly, the requirement to report on clause 3(ij)(b) of the Order
is not applicable to the Company.

Since, the Company's principal business is to give loans and accordingly, the
requirement to report on clause 3(jii)(a) of the Order is not applicable to the
Company.

During the year the investments made, guarantees provided, security given and
the terms and conditions of the grant of all loans and advances in the nature of
loans and guarantees to companies, firms, Limited Liability Partnerships or any
other parties are not prejudicial to the Company's interest.
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(iin)(c)

(iii)(d)

(iti)(e)

(i (n)

(iv)

w

(wi)

In respect of loans and advances in the nature of loans, granted by the
Company as part of its business of providing foans, the schedule of repayment
of principal and payment of interest has been stipulated by the Company.
Having regard to the voluminous nature of loan transactions, it is not
practicable to furnish entity-wise details of amount, due date for repayment or
receipt and the extent of delay (as suggested in the Guidance Note on CARDO
2020, issued by the Institute of Chartered Accountants of India for reporting
under this clause), in respect of loans and advances which were not repaid /
paid when they were due or were repaid / paid with a delay, in the normal
course of lending business.

Further, except for loans where there are delays or defaults in repayment of
principal and / or interest as at the balance sheet date, In respect of which the
Company has disclosed asset classification in note 44 to the financial
statements in accordance with Indian Accounting Standards (Ind AS) and the
guidelines issued by the Reserve Bank of India, the parties are repaying the
principal amounts, as stipulated, and are also regular in payment of interest, as
applicable.

In respect of loans and advances in the nature of loans, the total amount
overdue for maore than ninety days as at March 31, 2022 and the details of the
number of such cases, are disclosed in note 44 to the financial statements. In
such instances, in our opinion, reasonable steps have been taken by the
Company for recovery of the overdue amount of principal and interest.

Since, the Company's principal business is to give loans and accordingly, the
requirement to report on clause 3(iii)(e) of the Order is not applicable to the
Company.-

The Company has not granted any loans or advances in the nature of loans,
either repayable on demand or without specifying any terms or period of
repayment to companies, firms, Limited Liability Partnerships or any other
parties. Accordingly, the requirement to report on clause 3(iii)(f) of the Order is
not applicable to the Company. s

There are no loans, investments, guarantees, and security in respect of which
provisions of sections 185 and 186 of the Companies Act, 2013 are applicable
and accordingly, the reguirement to report on clause 3(iv) of the Order is not
applicable to the Company.

The Company has neither accepted any deposits from the public nor accepted
any amounts which are deemed to be deposits within the meaning of sections
73 to 76 of the Companies Act and the rules made-thereunder, to the extent
applicable. Accordingly, the requirement to report on clause 3(vy of the Order is
not applicable to the Company.

The Company is not in the business of sale of any goods or provision of such
services as prescribed. Accordingly, the requirement to report on clause 3(vi) of
the Order is not applicable to the Company.
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(vii)(a)

(vii)(b)

(viii)

(ix)(a)

(ix)(b)

(ix){e)

Undisputed statutory dues including goads and services tax, provident fund,
employees’ state insurance, income-tax, cess and other statutary dues, as
applicable to the Company have generally been regularly deposited with the
appropriate authorities though there has been a slight delay in a few cases.
The provisions relating to sales tax, service tax, duty of customs, duty of excise,
value added tax and cess are not applicable to the Company.

According to the information and explanations given to us and based on audit
procedures performed by us, no undisputed amounts payable in respect of
these statutory dues were outstanding, at the year end, for a period of more
than six months from the date they became payable.

The dues of goods and service iax, provident fund, employees’ state insurance,
income tax, sales tax, service tax, duty of custom, duty of excise, value added
tax, cess, and other statutory dues as applicable to the Company, which have
not been deposited on account of any dispute, are as follows:

Name Nature Amount | Amount Period to Forum where

of the of the under paid* (Rs. In | which the the dispute is

statute disputed | dispute | lacs) amount pending

dues (Rs in relates
lacs)

Finance | Service 446.89 30.46 FY 2009~ Custom,

Act, - | tax 2015 Excise, Income

1994 Tax Appellate
Tribunal

Finance | Service 550.37 20.63 FY 20156- Custom,

Act, tax 2018 Excise, Income

1994 Tax Appellate
Tribunal

Income income 33.46 - FY 2019-20 Commissioner

Tax Act, | Tax of income-tax

1961 (Appeals)**

*paid under protest
**Appeal has been filed on April 23, 2022

The Company has not surrendered or disclosed any transaction, previously
unrecorded in the books of account, in the tax assessments under the Income
Tax Act, 1961 as income during the year. Accordingly, the requirement to report
on clause 3(viii) of the Order is not applicable to the Company.

The Company has not defaulted in repayment of loans or other borrowings or in
the payment of interest thereon to any lender during the year.

“The Company has not been declared as a wilfut defaulter by any bank or
financial institution or other {ender during the year.

Money raised during the year by the Company by way of term loans has been
applied for the purpose for which they were raised other than temporary
deployment pending application of proceeds.

Private & Confidential
For Private Circulation only

175



Placement Memorandum
Date: November 11, 2022

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

S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

(ix)(d)

(ix)(e)

ENG)

x)(=)

(x)(b)

xi)(@)

(xi)(b)

(xi)(e) .

(xii)

(xiii)

(xiv)(a)

(xiv)(b)

On an overall examination of the financial statements of the Company, no
funds raised on short-term basis have been used for long-term purposes during
the year by the Company.

The Company does not have any subsidiary, associate or joint venture.
Accordingly, the requirement to report on clause 3(ix)(e) of the Order is not
applicable to the Company.

The Company does not have any subsidiary, associate or joint venture.
Accordingly, the requirement to report on Clause 3(ix)(f) of the Order is not
applicable to the Company.

The Company has not raised any money during the year by way of initial public
offer /7 further public offer (including debt instruments) hence, the requirement to
report on clause 3(x)(@) of the Order is not applicable to the Company.

The Company has complied with provisions of sections 42 and 62 of the
Companies Act, 2013 in respect of the preferential allotment or private
placement of shares/ fully or partially or optionally convertible debentures
respectively during the year. The funds raised, have been used for the
purposes for which the funds were raised.

No fraud by the Company or no fraud on the Company has been noticed or
reported during the year.

During the year and up to the date of this report, no report under sub-section
(12) of section 143 of the Companies Act, 2013 has been filed by secretarial
auditor or by predecessor auditor or by us in Farm ADT — 4 as prescribed under
Rule 13 of Companies (Audit and Auditors) Rules, 2014 with the Central
Government.

As represented to us by the management, there are no whistle blower
complaints received by the Company during the year.

The Company is not a nidhi Company as per the provisions of the Companies
Act, 2013. Therefore, the requirement to report on clause 3(xii} of the Order is
not applicable to the Company.

Transactions with the related parties are in compliance with sections 177 and
188 of Companies Act, 2013 where applicable and the details of such
transaclions have been disclosed in the notes to the financial statements, as
required by the applicable accounting standards.

The Company has an internal audit system commensurate with the size and
nature of its business.

The internal audit reports of the Company issued fill the date of the audit report,
for the period under audit have been considered by us.
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(xv)

(xvi)(a)

(xvi)(b)

(xvi)(c)

(xvi)(d)

(xvii)

(xviii)

(xix)

(xx)(a)

(x)(b)

The Company has not entered into any non-cash transactions with its directors
or persons connected with its directors and hence requirement to report on
clause 3{xv) of the Order is not applicable to the Company.

The Company has registered as required, under section 45-1A of the Reserve
Bank of India Act, 1934 (2 of 1934).

The Company has not conducted any Non-Banking Financial or Housing
Finance activities without obtained a valid Certificate of Registration (CoR) from
the Reserve Bank of India as per the Reserve Bank of India Act, 1934.

The Company is not a Core Investment Company as defined in the regulations
made by Reserve Bank of India. Accordingly, the requirement to report on
clause 3(xvi) of the Order is not applicable to the Company.

There are no other Companies part of the Group, hence, the requirement to
report on clause 3(xvi) of the Order is not applicable to the Company.

The Company has not incurred cash losses in the current financial year or the
immediately preceding financial year.

The previous statutory auditors of the Company have resigned during the year
pursuant to the requirements of the Guidelines for Appointment of Statutory
Central Auditors (SCAs)/Statutory Auditors (SAs) of Commercial Banks
(excluding RRBs), UCBs and NBFCs (including HFCs) dated April 27, 2021,
issued by the Reserve Bank of India, and there are no issues, objections or
concerns raised by the outgoing auditors.

On the basis of the financial ratios disclosed in note 79 to the financial
statements, ageing and expected dates of realization of financial assets and
payment of financial liabilities, other information accompanying the financial
statements, our knowledge of the Board of Directors and management plans
and based on our examination of the evidence supporting the assumptions,
nothing has come to our attention, which causes us to belieVe that any material
uncertainty exists as on the date of the audit report that Company is not
capable of meeting its liabilities existing at the date of balance sheet as and
when they fall due within a period of one year from the balance sheet date. We,
however, state that this is not an assurance as to the future viability of the
Company. We further state that our reporting is based on the facts up to the
date of the audit report and we neither give any guarantee nor any assurance
that all liabilities falling due within a period of one year from the balance sheet
date, will get discharged by the Company as and when they fall due.

In respect of other than ongoing projects, there are no unspent amounts that
are required to be transferred to a fund specified in Schedule VIl of the
Companies Act, 2013 (the “Act”), in compliance with second proviso to sub
section 5 of section 135 of the Act. This matter has been disclosed in note 37 to
the financial statements.

There are no unspent amounts in respect of ongoing projects, that are required
to be transferred to a special account in compliance of provision of sub section
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(6) of section 135 of Companies Act. This matter has been disclosed in note 37
to the financial statements.

{(xxi) The Company doesn't have any subsidiary, Associate or Joinf Venture.
Accordingly, the requirement to report on clause 3(xxi) of the Order is not
applicable to the Company.

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm istration Number: 101049W/E300004

per Amit K

Partner

Membership Number: 121411
UDIN: 22094533AJHBIL7736
Place of Signature: Jaipur
Date: 20 May 2022
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Annexure 2 referred to in paragraph 2(f) under the heading “Report on Other Legal
and Regulatory Requirements” of our report of even date

Report on the Internal Financial Controls under Clause (I) of Sub-section 3 of Section
143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls with reference to these financial statements
of SK Finance Limited ("the Company") as of March 31, 2022 in conjunction with our audit of
the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Campany’s Management is responsible for establishing and maintaining internal
financial controls based on the intemal control over financial reparting criteria established by
the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by
the Institute of Chartered Accountants of India (*ICAI"). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to the Company’s palicies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records,
and the timely preparation of reliable financial information, as required under the Companies
Act, 2013.

Auditor’'s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with
reference to these financial statements based on our audit. We conducted our audit in
accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note") and the Standards on Auditing, as specified under section
143(10) of the Act, to the extent applicable to an audit of internal financial controls, both
issued by ICAI. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls with reference to these financial statements was
established and maintained and if such controls operated effectively in all material respects.,

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls with reference to these financial statements and their operating
effectiveness. Our audit of internal financial controls with reference to financial statements
included obtaining an understanding of internal financial controls with reference to these
financial statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor's judgement, including the assessment
of the risks of material r nent of the fir | statements, whether due to fraud or
error.

We believe that the audit evidence we have obtained Is sufficient and appropriate to provide
a basis for our audit opinion on the Company's internal financial controls with reference to
these financial statements.
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Meaning of Internal Financial Controls With Reference to these Financial Statements

A company's internal financial controis with reference to financial statements is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for extemal purposes in accordance with generally
accepted accounting principles. A company's internal financial controls with reference to
financial statemerits includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company: {2) provide reasonable -
assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepfed accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authaorisations of
management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.

inherent Limitations of Internal Financial Controls With Reference to Financial
Statements

Because of the inherent limitations of intermnal financial controls with reference to these
financial statements, including the possibility of collusion or improper management override
of controls, material misstatements due to error or fraud may occur and not be detected.
Also, projections of any evaluation of the internal financial conftrols with reference to these
financial statements to future pericds are subject to the risk thal the internal financial control
with reference to financial statements may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in ali material respects, adequate internal financial controls
with reference to these financial statements and such internal financial controls with
reference to these financial statemenis were operating effectively as at March 31, 2022,
based on the internal control over financial reporiing criteria established by the Company
considering the essential components of internal control stated in the Guidance Note issued
by the ICAIL

For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAI Firm Registration Number: 101049VW/E300004

per Amit Kabra

Partner

Membership Number: 094533
UDIN: 22094533AJHBIL7736
Place of Signature: Jaipur
Date: 20 May 2022
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INDEPENDENT AUDITOR'S REPORT

To the Members of

Ess Kay Fincorp Limited

Report on the Audit of the Financial Statements

Opinion

We have sudited the financiol statements of Ess Kay Fincorp Limited (“Uthe Company ™), which comprise

the balance sheet as at 31 March 2021, and the statement of profit and loss (includimg other comprehensive
meome), statement of changes in equity and statement of cash flows for the ycar then ended. and notes

o the financial statement 1 a y of the 1 and othet
expl ry £ 1on ( referred 1o us “financial statements®).

In ow opmion and to the best of our inft and g 1o the exp given to us. the atoresard
4 e the i required by the Comparues Act, 2013 (7AC) i the manne: so
required and gne a true and fair view mn y with the prnciples zencrally accepted

ndia. of the state of affaws of the Company as at 31 March 2021, and profit and other comprchensine
income. changes i equity and 11s cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit m with the Standinds on Auditing (SA~; speaiticd under section
143010 of the Act Our responsiby s under those SAs are turther desenbed in the fweditear
Rospumsehidines for e dudit of the Furancral Statenients section of our report. We are independen of the
Company in accordance with the Code of Ethics 1ssued by the Instiute of Chartered Accountants of India
together with the cthical requirements that are relevant to our audit of the tinancial statements undet the
provisions of the Act and the Rules thereunder. and we have fulfilled our other ethical tesponsibaiites in
accordance with these requirements and the Code of Ethies. We bebieve that the audit evidence we have
obtuned s sulticient and appropriate to provide a basis for our opinion on the i Al statements.

Key Audit Matters

Key audit matiers are those matters that, in our professional judgment. were ol most significance in our
audit of the financial statements of the current penod. These matters were addressed in the context of our
audit of the financal statements as a whole, and i forming our opimon thercon, and we do not provide a
separate opinton on th matters.

on i BA 1220 cremea i 40 A&
SHNEE N E M

s
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Description of Key Audit Matter
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TKey audit matter

| How the matter was addressed in our audit

i Impairment of loans and advances

Charge: INR 9,278.75 lakhs for year cnded 31 March 2021
Provision: INR 16,248.64 lukhs at 31 iVIarch 2021

Refer 1o the accounting policies in “Note 2(H) to the Financial S s: Signifi A ing
Policies-Impuirment on financial as “. “Note 3 10 the Fi ! St Use of estii " and
_“Note 2F to the Fineicial Statements: Significant Accownting Policics- Fi ial Inst 2 i

Subjective estimate

Under Ind AS 109, Financial Instruments,
allowance for loan losses arc determined
using expected credit loss (ECL.) estimation
model. The estimation of ECL. on financial
instruments involves significant judgement
and estimates. The key areas where we
identified greater levels of management
judgement and therefore increased levels of
audit focus in the Company’s cstimation of’
ECLs are:

+ Data inputs - The application of ECL
model requires several data inputs. This
increases the risk of completeness and
accuracy of the data that has been uscd
to create assumptions in the model.

= Model estimations - Inherently
judgmental models arc used to estimate
ECL  which invoives determining
Probabilities of Default ("PD™), l.oss
Given Default (“[.GD™), and Exposures
at Default (“EAD™). The PIJ and the
LGD are the key drivers of cstimation
complexity in the ECL and as a result are
considered the most significant
judgmental aspect of the Company’s
modelling approach.

* Economic scenarios - Ind AS 109
requires the Company to measure ECl.s
on an unbiased forward-looking basis
reflecting a range of future cconomic
conditions.  Significant  management
judgement is applicd in determining the
economic scenarios  used and  the
probability weights applicd to them
(including changes o methodology)

especially when considering the current

Our key audit procedures included:
Design / controls

We performed end to end process walkthroughs to identify
the key systems. applications and controls used in the ECL
processes. We tested the relevant manual (including
spreadsheet controls). gencral 1T and application controls
over key systems used in the ECL. process.

Key aspects of our controls testing involved the following:

Testing the design and operating cffectiveness of the
key is over the ¥ and accuracy of the
key inputs, data and assumptions into the Ind AS 109
impairment models.

Testing the *Governance Framework® controls over
validation. implementation and model monitoring in
line with the RBI guidance.

Testing the design and operating cfTectiveness of the
key controls over the application of the staging criteria.

Testing key controls relating to selection and
implementation of material macro-economic variables
and the controls over the scenario selection and

pp ion of pr lity 2]

Testing management’s controls over authorisation and
calculation of post model adj and
overlays.

Testing it’s on i with Ind
AS 109 disclosures related to ECL.

Testing key controls opcraling over the information
technology in relation to loan impairment management
systems. including system access and system change
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UnCErtam cconomic environment ansing ement, program  dJdevelopment and  computer

trom COVID-19 operanons

i risk

Involvement ot specialisis - woe anvaolved 1

- Qualitanve adistmems ~ Adjustments 4
specialists for the tollowing

e the model-drven ECL results are | modethin
tecorded by management to  address
known impasirment model himnations or | Bvaluating the approprateness of the Comy
cmerging trends as well as risks not AS 109 impmirment methodologies and reasonabieness
captured by models. They represent of assumptions used (including management overlaysy
approvimately . 23 12°% of the ECL %
balunces as at 31 March 2027 Chese ¢ * For models which were changed or updated Jdunng the
adjustments are mherently uncertun and mg whether the changes were appropriste
sigmicunt  management  judgement s by assessing the updated model methodologs
molved o esumaung  these amounts
especially i relation o +  The reas leness of the Company s constderations
uncertinnty as a resuht of COVID-19 of the impact ot the current ceonomie environment due
o COVID- 19 on the BECL acterninmation

D 3@ &

=

£

s part ot
the Test of details

e cltect of tese matters is that,
our fskoay sment. we detenmined th
mpanment ol doans and  advances 1o

customers has o high degree of estimation | K€Y aspeets ol vur testing imchuded
uncertants. with g potenual  range  of
reasonable outcomes  wreater  than  our
matcniality tor the financial statements as a
whole, and possibly many umes that amount. accuracy and relevance ot data and reasonabicness o1
e credn sk secoons ot the financial | veonomee torecasts, waizhis, and model assamptons
sttements  disclose  the  sensiivities | applicd

estimated by the Company.

E3

*  Sample tesung over Key mputs. data and assumptions
mipactng FCT caleutations o assess the compieteness,

=

A

. Model calculations tesung  through re-performance

Disclosures : where possible

e

. Test of detaily of post model adjustments, consids

e disclosures regarding the Con ne

— application ot Ind AS 109 arc key -lo the size and complexity of management overlivs witl:
H Ceapl g the key judgements and material 4 foens on COVID-19 related overlays, i order 1o
= inputs to the Ind AS 109 ECL resulis. assess the reasonableness of  the  adjustments oy

Further. disclosures to be provided as per | challenging Key  assumptions. mspecting 1
ﬁ RBI  circulars  with  regards  to non- calculation methodology and tracing a sampic o! the
L perloimung assets and provisions wall also be data used back o source data

an area of focus, particularly as this will be |

the first year some ol these disclosures will | = Assessing disclosures We assessed whether the

disclosures  approprniately  disclose and  addiess the
uncertanty which exists when determining the ECL
As part of this, we assessed the sensitivity analyvsis that
15 diclosed. In addiion. we sed whether 1he
diaclosuie of the key judgements and sumpnons
Hiciently clear

be presented and are related to an area of
smticant estumale.

=
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m
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Key uu’t‘li_i matter

How the matt

avas addr

I'l systems and controls

The Company s key financial accounung and
reporting processes are highly dependent on the
automated controls ininformaton systems, such
that there exasts a nsh that gaps n the I'l' coniral

1

environment  could  result o the  financral o
accounung and reportig records being matenally -
misstated. The Company uses an IT apphication |

10i managing s loan transacuons which 1s key for
s overall financial reporting

Further. the prevathng COVID-19 situation, has
caused the required 1T applications 1o be made
accessible on a remote basis.

We o hove adenutied Cintormation  Technology
svatems” as Key audit matter because of the high
icvel ot automanon. with regards to transaction
recordimg. processing and computation and the
risks  associated  with remwote  access of kev
apphcations by a large population of staff at the
seat end. The Company also implemented a new
IT appheanion m the current year and accordingly
the controls relating to tirst tune roll out of the IT
apphcanon mto the hive envivonment would be an
arca of tocus

Weanvolved IT Speciahst to:

Understand  General T Control (GITCY 1o
Access Controls.  Program:  System  Change.
Program Development. Computer Operations (1 ¢
Joh Processmg. DatnrSystem Backup  Incident
NManapement) over key linancial accoununy and
reporting tems, and supporting control systems
(referred to as in-scope svstems)

Test the General [T Conwrols tor design and
operating effectiveness for the audit penod over
the sn-scope systemas. with particular focus on new
IT application introduced during the year

Understand 1T applicatuon controls covenng

- USCT ace aind roles, segregation of duties.
and

- key anterfaces, reports, reconcihauons and
VS processing

Test the IT application controls tor design and
operating effectiveness for the audit period

Fest the controls to determune whether theae
vontrols remained unchanged during the audn
pertod or were changed following the standard
change management process

Understand 1T matrastructure e operating
systems and databases supporung the n-scope
Systems.

Test the comrols over the IT infrastructure
vovenny user access (ncluding privilege uscis).
data center and system change te.g. patches)

Enquiry on data sccurity controls in the context ot
a large population of staff working from remote
focation at the year end.

In certam areas where General IT Controls needed
strengthening, we tested compensating manual
controls to evaluate whether the control objectives
are met.

i
'
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rwrmation

Other In

[

ble for the other intonmation Vhe cther
nnual report. but does not include the

The Company "s management and the Board of Directors are respons
micrmaton compnses the informanon included in the Company s
Omanciat statements and our auditor’s report thercon.

—

Our vpimon on the financial statements does not cover the other lormation and we do not express any tonn
ol assurance conclusion thereon

3

I connection wiath our audit of the financial statements. ow responsbibity s to read the other mformuanen
wd, i doing so. consider whether the other inforn on s materially anconssstent wiath the tinancr.
statements or vur knowledge obtained m the audit or otherwise appears to be matenially nusstated I based
on the work we have pertormied. we conclude that there s a material misstat t of this other mtonnation
we are required to report that fact. We have nothing to report in this regard

A

1

Y titeiments

nagement's and Board of Dircctor Responsibili

far the Financial §

The Company's Management and the Bouard of Dircctors are responsible 1or the matters stated m ~ection
1 34 S ot the Act with respect to the prep [ al statements that give atrae and fnar view of
the state of afluirs, profivlioss and other comprehensive income, changes in cquity and cash flows of thw
Company . accordance with the accounting principles gencrally accepied wm India, mcluding the Induas:
Accounting Standards (Ind AS) specificd under scction 133 of the Act. This responsibility  also  mcludes
mamntenance of adequate accounting records in accordance with the provisions ot the Act for salcguarding
ofthe assets of the Company and for preventing and detecting frauds and other arregularitios. selection:
and apphication of appropriate .uuuummt. hetes: making dpe and estimates that are reasonable
and prudent: and design, auon and n :¢ of ad mternal  financial controls tha
wore operating etlecuvely for ensuring sccuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and tair view and are tree from materia!
nusstatement. whether due to fraud or error.

= = 3 3

Ca

In prepaning the tinancial statements. Management and the Board ot Directors are responsible for assessing
the Company’s ability to continuc as a going concern. disclusing, hicable. matters rel i 10 woiny
concem and using the going concern basis of accounting unle: thc Boaru ot Directors erther intends 1o
hguidate the Company or to cecase operations, or has no realistue aliernative but to do so

ez

I'he Board of Directors is also responsible for overseeing the Company's tinancial reporting process

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objecuves arc to ubtain reasonable assurance about whether the financial statements as a whole
tfrom maternial mas: alcmcm whether due to fraud or crror, and o 1ssue an auditor’s report that meludes our
1} 1s a lngh level of assurance. but 1s not a guarantee that an audit conducted m
.nunrd.m‘g with SAs will always detect a material nusstatement when it exists. Misstatements can arise lrom
traud or error and are considered material 1f. individually or in the aggrey . they could reasonably he
exvpected wanfluence the economic decisions of users taken on the basis of these financial statements

|
e

lea oo &= =
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< professional judgment and mamtam protessionald

A~ part of an audit 1 accordance with SAs. we
skepticssm throughout the audnt. We also-

ancial statementa, whoether duc 1o traad o

= Jdentity and assess the nsks of matenial musstatement ot the 6
design and pertorm audit procedures responsine to those nisks. and obtam audn evidence thar s
nt and approprate 10 provide a basis tor our optmion. The risk of not detectimg o mater
ment resulting from fraud s higher than for one resulting from crror. as fraud may ol
ry.omtenuonal omissions, nusieprescentations, or the override of internal controt

crror

sultics

collusion, tor

Obun an understanding of internal control relevant to the audit in order to design audit procedures that
are approprate m o the arcumstances. Under secuon 14303)0) of the Act, we are also responstble tor
capreasing our upinion on whether the Company has adegnate internal financial controls wath reterence to
financial statementsan place and the operating effectivencess of such controls.

*  Evaluate the appropriateness ot accounting policies used and the reasonableness ot accounting ostimales
and related disclosures in the financial statements made by Management and the Board of Directons

ot the going concern

* Conclude on the appropriateness of Man. nent and the Board of Directors”™ o
buasis of accounting and, based on the audit evidence oblained. whether a matenal uncertainty exists related
fo cvents or conditions that may cast significant doubt on the Company s ability to continue as o go
voncern. It we conclude that a material uncertainty exists. we are required to draw atention t our auditor '~
seport 1o the related disclosures in the financial statenients or, if such disclosures are madequate. to modit

cd on the audit evidence obtamned up to the date of our auditor '~

W vonunue as a vomy

vur upion. Qur conclusions arc bas
report. However, future events or condittions may causce the Company to ces

concern

o of the financial statements. meludimg the

ont the underlying transactions and cvenis m .

* braluate the overall presentaton, strocture and cont
disclosures, and whether the financ statements repre
aur presentanion

manner that achreses

e with those charged with governance regarding. among other matiers. the planned scope and

W e communie S
- ncluding any sigriticant deticsencies inoanternal contro:

g ot the audit and signeticant sudit 1inding:
that weadenuty dunng our audit.

statement that we have complied wath relevant ctha

Wealso provide those charged with governance with
regarding independence, and 1o communicate wath them all relationships and other matters that
« and where applicable. related sateguards

requiremen:
tay reasonably be thought to bear on our independenc

ryged with governance, we deteimine those matters that were
atements of the current period and are therefore the ko
audit matters. We deseribe these matters i our auditor’s report unless law or regulation precludes public
thisciosure about the matier or when, in extremely rare circumstances, we determime that a matter should not
be commumicated in our report because the adverse conscquences of doing so would r sonably be expected
to outw enrh the public imnterest benefits ot h conumunication

From the manters commumecated with those cha
ot most significance in the audit of the financial
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Report on Other Legal und Regulatory Requirements

As requured by the Compas
Governmment an terms ot Se

nies (Auditor’s Report) Order, 2016 (“the Order™) assued by the Central
on 143 (11) of the Act, we give in the "Anncxure A’ a statement on the

matters specificd in paragraphs 3 and 4 of the Ordor. to the exient applicable.

P As required by Section 143(3) of the Act, we report that.

a)

by

W have sought and obtamed all the ntormanion and explanations which 1o the best of our
knowledge and behet were necessary tor the purposcs of our audit

In our opinion. proper books of account as required by law have been kept by the Company 80 tur
as it appears from our examination of those books

The balance sheet, the statement of profit and loss Gnoluding other comprehensive mcome)  the
statement of changes in equity and the statcmient of cash Tows dealt soth by thas Report are o

aurcement wath the books of account.

In our opimion, the aforesaid financial statements comply with the nd AS speciticd under secuon
1353 ot the Act.

On the basis ot the written representations received from the directors as on 31 Narch 2021 tahen
on record by the Board of Directors. none of the dircetors 1s disquabi fied as on 31 NMarch 2021 tran
being appomnted as a director in terms of Section 164(2) of the Act

With respect to the adequacy of the internal financial controls with reterence to financial statements
of the Company and the aperating elfectiveness ol such controls. refer 1o our separate Report i
CAnneaure BT

By Wiath respect 1o the other matiers 1o be included mn the Auditor's Roport in accordance with Rube

ot the Companies (Audit and Auditors) Rule

2014, i our opimmion and to the best ot owr mtonmation

and according to the explanations given to us:

closed the mmpact of pending Litigatons as at 31 March 2021 on s
nancial statements,

1. The Company has di
financial posttion i its financial statements - Reter Note 3N to the

able law o accounting
cts including denvans e

n. The Company has moade provision. as required under the apph
standards. for material foresceable losses. 1if any. on long-term cont
contracts- Refer Note 38 to the financal stirements: and

. There were no amounts which were required to be transtened to the [nvestor Bducaton and
Protectuon Fund by the Company
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Piace
Date

* W ah respect to the matter to be included 1n the Auditor’s Report under section 197(16)

In our vpimion and according to the information and explanations given 1o us. the remuneration pad

by the Company to its directors during the current yes

s 1n accordance with the provisions ot Scction

197 ot the Act The remuncration pard to any director 1s not in excess of the linut laoid down under
Section (97 of the Act. The Mimstry ol Corporate AtTairs has not prescnibed other detasls under
Scenon 19716y which are required to be commented upon by us

Numba
SN fay 2021

ForBSR & Co. LLP
Chartered Accountanis

cgistraton No 1OI245W W -j00022

.-\lh\\in Su(-.u na

Purtnes

Nembership No. 109303

UDIN: 211 109503AAAABERI2R
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Lss Kay Fincorp Limited
Annexure A to the Independent Auditor’s Report of even date on financial
statements of Ess Kay Fincorp Limited

i

iy

Gavy

)

(v}

vy

a The Company has maintained proper records showing full particulars. including quantitative
details and situation of fixed asscts.

b Fixed assets have been physically verified by management during the year and no matenal
discrepancies were identitied on such verification.

C According to the mfor and expl given to us and on the basis of our
exanunation of the records of the Company. the title deeds ol immovable properties included
in property. plant and equipment are held in the name of the Company

The Company is n the business of providing services and does not have any physical mventonies
Accordingly, the provision of clause 3(ii) of the Ovder is not applicable 1o the Company

According 1o the infor and @iven to us, the Company has not granted any toans
E d or ed to comp firms. lnmited hability partnerships or other parties covered in
the register mamtamed under section 189 of the Companies Act, 2013 (“Act™). Accordingly. the

provision of clause 3(iii) of the Order is not applicable to the Company.

In our opinton and according to the information and explanations given to us, the Company has not
granted any loans. made invesiments or provided guarantees under scetion 185 of the Act and has
complied with the provisions of section 186(1) of the Act. The Company bemng a NBFC. nothing
contained in scction 186 is applicable, except sut ion (1) of that sccuon.

The Company has not accepted any deposits trom the public within the meaning of the directives
issued by the Reserve Bank of India and the provisions of section 73 1o scction 76 ot the Act, or any
other relevant provisions of the Act and the rules framed there under apply.

The Central Government has not prescribed the maintenance ol cost records under sub sceetion (1) of
E on 148 of the Act for any of the services rendered by the Company. Accordingly. the provision
of clause 3(vi) of the Order is not applicable.

a) According 1o the information and explanations given to us and on the basis of our examination of
records of the Company, amounts deducted * accrucd in the books of account i respeet of
undisputed statutory dues including provident fund, employces’ state insurance, ncome-tas.
goods and services tax. cess and other material statutory dues have gencrally been regulariy
deposited by the Company with the appropriate authorities. As explained to us the Company did
not have any dues on account of sales tax, duty of customs or duty of excise.

According to the information and cxplanations given to us. no undisputed amounts payable in
respect of provident fund, employe stale insurance. income tax. goads and services tax, cess
and other material statutory dues were i arrears as at 31 March 2021 for a period of more than
six months from the date they became payable
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Ess Kay Fincorp Limited

Anne
stater

xure A to the Independent Auditor’s Report of even date on financial
nents of Ess Kay Fincorp Limited (Continued)

by According 1o the information and explinauons given to us. there are no dues in respect ot income
v, services tax, value added tax or goods and scrvice tax which have not been deposited on
account of dispute except as piven below

Same
satute

any
woz

Tt

* Lhese amounts e nct of amount paidzadiusted ander protest of Ra <1 10,87

[N

N

IR

af  the  Nature of dues [ Amuount | Forum where dispute is pending
(Raos
amannt
relates
Not | Service tan habalis me lay Appella
- 3 2006 )
At T Seroaee tax Tabitiy, areasaon Ay Income Tox Appellate
Lo P dnbenat

In our opion and according to the mionmation and explanations given 1o us. the C ompany has not
Jdetaulted 1in the repavment of loans or borrowings to financial insnitutions, banks or debenture
haolders The Company did not have any outstanding Joans or borrowings from Government dunng
the vear

In our opmion and according to the mmtormaton and explanations given ta us. the tenn loans tiken
by the Company have been applied tor the purpose tor which they were ruised. The Compans has not
raised any moncy by way of imtial public otfer or turther public ofter during the vem

To the best of our knowledge and according to the mlomuation and explanations given to us. nu
matenal fraud by the Company or on the Company by its officers or employeces has been noticed ot
reported durmnyg the veor.

In vur vpimion and according o the informatoen and explanations give to us and based on ow
won of the records of the Company. the Company has paid provided for managceriat
1ons of sccuon 197

examar
remuncration in accordance with the requisite approvals mandated by the prov
read with Schedule Voto the Act.

Aveording to the information and explanations given to us, in our opinion, the Company 1s not o nedha
company ax preseribed under section 306 of the Act. Accordmgly. the provision of clause 30xi as
the Order s not apphcable o the Company.

According to the informanion and explanations given to us and on the basis of our cxanunanon of the
records of the Company. all the transactions wiath the related parties are in compliance with sectuions
177 and 188 of the Act. wherc applicable and the details of such transactions have been disclosed in
the finuncial statements. as required by the applicable Indian Accounting Standard.
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eV

XV

According 10 the intormation and explanations given to us and based on our examination ot the
records of the Company. the Company has complied with the provisions ot section 42 of the Act
respect ot the preferential alloument of equity shares during the vear. According to the information
and explanation given to us, we report that the amount raised of INR 20,34 1a pending utihzanon,
has been temporarily mvested in fixed deposit. As explamed. the Company has not made any tully
or partly convertible debentures during the year.

According to the intormation and explanauons given 1o us and based on our examinaton of the
records, during the year the Compuany has not entered into any non-cash transactions with directors
or persons connected with hum and hence the provision of section 192 ul the Act 1s not apphicable

The Company 1s required to be segistered under section 45-1A of the Reserve Bank of India Act, 1934
and it has obtamned certificate of registration dated 16 October 1998

ForBS R & Co, LILP
Cheartered decountants

Ashwin Suvarna
Puariner

Place. Mumba Nembershap No 1095023
Date: 5 May 2021 UDIN: 211109503AAAABEIES323
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w4 Annexure B to the Independent Auditor’s report on the tinancial statements of Ess IKay Fincorp
Limited for the period ended 31 March 2021

Report on the internal financial controls with reference to the aforesaid financial statements ander
Clause (i) of Sub-scction 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph 2(A)(N under *Report on Other Legal and Regulatory Requirements” section
ot ou cport of even date)

—_ Opinion

We have audited the internal financial controls with reterence 1o financial statements of Ess Kay Fincorp
Limited (“the Company’) as of’ 31 March 2021 in conjunction with our audit of the financial statements of
the Company for the year ended on that date.

[ our opimon. the Company has, 1in all material respects, adequate internal linancial controls with reference
to financial statements and such internal financal controls were operating ctfectively as at 31 March 20214,
a based on the ainternal financial controls wath refuerence 1o limmeal statements eritenia established by the
Company considering the essential components ol internal control stated in thic Guidance Note on Audit of |
Internal Financiat Controls Over Financial Reporting issucd by the Institute of Chartered Accountants of India

(the “Gudance Note').

Munagement's Responsibility for Internal Financial Controls

i The Company's muanagement and the Board of Directors are responsible for establishing and maintaning

mternal financial controls based on the internal financial controls with reference to financial statements
‘7 criteria established by the Company considering the essential components of internal conurol stated in the
d Guidance Note, These responsibilities include the design. amplementation and maintenance ot adequate

internal tinancial controls that were operating effectively for ensuring the orderly and cfficient conduct ot its
i business, including adherence to company’s policies, the safeguarding of its asscts, the prevenuon and
detection ot frauds and crrors, the accuracy and completencss of the accounung records, and the timely
preparation of reliable financial information. as required under the Companies Act. 2013 (hercwnafier referred
to as “the Act™).

Auditor’s Responsibility

OQur responsibility 18 1o express an opinion on the Company's internal financial controls with re

& financisl statements based on our audit. We conducted our audit in accordance with the Guidance Note and
the Standards on Auditing. prescribed under section 143(10) of the Act. to the extent applicable 10 an audit

m of internal tinancial controls with reference to financial statements. Those Standards and the Guidance Note
{1 require that we comply with ethical requirements and plan and perform the audit to obtain reasonable

assurance abouw whether adequate internal financial controls with reference to financial statements were
established and maintiimed and whether such controls operated cftectively n all material respects

Our auditinvolves pertfornmng procedures to obtain audit evidence about the adequacy of the internal tinancial

controls with reference to financial statements and their operating etfectiveness. Our audit ot internal financial
:.7 controls with reterence to financial statements included obtaining an understanding of such internat financial
I controls, assessing the risk that a4 material weakness exists, and testing and evaluating the design and operating

cffecuveness ot internal control basced on the asscssed risk. The procedures scelected depend on the auditor’s
bRy Judgement, including the assessiment of the risks ot material musstatement of the financial statements, whether
due to fraud or crror.

I
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We believ e that the audit evidence we have obtained is sutlicient and appropriate to provide a basis 1or o
audit opimion on the Company's internal financial controls with reference to financial statements.

Meaning of Internal Financinl controls with Reference to Financinl Statements

A company's internal financial controls with reference to financial statements 1s a process designed 10 pros ide
teasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
tor exwrenal purposes i accordance with generally acceepted accounting principles, A company’s internal
financial controls with reference to financial statements include thuse policies and procedures that (1) pettain
o the mamienance of records that, in reasonable dewarl, accuraiely and tinrdy reflect the wransactions and
dis mons ot the scts of the company: (2) provide reasonable assurance that trunsactions are recorded as
ry to perniil prep: ton of financial statements in accordance with generally accepted accountunyg
ponciples. and that receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company: and (3) provide reasonable urance regarding
prevention or timely detection of unauthorised acquision. use, or disposition of the company's assets that
could have a material effect on the financial statements.

Inherent Limitations of Internal Financial controls with Reference to Financial Statemuents

Because o1 the inberent limatations of anternal financial controls with reference to financial statements.
including the possibility of’ collusion or improper management override ol contro al mmasstatements
duce to ervor or fraud may occur and not be detected. Also, projections of any evaluation ot the internal
financial controls with reference 1o financial statements 1o future periods subject to the risk that the interna!
financial controls with reference to financal statements may become nadequate because of changes in
conditions. or that the degree of compliance with the policics or procedumes may deteriorate

ForBS R&Co. LLLP
Charter,
Firm's

Sy TR VTR
/g siration No. 101248W W- 100022

L L— -

Ashwin Suva
LPartner
Membership No. 109503
UDIN: 211109503 AAAABER
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Chartered Accountants
'_T 1atn Floor, Central B Wing and Norn € Wing, Tolephone +91 22 6257 1060
Nesco IT Park 4, Nesco Canlor Fax +91 22 6257 1010

Wastem Expross Highway
Gorogaon (East). Mumbar - 200 063

Qeacditor s Additional Ropore
To the Board of Dircctors of
i Ess Kay Fincorp Limited

Report e the Financial Starermerntes

1 n addivon to the report made under secnion 143 ol the Companics Act, 2013 (“the Act™) on the

—_ financial statements of Ess Kay Fimcorp lanuted (“the Company ') for the year ended 31 March
“; 2021 and as required by Master Direction on Non-Banking Financial Companies Auditor’s Repon
i {Reserve Bank) Dircctions, 2016 vide Master Direction DNBS. IPPD.03/66.15.001:2016-17 datcd

29 September 2016 (the “Dircction’), we report as follows on the matters specilied in paragraph 2
and 4 of the said Dircctions to the exient apphcable

Vanagement's Responsibiline for the financial statements

2 the Company’s management and Board ot Dircctors are responsible for the matters stated 1n
section i 3-HS5) of the Act with tespect 1o the pre ation ot these financial statements tl piIve a
uc and tir view of the swie of affais, profivloss and other comprehensive mmcome. changes in
- cquity and cash tflows of the Compony 1 accordance with the accounung princaples gencralls
accepted in India. including the Indian Accounung Standards (Ind AS) specified under secuon
of the Act. This responsibility also includes mamntenance of adequate accounting records in
accordance with the provisions of the Act for safepuarding of the asscts of the Company and
tor preventing  and  dJdetecting frauds and  other  drregularities:  selection and  application ol
appropriate accounting policics: moking judgments and estimates that are rcasonable and prudent.
and design, implementation and mamtenance of adequate intemal tinancial controls that were
L operating effectively tor ensunng the accuracy and completencess of the accounung records. releyant
+ to the preparation and presentation of the tinancial statements that give a true and fair view and are
e trom material nusstatement. whether duc (o traud or error.

3 The Company 's management 1s responsible fur ensuring that the Company complies with the
e requirements ot the Master Direction - Non-Banking Fimnancial Company - Systenncally Importan
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 (the
) “Master Direction’). This responsibility includes the design, implemientation and maintenance ot
i) mmternal control relevant to the compliance with the Master Directions. |
s Auediteor's Responsibility |
<. Pursuant to Lthe requirements of the Directions, it is our ponsibility 1o provide reasonable }

assurance on whether the Company has complied with the matters specitied in the Directions o the

extent applicable to the Company.

s W conducted our exanunation in accordance with the *Guidance Note on Reports o1 Cernificates
— iIssucd tor Special Pumposes (Revised 2016)° issued by the Institute ot Chartered Accountants ot
India. The Guidance Note requires that we comiply with the cthical requirements of the Code of
Ethics issued by the Institute of Chartered Accountants
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W ¢ have comphied with the relevant applicable requiremenis of the Slund.:rd on Qualnty Conuol
(SQC) 1. "Quality Control for Firms that Pertorm Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements -~

Conclusion

Bascd on owmr examinanon of the financial  statements  ax at and  for the vear ended
31 March 2021, books of accounts and records ot the Company as produced tor our examination and
accordimg to the informaton and explanations given to us we further report that

: he Company s engaged in the business ot non-banking tinancual imstitution and it has ot
a4 certificate of registration from Reserve Bank of India ¢CRBITY under registration no
B-10.00080 dated 16 October 1998, Subscquent to name change of the Caompany 1o |ss
Kay Fincorp Limited, the Company recened a tresh regastracon no B-10 00080 dated 26
October 2016, granting the Company pernuission 10 carry on the business of non-banhking
financal mstitution,

1 The Company 1s entitled to continue to hold such certiticate of registration in terms of its assel
mcome pattern as on? for the year ended 31 March 2021

1. In our opinion and to the best of our information and according 1o the explanations given 1o us.
the Company is mecting the required net owned fund requirement as baid down in the NMasio
Direcuon.

iv.  The Board of Directors of the Comipany has passed a resolution in its meeting held on 22 April
2020 for non-ucceptance ot public deposits during the year ended 31 Muarch 2021

v The Company has not accepted any public deposits during year ended 31 March 2021 :

vi. With etfect from 1 April 2018, as per the roadmap issued by the Nnisiry of Corporate Aftairs
for Non-Banking Finance Companics vide notification no.G.S.R 365(1) dated 30 March 2016,
tor tinancial reporting purposcs, the Company has followed the Accounung Standards 1ssucd O
the ICAT specified under Secuon 133 of the Companies Act. 2013, read with Rule 3 of the
Companics (Indian Accounting Standard) Rules, 2015 (Ind AS). In our opimion and to the best
of vur itormation and according ro the explanations given to us. the Company has complicd
with the income recognition. accounting standards. assct classificaton and provisionmg tor bad
and doubttul debts as per Ind AS in the preparation of the financial statements tor the year ended
31 NMarch 2021

vii. In our opinion and to the best of our information and according to the explunations given to us.
the Company being a Systemically Important Non-deposit taking NBFC as delined in paragraph
3 (xxxi) of the Master Dircetion, for the year ended 31 March 2021

‘ay the capital adequacy ratio as disclosed in the Note 49,1 of the financial statements tor te
year ended 31 March 2021, has been correctly armived at and such ratio s i comphance
with the mummum capital to nisk assets ratio ("CRART) presceribed by RBL Further, as
mtormed to us. the Company 1s yet to file Ih" canual return with R31hin the form NBS-7
as at 31 March 2021; and
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d 1o RBI. the provisional annual statement of capital tunds. tisk
St ratio (Cform NIEBS-77) tor the ycar ended 31 Narch 2021 on
stipuluted period

L) the Compuny has furnist
assets exposures and
14 Apnl 2021 within the

:d on the criteria ser forth by RBI1 in parmgraph 3 (xix) of the Master IDurcction tor
sificanon off NBFCs as NBFC — Micro Finance In ilation (' NBFC-NMFEI)., the Co
does not mcer meets the criteria 10 Le classitied as NBFC-MFEFL as detined in the aforesaid
Naster Direction. wiath reference to the bLusin s cartied on by it during the year ended 31 March

=021

Restrictions of use

~ This Report is addressed to and provided to the Board of Directors solely 1o comply with th
Direction and for submission to RBL, if requured and may not be suitable for any othe
Accordingly. our Report should not be quotled or referred to in any other document or mace avai
to any other person or persons without our prior writien consent. Also. we neither accept nor a
any duty or hability for any other purposce or (o any other party to whom vur Report is shown or tnto
whose bands it may come without our prior consent in writing

pPurposc.

ForB S R & Co. LLLLP
Chartcyed, Aecounrants
Firm'; zintration No.

101243 W/AW-100022

Ashiwin Suv

nax
Preeritrer
Place: Numbati Mambuorship No. 109503
Date: 5 May 2021 UDIN: 21109503AAAABF4010
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Chartered Accountants

5th Floor, Lodha Excelus, Telephone +91 {22) 4345 5300
Apolio Mills Compound Fax 97 {22) 4345 5392
N. M. Joshi Marg, Mahalaxmi

Mumbai - 400 011

India

INDEPENDENT AUBDITOR’S REPORT

To the Members of
Ess Kay Fincorp Limited

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Ess Kay Fincorp Limited (“the Company’), which
comprise the balance sheet as at 31 March 2020, and the statement of profit and loss (including other
comprehensive income), statement of changes in equity and statement of cash flows for the year then
ended, and notes to the financial statements, including a summary of the significant accounting
pulicies and other explanatory information (hereinafter referred to as “financial statements’).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 {(“Act™) in the
manner so required and give a true and fair view in conformity with the accounting principles gencratly
accepted in India, of the state of affairs of the Company as at 31 March 2020, and profit and other
comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under scction
143(10) of the Act. Our responsibilities under those SAs are further described in the Awditor’s
Jor the Audit of the Financial Statements section of our report. We are independent of
Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of’
India together with the ethical requircments that are relevant to our audit of the financial statements
under the provisions of the Act and the Rules thereunder, and we have fulfiiled our other ethical
responsibilitics in accordance with these requirements and the Code of Ethics. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion on the
financiai statements.

¥mphuasis of Maliter

We draw attention to Note 57 to the financial statements, the extent to which the COVID-19 pandemic
will have impact on the Company’s financial performance is dependent on future developments, which
are highly uncertain.

Our opinion is not modified in respect of the above matter.

£ S R & Co (a partnarship firm with Registored  Office:
Tegisteation No. BAE into Sth Floor, Lodha Excolus
[ 2 C ity. Parmership Apollo Mills Campound

1) . M. Joshi Marg, Mahataxmi

Mumbal - 400 0 . India
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Key Audit Matters

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

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the financial statements of the current period. These matters were addressed in the context of our
audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a

separate opinion on these matters.

Description of Key Audit Matter

Key audit matter

| How the matter was addressed in our audit

Transition date accounting policies

Refer to the accounting policies in the Financial Statements: Significant Accounting Policies- “Basis of’
preparation” and “Note 28 to the Financial Statements: Transition date choices and application” I

Adoption of new accounting framework (Ind
AS)

i Effective 1 April 2019. the Company adopted the
Indian Accounting Standards ("Ind AS™) notified
by the Ministry of Corporate Affairs with the
transition date of 1 April 2018.

The following are the major impact areas for the
Company upon transition:

- Classification and measurement of
financial assets and financial liabilities

- Measurement of loan losses (expected
credit losses)
Business combination / common control
transactions

- Accounting for securitization and
assignment

- Accounting for loan fees and costs

- Accounting for employee stock options

The migration to the new accounting framework
(lnd AS) is a complicated process involving
multiple decision points upon transition. Ind AS
181, First Time Adoption prescribes choices and
exemptions for first time application of Ind AS
principles at the transition date.

We identified transition date accounting as a key
audit matter because of significant degree of
management judgment and application on the
areas noted above.

Our key audit procedures included:

Design / controls

Assessing the design, implementation and
operating effectiveness of key internal controls
over management’s evaluation of transition date
choices and exemptions availed in line with the
principles under Ind AS 101.

We have also confirmed the approvals of Audit
Committee for the choices and exemptions made
by the Company for compliance /acceptability
under IND AS 101.

Substantive tests

Evaluated management’s transition date choices
and exemptions for compliance/accepiability
under Ind AS 101.

Understood the methodology implemented by
management to give impact on the transition.

Assessed the accuracy of the computations

Assessed areas of significant estimates and
management judgment in line with principles
under Ind AS.

Compared the industry practice for various
assumptions used by management in areas such as
[Expected Credit Loss model, classification of
financial instruments, Employee Stock Options,
etc].
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dit matter

] How the matter was addressed in our audit

rment of loans and advances to customer

1 March 2020

Statements: Loans and adveanices

Financial Statements: Significant Accounting Policies- use of extimates ™ and “Note 2F to the F

Charge: INR in lakhs 8,997.98 for year ended 3
Provi INR in lakhs 11,759.47 at 31 March 2020
Refer fre accownting policies in ‘ote 27 1o the Financial Starements: Impairment ™, “Note 3 10 the

rernrcicdl

Subjective estimate

Recognition and measurcment of impairment of
loans and advances involve significant
management judgement.

Under Ind AS 109, Financial Instraments,
allowance lor loan losses are determined ing
expected  credit loss  (ECIL.) model. Fhe
Company’s impairment allowance is derived from
cstimates including the historical default and loss
ratios. Management  exercises  judgement  in
determining the quantum of loss based on a range
of factors.

ficant arcas are:

The most sigr

- Segmentation of loan book

- Determination ot exposure at delault

- Loan staging critcria

- Calculation of probability of default / lLoss
given default

- Consideration  of  probability  weighted

scenarios  and  forward looking  macro-

economic factors

The application of ECL model requires several
data inputs. Thi increases  the Kk or
completeness and accuracy al the data that has
been used to ereate assumptions in the model. In
some ¢ 5. data is unavailable and reasonable
alternatives  have  been  applied  to  allow
calculations to be performed.

5

Tmmpact of COUVID-19

On 11 March  2020. the World lealth
Organisation declared the Novel Coranavirus
(COVID-19) outbreak to be a pandemic.

We have identified the impact ol and uncertainty
related to the COVID 19 pandemic as a key
clement and consideration for recognition and

Our key audit procedures included:

Design / controls

+  Evaluation of the appropriatencss of the
impairment principles used by management based
on the requirements of Ind AS 109 our business
understanding and industry practice.

e Understanding management’s revised processes.
systems and controls implemented in relation to
impairment allowance process. particularly in
view of COVID-19 regulatory package.

. Evaluating management’s controls over collation
of relevant information used for determining
estimates for management overlays on account of
COVID-19.

*: Testing the controls over *Governance
Framework™ in line with the RBI guidance.

* Assessing the design and implementation of key
internal financial controls over loan impairment
process used to calculate the impairment charge.

. Using modclling specialist to test the model
methodology and reasonableness of assumptions
used [(including management overlays)].

+  Testing of review controls over measurement of
mpairment  allowances  and  disclosures  in
financial statcments.

Substantive tests

- Assessing the appropriateness of management
rationale ftor determination of criteria for SICR
cor
and g in the form of the RBl1 /
Government financial reliefl package.
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measurement of impairment of loans and
advances on account of:

- Short and long term macroeconomic effect on
businesses in the country and globally and its
consequential first order and cascading

) negative impact on revenue and employment

generation opportunities;

- impact of the pandemic on the Company’s
customers and their ability to repay dues; and

- application of regulatory package announced
by the Reserve Bank of India (RBI) on asset
classification and provisioning.

Management has conducted a qualitative
assessment of significant increase in credit risk
(SICR) of the loan portfolio with respect to the
moratorium benefit to borrowers prescribed by the
RBI and considered updated macroeconomic
scenarios and the use of management overlays to
reflect potential impact of COVID-19 on expected
credit losses on its loan portfolio.

Assessing the appropriateness of changes made
in macroeconomic factors and management
overlays to calibrate the risks that are not yet
fully captured by the existing model.

Corroborate through independent check and
enquiries the reasonableness of management’s
assessment of grading of severity of impact of
COVID-19 on segments of its loan portfolio and
the resultant impairment provision computed.

Focus on appropriate application of accounting
principles, validating complcteness and accuracy
of the data and reasonableness of assumptions
used in the model.

Test of details over of calculation of impairment
allowance for assessing the completeness,
accuracy and relevance of data.

Model calculations testing through re-
performance where possible.

The appropriateness of management’s judgments
was also independently reconsidered in respect
of calculation methodologies, segmentation,
economic factors, the period of historical loss
rates used and the valuation of recovery assels
and collateral.

Assessing the factual accuracy and
appropriateness of the additional ([financial
statements disclosures made by the Company
regarding impact of COVID-19.
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Key audit matter

How the matter was addressed in our audit

Information technology

IT systems and controls

The Company’s key financial accounting and
reporting processes are highly dependent on the
automated controls in information systems, such
that there exists a risk that gaps in the I'T control
environment could result in the financial
accounting and reporting records being materially
misstated. The Company uses an 1T application
for managing its loan transactions which is key for
its overall financial reporting.

Further, the prevailing COVID-19 situation, has
caused the required IT applications to be made
accessible on a remote basis.

We have identified ‘Information Technology
systems® as key audit matter because of the high
level automation, significant number of systems
being used by the management, the complexity of
the [T architecture and the risks associated with
remote access of key applications by a large
population of stafT at the year end.

We involved our IT Specialist to:

Understand General IT Control (GITC) i.e.
Access Controls, Program/ System Change,
Program Development, Computer Operations (i.c.
Job Processing, Data/System Backup Incident
Management) over key financial accounting and
reporting systems, and supporting control systems
(referred to as in-scope systems);

Test the General IT Controls for design and
operating effectiveness for the audit period over
the in-scope systems;

Understand IT application controls covering:

o user access and roles, segregation of duties;
and

o key interfaces, reports, reconciliations and
system processing.

Test the IT application controls for design and
operating effectiveness for the audit period:

Test the controls to determine whether these
controls remained unchanged during the andit
period or were changed following the standard
change management process;

Understand 1T  infrastructure i.e. operating
systemns and databases supporting the in-scope
systems;

Test the controls over the 1T infrastructure
covering user access (inciuding privilege users).
data center and system change (e.g. patches); and

Enquiry on data security controls in the context of
a large population of staff working from remote
location at the year cnd.

Private & Confidential
For Private Circulation only

201



Placement Memorandum
Date: November 11, 2022

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

BSR&Co. LLP

Other Information

t'he Company’s management and Board of Directors are responsible for the other information. The other
information comprises the information included in the Company’s annual report, but does not include the
financial statements and our auditors” report thereon.

Our opinion on the financial statements does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information
and. in doing so, consider whether the other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated. If. based
on the work we have performed, we conclude that there is a material misstatement of this other information.
we are required to report that fact. We have nothing to report in this regard.

Management's and Board of Directors’ Responsibility for the Financial Statements

The Company’s Management and Board of Directors are responsible for the matters stated in section 134(S)
of the Act with respect to the preparation of these financial statements that give a true and fair view of the
state of affairs, profit and other comprehensive income, changes in equity and cashi flows of the Company
in accordance with the accounting principles generally accepted in India, including the indian Accounting
Standards (Ind AS) specified under section 133 of the Act. This responsibility also includes maintenancs
of adequate accounting records in accordance with the provisions of the Act for safeguarding of the
assets ol the Company and for preventing and detecting frauds and other irregularitics: selection and
application of appropriate accounting policies; making judgments and estimates that are reasonable anc
prudent; and design, implementation and maintenance of adequate internal financiai controls that were
operating effectively for ensuring accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether duc to fraud or error.

In preparing the financial statements, the Management and Board of Directors are responsible for assessing
the Company’s ability to continue as a going concern, disclosing. as applicable, matters related to going
concern and using the going concern basis of accounting unless the Board of Directors either intends to
tiquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are fre=
from maicrial misstatement, whether due to fraud or error, and to issuc an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted
in accordance with SAs will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected 1o influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:
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o ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

= Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for
expressing our opinion on whether the company has adequate internal financial controls with reference
to financial statements in place and the operating effectiveness of such controls.

« Evaluate the appropriatcness of accounting policies used and the reasonableness of accounting estimates
and related disclosures in the financial statements made by the Management and Board of Directors.

o Conclude on the appropriateness of the Management and Board of Directors use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or conditions may cause the Company to cease to
continue as a going concern.

» Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
maltters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that were
of mnost significance in the audit of the financial statements of the current period and are therefore the key
audit matters. We describe these matters in our auditors’ report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should
not be communicated in our report because the adverse consequences of doing so would reasonably be
expected 1o outweigh the public interest benefits of such communication.
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Other Matter

The comparative financial information of the Company for the transition date opening balance sheet as
at 01 April 2018 included in these Ind AS financial statements, are based on the previously issued statutory
financial statements prepared in accordance with the Companies (Accounting Standards) Rules, 2006

audited

by the predecessor auditor whose report for the year ended 31 March 2018 dated 03 May 2018

expressed an unmodified opinion on those financial statements, as adjusted for the differences in the

accounti
Our opir

Report

ng principles adopted by the Company on transition to the Ind AS, which have been audited by us.
nion is not modified in respect of above martter.

on Other Legal and Regulatory Requirements

4 P As required by the Companies (Auditors’ Report) Order, 2016 (“the Order™) issued by the Central
Governmenl in terins of section 143 (11) of the Act, we give in the “Annexure A™ a statement on the
maiters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

2. (A

a)

b)

<)

d)

As required by Section 143(3) of the Act, we report that:

We have sought and obtained all the information and explanations which to the best of our
knowledge and betlief were necessary for the purposes of our audit.

In our opinion, proper books of account as required by law have been kept by the Company so
far as it appears from our examination of those books;

The balance sheet, the statement of profit and Joss (including other comprehensive income). the
statement of changes in equity and the statement of cash flows dealt with by this Report are i
agreeinent with the books of account

In our opinion, the aforesaid financial statements comply with the Ind AS specificd under section
133 of the Act.

On the basis of the written representations received from the directors as on 31 March 2020 taken
on record by the Board of Directors, none of the directors is disqualified as on 31 March 2920
from being appointed as a director in terms of Section 164(2) of the Act.

With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure 137,

{13) With respect to the other matters to be included in the Auditors® Report in accordance with Rule

i1 of the Companics (Audit and Auditors) Rules, 2014, in our opinion and to the best of our

information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations as at 31 March 2020 on its
financial position in its financial statements - Refer Note 39 to the financial statements;
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ji. The Company has made provision. as required under the applicable law or accounting
standards, for material foreseeable losses, if any, on long-term contracts including derivative
contracts- Refer Note 39 to the financial statements;

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

iv. The disclosures in the financial statements regarding holdings as well as dealings in specified
bank notes during the period from 8 November 2016 to 30 December 2016 have not been
made in these financial statements since ithey do not pertain to the financial year ended
31 March 2020.

(C) With respect to the matter to be included in the Auditors’ Report under section 197(16):

In our opinion and according to the information and explanations given to us, the remuneration
paid by the company to its directors during the current year is in accordance with the provisions of
Section 197 of the Act. The remuneration paid to any director is not in excess of the limit laid down
under Section 197 of the Act. The Ministry of Corporate Affairs has not prescribed other details
under Section 197(16) which are required to be commented upon by us.

ForBS R & Co. L.LP
red Accountants

1/248W/W-100022

Firm's Registration No.

Ashwin Suvarna

Partner
Place: Mumbai (Membership No. 109503)
Date: 16 June 2020 UDIN: 20109503 AAAAAT7857
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Ess Kay Fincorp Limited
Annexure A to the Independent Auditor’s Report of even date on financial
statements of Ess Kay Fincorp Limited

(&3]

(vi)

(vii)

a. The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

b. Fixed assets have been physically verified by the management during the year and no
material discrepancies were identified on such verification.

According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immovable properties
included in property, plant and equipment are held in the name of the Company.

The Company is in the business of providing services and does not have any physical inventories.
Accordingly, the provision of clause 3(ii) of the Order is not applicable to the Company.

According to the information and explanations given to us, the Company has not granted any loans,
secured or unsecured to companies, firms, limited liability partnerships or other parties covered in
the register maintained under section 189 of the Companies Act, 2013 (“Act). Accordingly, the
provision af clause 3(iii) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company has not
granted any loans, made investiments or provided guarantees under section 185 of the Act and has
complied with the provisions of section 186(1) of the Act. The Company being a NBFC, nothing
contained in Section 186 is applicable, except subsection (1) of that Section.

The Company has not accepted any deposits from the public within the meaning of the directives
issued by the Reserve Bank of India and the provisions of Section 73 to Section 76 of the Act. or
any other relevant provisions of the Act and the rules framed there under apply.

The Central Government has not prescribed the maintenance of cost records under sub section 1)
of section 148 of the Act for any of the services rendered by the Company. Accordingly, the
provision of clause 3(vi) of the Order is not applicable.

a) According to the information and explanations given to us and on the basis of our examination

of records of the Company, amounts deducted / accrued in the books of account in respect of
undisputed statutory dues including provident fund, employees’ state insurance, income-tax,
goods and services tax, cess and other material statutory dues have generally been regularly
deposited by the Company with the appropriate authorities. As explained to us the Company did
not have any dues on account of sales tax, duty of customs or duty of excise.
According to the information and explanations given to us, no undisputed amounts payable in
respect of provident fund. employees’ state insurance, income tax, goods and services tax, cess
and other material statutory dues were in arrears as at 31 March 2020 for a period of more than
six months from the date they became payable.
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Ess Kay Fincorp Limited
Annexure A to the Independent Auditor’s Report of even date on financial
statements of Ess Kay Fincorp Limited (Continued)

b) According to the information and explanations given to us, there are no dues in respect of income

tax, services tax, value added tax or goods and service tax which have not been deposited on
account of dispute except as given below:

Name of the | Naturc of dues Amount Period to | Forum where dispute is
statute (Rs.)* which the | pending

amount

relates
Finance Act, Service tax liability 52,974,061 AY 2014- | Custom, Excise, Income Tax
1994 2016 Appellate Tribunal
Finance Act, | Service tax liability 11,643,303 AY 2016- | Custom, Excise, Income Tax
1994 2018 Appecllate Tribunal
Income Tax | Income Tax Liability — | 1,56,431 AY 2017- | Commissioner of Income-tax
Act. 1961 TDS Credit disallowed 2018 (Appeals)

*These amounts are net of amount paid/adjusted under protest Rs. 5.110,875.

(viii)

ix)

(x)

(xi)

(xii)

(xiib)

In our opinion and according to the information and explanations given to us, the Company has not
defaulted in the repayment of loans or borrowings to financial institutions, banks or dcbenture
holders. The Company did not have any outstanding loans or borrowings from Government during
the year.

In our opinion and according to the information and explanations given to us, the term loans taken
by the Company have been applicd for the purpose for which they were raised. The Company has
not raised any money by way of initial public offer or further public offer during the year.

To the best of our knowledge and according to the information and explanations given to us, no
material fraud by the Company or on the Company by its officers or employecs has been noticed
or reported during the year.

In our opinion and according to the information and explanations give to us and based on our
examination of the records of the Company, the Company has paid/provided for managerial
remuneration in accordance with the requisite approvals mandated by the provisions of section 197
read with Schedule V to the Act.

According to the information and explanations given to us, in our opinion, the Company is not a
nidhi company as prescribed under Section 406 of the Act. Accordingly, the provision of clause
3(xii) of the Order is not applicable to the Company.

According to the information and explanations given to us and on the basis of our examination of
the records of the Company, all the transactions with the related partics are in compliance with
section 177 and 188 of the Act, where applicable and the details of such transactions have been
disclosed in the financial statement, as required by the applicable Indian Accounting Standard.
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Ess Kay Fincorp Limited
Annexure A to the Independent Auditor’s Report of even date on financial
statements of Ess Kay Fincorp Limited (Corntinued)

According to the information and explanations given to us and based on our examination of the
records of the Company. the Company has complied with the provision of Section 42 of the Act in
respect of the preferential allotment of equity shares during the year. According to the information
and explanation given to us. we report that the amount raised, have been used for the purpose of
which funds were raised. As explained, the Company has not made any fully or partly convertible

debentures during the year.

(xiv)

According to the information and explanations given to us and based on our examination of the
records, during the year the Company has not entered into any non-cash transactions with directors
or persons connected with him and hence the provision of Section 192 of the Act is not applicable.

(xv)

(xvi) The Company is required to be registered under Scction 45-1A of the Rescerve Bank of India Act,
1934 and it has obtained certificate of registration dated 16 October 1998.

For BS R & Co. LLY

Chantagrad Accountants

Firm's Registration No: 1 W/ W-100022

Ashwin Suvarna

Partrner
Membership No: 109503

Place: Mumbai
Date: 16 June 2020 UDIN: 20109503AAAAATT857
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Ess Kay Fincorp Limited
Annexure A to the Independent Auditor’s Report of even date on financial
statements of Ess Kay Fincorp Limited (Corntinued)

According to the information and explanations given to us and based on our examination of the
records of the Company. the Company has complied with the provision of Section 42 of the Act in
respect of the preferential allotment of equity shares during the year. According to the information
and explanation given to us. we report that the amount raised, have been used for the purpose of
which funds were raised. As explained, the Company has not made any fully or partly convertible

debentures during the year.

(xiv)

According to the information and explanations given to us and based on our examination of the
records, during the year the Company has not entered into any non-cash transactions with directors
or persons connected with him and hence the provision of Section 192 of the Act is not applicable.

(xv)

(xvi) The Company is required to be registered under Scction 45-1A of the Rescerve Bank of India Act,
1934 and it has obtained certificate of registration dated 16 October 1998.

For BS R & Co. LLY

Chantagrad Accountants

Firm's Registration No: 1 W/ W-100022

Ashwin Suvarna

Partrner
Membership No: 109503

Place: Mumbai
Date: 16 June 2020 UDIN: 20109503AAAAATT857
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Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to financial statements and their operating effectiveness. Our audit of
internal financial controls with reference to financial statements included obtaining an understanding of
such internal financial controls, assessing the risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal conirol based on the assessed risk. The procedures
sclected depend on the auditor’s judgement, including the assessment of the risks of material misstatement
of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion on the Company’s internal financial controls with reference to financial statements.

Meaning of Internal ¥Financial controls with Reference to Financial Statements

A company's internal financial conurols with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A company's
internal financial controls with reference to financial statements include those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures ol the company are being made
only in accordance with authorisations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

{nherent Limitations of Internal Financial controls with Reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to financial statements,
including the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls with reference to financial statements to future periods are subject to the risk that the
internal financial controls with reference to financial statements may become inadequate because of
changes in conditions. or that the degree of compliance with the policies or procedures may deteriorate.

For BS R & Co. LLP
Chafgerfed Accountants
Firm’'s Registration No. 1 2HA8W/W-100022

Ashwin Suvaraa

Partner
Place: Mumbai (Membership No. 109503)
Date: 16 June 2020 UDIN: 20109503AAAAAT7857
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BSR&Co. LLP
Chartered Accountants
Sth Floor, Lodha Excelus, Telephone +91 (22) 4245 5300
Apolio Mills Cempound Fax +91 (22) 4345 5399
N. M. Joshi Marg.Mahalaxmi
Mumbai - 400 011
india

Auditors’ Adgditional Report
To the Board of Directors of
Ess Kay Fincorp Limited

Report o the Financial Statentents

1. In addition to the report made under section 143 of the Companies Act, 2013 (“the Act’) on the
financial statementis of Ess Kay Fincorp Limited (‘the Company’) for the year ended 31 March
2020 and as required by Master Direction on Non-Banking Financial Companies Auditor’s
Report (Reserve Bank) Directions, 2016 vide Master Direction DNBS. PPD.03/66.15.001/20) o~
17 dated 29 September 2016 (the ‘Dircetion®), we report as follows on the matters specified in
paragraph 3 and 4 of the said Directions to the extent applicable.

NMarnag ’s Resy ibility for the financial statements

2. The Company’s management and Board of Directors are responsible for the martters stated in
scction 134(3) of the Act with respect to the preparation of these financial statements that give a
true and fair view of the state of affairs, profit/loss and other comprechensive income, changes in
equity and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Indian Accounting Standards (Ind AS) specified under section
133 of the Act. This responsibility also includes maintenance of adequate accounting records
in accordance with the provisions of the Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and other irregularitics: sclection and application ot
appropriate accounting policies: making judgments and estimates that are reasonablc and
prudent; and design, implementation and maintenance of adequate internal Financial
controls that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the financial statements that
give a true and fair view and are free from material misstatement, whether due to fraud or error.

3. The Company’s management is responsible for ensuring that the Company complies with the
requirements of the Master Direction - Non-Banking Financial Company - Sysiemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve DBank)
Directions, 2016 (the “Master Direction®). This responsibility includes the design,
implementation and maintenance of internal control relevant to the compliance with the Master
Directions.

Anditor’s Responsibifity

4. Pursuant to the requirements of the Directions, it is our responsibility to provide reasonable
assurance on whether the Company has complied with the matters specified in the Directions to
the extent applicable to the Company.

5. We conducted our examination in accordance with the ‘Guidance Note on Reports or
Certificates issued for Special Purposes (Revised 2016) issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with the ethical requirements
of the Code of Ethics issued by the Institute of Chartered Accountants of India.

B S R & Co (a partnars| Regisiered
Registration No. BA61223) conv nto 5th Floor, Lodix

S R & Co. LLP (a Limited Liabiiity. Parmnsiship Apotic Mills Cormpo
with LLP Registraion No. AAB-8151) Lloshi Marg.
with effect from Octobar 14, 2013 Mumbai - 400 0. India
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6. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SOQC) 1. *Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.”

Conclusion

7. Based on our examination of the financial statements as at and for the year ended
31 March 2020, books of accounts and records of the Company as produced for our examination
and according to the information and explanations given to us we further report that:

i

vi.

The Company is engaged in the business of non-banking financial institution and it has
obtained a certificate of registration from Reserve Bank of India (*RBI”) under registration no.
B-10.00080 dated 16 October 1998. Subsequent to name change of the Company to Ess Kay
Fincorp Limited, the Company received a fresh registration no. B-10.00080 dated 26 October
2016, granting the Company permission to carry on the business of non-banking financial
institution;

The Company is entitled to continue 1o hold such certificate of registration in terms of’ its
asset/ income pattern as on/ for the year ended 31 March 2020;

In our opinion and to the best of our information and according to the explanations given o
us, the Company is meeting the required net owned fund requirement as laid down in the
Mastier Dircection.

The Board of Directors of the Company has passed a resolution in its meeting held on 22 Aprii
2020 for non-acceptance of public deposits during the year ended 31 March 2020;

The Company has not accepted any public deposits during year ended 31 March 2020:

With effect from 1 April 2018, as per the roadmap issued by the Ministry of Corporate Affairs
for Non-Banking Finance Companies vide notification no.G.S.R 365(E) dated 30 March 2016,
for financial reporting purposes, the Company has followed the Accounting Standards issucd
by the ICAI specified under Section 133 of the Companies Act, 2013, read with Rule 3 of the
Companies (Indian Accounting Standard) Rules, 2015 (Ind AS). In our opinion and to the best
of our information and according to the explanations given to us, the Company has complied
with the income recogaition, accounting standards, asset classification and provisioning for
bad and doubtful debts as per Ind AS in the preparation of the financial statements for the year
ended 31 March 2020;

In our opinion and to the best of our information and according to the explanations given to
us, the Company being a Systemically Important Non-deposit taking NBFC as defined in
paragraph 3 (xxxi) of the Master Direction, for the year ended 31 March 2020:

a) the capital adequacy ratio as disclosed in the Note 51.1 of the financial statements for
the year ended 31 March 2020 has been correctly arrived at and such ratio is in
compiiance with minimum capital to risk asset ratio (‘CRAR’) prescribed by RI3I
Further, as informed to us, the Company is yet to file the annual return with KRBl in the
form NBS -7 as at 31 March 2020; and

b) the Company has furnished to RBI, the provisional annual statement of capital tunds,
risk assets/exposures and risk asset ratio (“form NBS-7") for the year ended 31 March
2020 on 27 April 2020 within the stipulated period.
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viii. Based on the criteria set forth by RBI in paragraph 3 (xix) of the Master Direction for
classification of NBFCs as NBFC — Micro Finance Institution (‘\NBFC-MF1?), the Company
does not meet / meets the criteria to be classified as NBFC-MFI1 as defined in the aforesaid

Master Direction, with reference to the business carried on by it during the year ended
31 March 2020.

Restrictions of use

8. This Report is addressed to and provided to the Board of Directors solely to comply with the

aforesaid Direction and for submission to RBI, if required and may not be suitable for any other
purpose. Accordingly, our Report should not be quoted or referred to in any other document or
madec available to any other person or persons without our prior written consent. Also, we neither
accept nor assume any duty or liability for any other purpose or to any other party to whom our
Report is shown or into whose hands it may come without our prior consent in writing.

For BS R & Co. LLP
Chartgnedjdccountiants
Firm's Registration No. 10

Ashwin Suvarna

artner

Place: Mumbai (Membership No. 109503)
Date: 16 June 2020 UDIN: 20109503 AAAAASS5787
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SK FINANCE LIMITED
Erstwhile known as "Ess Kay Fincorp Limited"
Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan - 302001
Email : info@skfin.in || Phone : 0141-4161300
CIN : U65923RJ1994PLCO090ST

Statement of Assets and Liabilities as at September 30, 2022

(¥ in lakhs except otherwise stated)
As at

Asat
Particulars September 30, 2022 March 31,2022
(Unaudited) (Audited)
ASSETS
Financial assets
(Cash and cash equivalents 30,658.92 1745585
Bank balance other than cash and cash equivalents 44,308.50 4433454
financial instrument 237744 479.57
Receivables
Other receivables 1.450.13 2311
Loans $.71,77579 4,64,330.19
7711139 78,184.25
(Other financial assets 9,604 84 351548
Total financial assets 737,284.01 6,08,522.99
Non-financial assets
[Current tax assets (net) 2,469.36 1,002.66
Deferred tax assets (net) 331249 361778
Property, plant and equipment 1111287 9,737.78
Capital work-in-progress 1428 v
Intangible assets under development 103.65 1643
Other intangible assets 617.54 583.66
|Other non-financial assets 499.27 423.56
Total non-financial assets 18,129.46 15,381.87
Total assets 7.55,413.47 6,23,904.86
LIABILITIES AND EQUITY
LIABILITIES
Financial linbilities
Derivative financial instruments 105,20 5236
Debt securities 1.91.390.15 1.47.357.91
(other than debt securities) 3.75,320.63 30037815
Subordinated liabilities 2,039.71 203664
Other financial liabilities 14,744.60 12.749.12
[ Total financial liabilities 5,83,600.29 4,62,574.18
|Non-financial liabilities
Provisions 112273 86267
Other non-financial liabilities 957.22 824.12
Total non-finuncial liabilities 2,079.95 1,686.79
EQUITY
Equity share capital 58181 581.66
Other equity 169,151 42 1,59,062.23
Total equity 1,69,733.23
Total liabilities and equity 7,55,413.47 6,23,904.86
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SK Finance Limited

Essiwhile known a5 “Liss Kay Fincorp Linjwed"
Balance Sheet

As pt Marcl; 31, 2022

{RnInkhs)

s P Asap As i
Farticyifars oty Dnrch31,2022  Alarch 31,2021
ASSETS
¥inancial ssscls
Cash ynd cash equivatents a 17,355.85 2333349
Bank hatunce ather than cash and vash equivalents 5 24,334.59 38,510,141
Deri ¢ financial nstrument s 479.57 : -

Oiber fescivables 7 223.11 447.30
Loans 8 4.64,330.19 327,980,640
Intestments 2 78,184,25 25,887-65
Othier financial asscts 10 3.515,48
Total Gnsncial nssets . 60853299
Nen-financlal asscls
Cuprent fay assets (R 1,002.56
Defered 1x 25518 {net) 34 3,612.28
Property, plaut and eguipment 1 9,737.78

werkein-progress 12 -

Scls under daveloprient 13 16,93

Qitier intungible assets 4 583.66
Oiher non-finuncial nssets s 423,56
“Futal nan-financlal asscls IS3B1HT
Tutal assets 6.23.503.96
LIABILITIES AND EQUITY
LIABILITIES
Financiol Habilities
Dzrivative financial instruments 6 5236 50.59
Debt securities 16 1,47,357.91 1,52,032.09

ings {other thian debt iti 17 30037815 1,66,373.79
Subnsdisiated linbifities 18 2,036.64 4,029.39
Olrer Tinapclsl liabilitics 19 12,7494 8.739.51
Total finauclal laki $.02.574.18 338122537
Non-finnuci; litics
Currenliax dabilitics (net) - 657.82
Provisions 20 $62.67 553.71
Other sson-financial liabilitics 21 83482 618,64
Tosxl non-financlal Habilitics 1.686.79 1.830.17
EQUITY
Equity share capital 22 S81.66 52178
Other equity 23 1,59,662.23 96.625.03
“Total equity 3.59,633.89 9719771
Fotal labilittes nodl.cquity 6.23.904.56
Significant aceounting policies. 13
The ceeompanying notes fann va integral part of the finpacial stutements.
As per our repit ol even date atiached
For S8, BATLIBOI & ASSOCIATES LLP Lor and an behall of the Boord of Dir

Clirisred Aecasriants
Firm ¥eglistration No: 101039 W/E300004

% D

Ttnjdadrs Kumar Sctia
(A fodaging Diractar)
DIN - 10957374

Amil Xn .-
Pariner
ICAI Membership No. 094533

Place : Satpur it dea
Date - May 20, 2022 i(ClncS Finarsiul Olficerd

Place : Inipus
Date :Muy'20, 2022

{Comperny Seerataryy
Membarsiip No.: FI0697
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Ess Kay Fincorp Limited

Balance Sheet
As at March 31, 202/

(Amount in Rs. in lakhs)

Particulars

ASSE’
Financial asscts
Cash and cash equivalents
Bank balance other than cash and cash equivalents
Receivables
Other receivables
Loans
Investments
Other financial asscts
Total financial assets

Non-financial assets

Current tax assets (net)

Deferred tax assets (net)

Property, plant and equipment
Capital work-in-progress

Intangible assets under development
Other intangible assets

Other non-financial assets

Total non-financial assets

Total assets

LIABILITIES AND EQUITY
LIABILITIES

Financial liabilities

Denvative financial instruments
Debt securities

Borrowings (other than debt sccunties)
Subordinated habilities

Other financial liabilities

Total financial liabilities
Non-financial liabilities
Current tax habilitics (net)
Provisions

Other non-financial liabilitics
Total non-financial liabilities
EQUITY

Equity share capital

Other equity

Total equity

Total liabilities and equity

Significant accounting policies

‘The accompanying notes form an integral part of the financial statements
As per our repgrt of even date attached

Partner

ICAI Membership No. 109503

Place  Mumbai
Date - May 5. 2021

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

Raketia: Asat Asat
March 31, 2021 March 31, 2020
4 23,331.49 6.236.85
5 38.510.14 37,044 98
6 44730 030
g 3,27,989.60 2,85,001.04
8 25,887.65 13,836.90
9 3.914.07 345128
4,.20,080.25 3.45,571.35
30.86 93.09
34 3,888.27 1.931.92
10 5,601.55 421008
n 42.85 266 72
12 89.35 8280
13 11815 5055
14 351.97 43738
10,123.00 7.072.64
4,30.203.25 3.52,643.99
15 50.59 54500
16 1,52,032.09 1,26,014.13
17 1,66.373.79 12557117
18 4,029.39 4,047.72
19 8,739. 7.201 67
3,31,225.37 2,63,379.69
657.82 301.68
20 553.71 740.03
21 618.64 349 84
1,830.17 1,391.55
22 52178 503.90
23 _ 96,625.93 87.368 85
97,147.71 87,872.75
4.30.203.25 3.52,643.99
13

For and on behalf of the Board of Directors of
Ess Kay Fincorp Limited

)

B > ed

Rajenfira Kumar Setia

i Setia

(Mandging Director) Whole Time Director)
DIN - 02517624

DIN - 009573

P
Date . May 5, 2021
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Ealance Sheet
@x o Marck 31, 2020
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SK FINANCE LIMITED
Erstwhile known as "Ess Kay Fincorp Limited"
Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan - 302001
info@skfin.in || Phone : 0141-4161300
CIN : U65923RJ1994PLC009051

Statement of unaudited financial results for the quarter and half year ended September 30, 2022
(2 in lakhs except otherwise stated)

Quarter ended Half Year ended Year ended
Particulars 30/09/2022 30/09/2021 31/03/2022
I« i i (Unaudi i (Unaudited) | (Audited)
Revenue from operations
Interest income 27,760.82 25,549.14 18,668.24 53,309.96 33,762.94 77.072.52
Fees and commission income 852.19 833.90 608.07 1.686.09 86875 247354
Net gain on fair value changes 51047 65356 353.09 116403 71007 143934
Net gain on de-recognition of financial instruments under 2,85545 9442 59955 294987 65768 45283
lamortised cost category
(1) |Total revenue from operations 31,978.93 27,131.02 20,228.95 59,109.95 35,999.44 81,438.23
(1) |Other income 18514 21656 204.88 40170 29370 630.49
(III) | Total income (I+11) 32,164.07 27.347.58 20,433.83 59,511.65 36,293.14 $2,068.72
Expenses
Finance costs 12,513.52 10918.98 8,179.98 2343250 16,658.19 3468151
Net loss on fair value changes - - 1912 - 22818 -
|Impairment on financial instruments. 2,693.57 285395 30208 5.547.52 723.02 1,628.53
Employee benefit expenses 6,787.93 6,590.48 4,648.50 1337841 8,996.13 2049217
Depreciation and amortization 606.03 49454 433.60 1100 57 706.23 1.581.42
Other expenses 1,676 86 1,534 53 1,400.10 3211.39 2,12528 5924.77
(IV) |Total expenses 2427791 22,392.48 15,083.38 46,670.39 29,437.03 64,308.40
(V) [Profit before tax (111-1V) 7,886.16 4,955.10 5.350.45 12,841.26 6,856.11 17,760.32
(VI) |Tax expense
(1) Current tax 1,394.88 1,444.55 995.15 2.839.43 1,430.45 3,643.65
(2) Tax related to earlier years - - (347.46) - (623.75) (465.56))
(3) Deferred tax 502.68 (196.19) 285.50 306.49 126.25 294.82
Total tax expense 1,897.56 1.248.36 933.25 3,145.92 932.95 347291
(VII) [Profit for the period (V-VI) 5.988.60 3,706.74 4.417.20 9,695.34 5,923.16 14.287.41
( np ive income /
Ttems that will not be reclassified to profit or loss
- Remeasurements of the defined benefit plans (54.28) 4950 (19.18), (4.78) (19.18) (96.66)
Income tax relating to items that will not be reclassified to profit 13,66 (12.46) 483 1.20 483 2433
or loss.
Other comprehensive income/(expenses) (40.62) 37.04 (14.35) (3.58) (14.35) (72.33)
(IX) [Total ive income for the year/period (VII+VIII) 5,947.98 3,743.78 4,402.85 9,691.76 5,908.81 14.215.08
(comprising  profit/(loss) and  other  comprehensive|
income/{expenses) for the year/period)
(X) |Earnings per equity share #
Basic (3) 2059 1274 1551 3333 2121 50.47
Diluted (3) 2016 1254 1533 3272 2096 4985
# Eamings per share for the interim period is not annualized
* Refer note §
- -
/ s
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(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

SK Finance Limited

Erstwhile known us “Ess Koy Fincomp Limitcd®
Statement of Profit and Loss

For the year ended Marelt 31, 2022

w
an

ny

o

vun

axy

x)

(2 in lakhs)

Fartlcutars

Revenue from operation
Interest mecome

Fecs and commission income
Net gain on faie value changes
Total revenue from sperations

Oier income

“Toln) Income (I+11)

Expensex

Finonce costs

Impaitnient on financial instruments
Employee benefit cxpenses
Lepreciation and amonization
Qther expenses

Total expenses

Erofif befare tax (151-3V)

Tux expense
(1) Current tax

(2) Tox relted to carfier years
(3) Defeered tax.

Tolnl wx expense

Profit for the year (V-V}

Other comprehensive income

Hems that will not be seelussificd to profit or loss

- Repicasurements of the defined benefit plans

Income 1ax relating to items that will not be reclassificd 10

profit or loss

Ollier comprehensive income

Total comprehensive inenme for (he year (VHEVIL
profit and otk fncome

fur the year)

Earnings per cquity share

Basic (¥)

Diluted (2)

Significun accounting policics

The accompanying notes form an integral part of the fioanciol statements.
As per our teport of even date attsched

For §.R BATLIBOE & ASSOCIATES LLP

Chastered Accountants
N

Firin.

Anilt Kabru
tner 7]
TCAI Membership 166, 094533

g Place : Juipur
Date : May 20, 2022

- . For tlie year ended For the year cryded
RSO March 31,2022 March 31, 2021
2a 77.525.35 64,519.20
25 1.450.64
26 1,315.84
©7,285.68
27 630,49 063.45
F2.0GRT2 G823
28 34.681.51 29,701:27
29 1,628.53 9.278.75
30 20,492.17 11,933.99
31 1.581.42 1.133.38
32 592477 3,560.16
64,308.40 55907.48
776032 12391.68

34
3,643.65 4,295.40
(465.56) ROS.34
294.82 €1,957.50)
Sar2.01 3,233.24
14.287.41 9,108.4%

34
196.66) 4.55
2433 LS
7233 3:40
1421508 201LE1

35
5047 36.14
4985 35.80

13

For and on bebnif of the Board of Directors of
fed

3 R ooy m
p— Rajehidea Kumar Setin
» -

(e ing Dircetor)
DIN - 00957374

tul Avorn
(Chief Financial Qfficer)

Place : Jaipur
Date : May 20, 2022

S Finunce

(Whole Tune Directar)
624

DIN - 025

Anagha Bihyur
“oimpany Svererary)

Aembarship No.s FI0697
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Placement Memorandum
Date: November 11, 2022

Ess Kay Fincorp Limited

Statement of Profit and Loss
For the year ended March 31, 2021

(Amount in Rs. in lakhs)

Particulars Note No.
Revenue from operation
Interest income 24
Fees and commission incor 25
Net gain on fair value changes 26
(1) Total revenue from operations
(1)  Other income 27
(1) Total income (I+11)
Expenses
Finance costs 28
on financial 29
Employee benefit expenses 30
Depreciation and amortization 31
Other expenses a2
(IV) Total expenses
(V) Profit before tax (I11-1V)
(VD) Tax expense 34
(1) Current tax
(2) Tax related to earlicr yeurs
(3) Deferred tax
tal tax expense
(VI1) Profit for the year (V-VI)
(VII) Other comprehensive inco 34
Items that will not be reclassified to profit or loss
- Remeasurements of the defined benefit plans
Income tax relating to items that will not be reclassified to profit
or loss
Other comprehensive income
(IX)  Total comprehensive income for the year (VII+-VIIT)
(comprising profit and other comprehensive income for the
yeaur)
(X)  Earnings per equity share 3s
Basic (Rs )
Diluted (Rs.)
Significant accounting policies 1-3

The accompanying notes form an integral part of the financial statements
of even date attache,

As per our repor

ounrants

ForB§ R &F‘a e
tion No. 101248W 2 00022

"7\\

For the year ended
March 31, 2021

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

For the year ended
March 31, 2020

o e

n Suvarna Rifiendra Kumar Setia

65.388.40 54,544 50
1.450.64 1.951.52
1.315.84 75294

68,154 88 57,248.96

963.45 991 31

6911833 58.240.27

29,701.27 2324845
9,278.75 8,997.98

12,739.75 10,571.01
1,133.31 817.53
3,923.60 4.054.83

56.776.68 47,689.80

12,341.65 10.550.47

3,874 32

« (1.177.52)

323324 2,696.50

910841 7.853.67

4.55 802
(1.15) (2.02)
3.40 6.00
7,859.67

36.14 33 00
35.80 32,68

For and on behalf of the Board of Directors of

Asl
Parmer Managing Director)
ICAT Membership No. 109503 DIN - 00957374

Place - Mumbai A cul ra

C i May 5. 2021 (Chief Financial Officer)

Place  Jaipur
Date - May 5,

Ess Kay Fincorp Limited

(Whaole Time Director)
DIN - 02817624

Anagha Bdngur
(Company Secretary)

Private & Confidential
For Private Circulation only
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Placement Memorandum
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Ess Kay Fincorp Limited

Statement of Profit and Loss
Jor the year ended March 31, 2020

(Amount in Rs. in lakhs)

Particulnrs

Revenue from operution
Interest income
Fees and commission income
Net gain on fair value changes
(1) ‘Total revenue from operations
(11)  Other income
(1) Total Income (I+I11)
Expenses
Finance costs
Net loss on [air value changes
Impairment on financial instruments
Employee benefit expenses
Deprecintion and amortization
Other expenses
(IV) Total expenses

(V) Profit before tax (LH-IV)

(V1) Taxexpense
(1) Current 1ax
(2) Deferred tax
Total tax expense

(VI Prolit for the year (V-VI)

(VI Other compr income /
Items that will not be reclassificd to profit or loss
« Remeasurements of the defined benefit plans
Sub-total
Income tax relating to items that will not be reclassified to profit or loss

Other comprehensive income/(expenses)

(IN) ‘Totul comprehensive income for the year (VII+VIII) (comprising
profit and other comprehensive income/(expenses) for the year)

(N

Eurnings per cquity share
Basic (Rs.)
Diluted (Rs.)

Significant accounting policies

“The accompanying notes form an integral part of the financiol statements
As per our report ol even date attached

Astlwin Suvaron
Vakiner
1CAI Membership No. 109503

Place Mumbai
Date 16 June 2020

For th
Note No. For the year ended

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

For the year ended

Mareh 31, 2020 Mareh 31, 2019
24 54,544.50 36,698.92
25 1,951.52 958.34
26 752,94 -
57,248.96 37,657.26
27 991,31 433.03
28 23,248.45 14,337.63
29 v 20.61
30 8,997.98 4,407 56
3 10,571.01 7,136 97
32 817.53 604,35
3 4,054.83 2,681.27
47,689.80 29,188.39
10,550.47 8,901,90
s
3,874.32 2,526.68
(1,177.52) 27.94
2,696.80 2,554.02
7,853.67 6,347.28
35
8.02 (30.43)
8.02 (30.43)
(2.02) 8.86
6.00 (21.57)
7,859.67 6,325.71
36
33.00 3199
32.68 31.62
1-3

For and on behnlf of the Bonrd of Directors of
Ess Kny Fincorp Limited

i.‘ cert) = -

Rojendfa Kumar Setin
(Managlng Director)
DIN - 0h957374

Atul Arora
(Chuef Financited Officer)

Place : Jaipur

1Al Setia
(Whaole Time Director)
17624

Anagha Hur
(Company Secretan s

Private & Confidential
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Placement Memorandum
Date: November 11, 2022

SK FINANCE LIMITED

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

Erstwhile known as "Ess Kay Fincorp Limited"
Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan - 302001
Email : info@skfin.in || Phone : 0141-4161300
CIN : U6S923RI1994PLCO0%0ST

Statement of cash flow for the half year ended September 30, 2022

(¥ In lakhs except otherwise stated)

Half Year ended

Employee share based payment expenses
Depreciation and amortization

Cash inflow from interest on loans
Cash outflow townrds finance cost
(Cash generated from operation before working capital changes

Working capital changes:
(Increase)/decrease in trade receivables

Increase in loans

Decrease/(increase) in other financial assets
Increase in other non-financial sssets

[Decrease in other financial linbilities

Increase in provisions

Increase/(decrease) in other noa-financinl Kabilitices

Direct taxes paid (net of refunds)
Net cash used in operating nctivities (A)

Cash flow from investing activities

Purchase of property plant and equipment, capital work in progress and other intangible
nssets

Proceeds from sale of property plant and equipment

lavestment in fixed deposits

Proceeds from redemption of fixed deposits

Purchase of investments

Proceeds from redemptions of investments

|Particulars September 30, 2022 September 30, 2021
(Cash flow from operating activities
Profit before tax 12,841.26 6,856.11
Adjustments for:
Loss/(Gain) on sale of property plant and equipment (1.9 13.56
Finance cost incurred 23,432.50 16,658.19
Interest income (53,309.96)) (33,762.94)

net gain on de-recognition of financial under amortised cost 12,197.67) (223.39)|
category
[Net gain on investments and derivatives (676.72))
Impairment on financial instruments 5,547.52

378.59

1
(12,885,82))
49.053.87

Q7.7
838172 |
(1,227.02) 107.42
(1,11,590.02)| (34,806 52)|
(1,426.50)| IR R}
(75.71) (267.63)
(469.71) (12263)
25528 239.10
133.10 (113.74)
(1,06,018.86) (29,066.90)|
(430613 (3,533.71)
T .99 (260061
(2,623.65) (2,799.32)
1452 736
(89.038.29) (40,543,50)
9192032 3762814

(2,63,350.43)) (1,49429.73)]
2.6 1 8.4,

Net cash used in investing activities (B) 2,0; (27,098.6;
Cash flow from financing activities
Proceeds from issue of shares including securities premium 1899 3333539
Debt securities issued 72,100.00 .
Debt securitics repaid (25,492.44)) (8.207,09)|
Borrowings other than debt securities taken 1,10,150.00 54.,400.00
Borrowings other than debt secunities repaid (35,270.97)) 32,3219,
Net cash generated from financing activities (C) 1,21,505.58 47,206.38
[Net increase/(decrease) in cash and cash equivalents (A+B+C) 13,203.07 (12,492 85)
[ Add : cash and cash equivalents as at the beginning of the year 17,455 88 2333149 |
Cash and cash equivalents as at the end of the year* 30,658.92 10,838.64 |
*Components of cash and cash equivalents
Balances with banks 17,080.33 8980 18
Fixed deposits on hand 12,608 46 1,000 08
(Cash on hand 97013 85838 |
30,658.92 10,838.64 |

Note:- The above cash flow statement has been prepared under the ‘indirect method' as set out in Indian Accounting Standard (Ind AS) 7 - ‘Statement

of cash flows’

Private & Confidential
For Private Circulation only
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Placement Memorandum
Date: November 11, 2022

SK Finance Limited
Emstwhile known us “Ess Kuy Fincorp Limited"
Statcment of Cash Flow
For the year ended March 31, 2022
(¥ in lakhs)
Particulars
Cash flow from operating activities
Profit befure tux
Adjustments for:
Loss on sale of fixed ussel
Finance cost incurred
Interest income

on direct
Net gamn on investments and desivatives
Impainuent on financiol instruments
Employce share bascd payment expenses
Depreciation and amortization

Cush inflow from interest on toans
Cash outflow tawards finance cost
Cash geacrated from operation before workdug capital chnnges

Warking: eapital changes:
(Increase)idecrease in trade reccivables
Increuse in loans
Increase in other financial assets

d in other il nssets
Increase in other finuncial liabilities
(Deercase)increase in provisions
Inerease in other non-finuncial linbilities

Direct taxes paid (net of refunds)
Net cash used In operating activities (A)

Cash flow fron investing nctlvities
Purchise of property plant uad equipment, capital work in progress and other intungible assets
Procceds from sale of property plant and equipment

Investment in Fixed deposits

Proceeds from redemption of fixed deposits

Purchuse of Investments

Proceeds from redemplions of mvestments

Net eash used In lavesting actvities (B)

ties

Cash flow fram finaocing act
Peacceds fram issue of shares including securitics premium
Debt securitics issucd

Debt sccuritics repaid

Borrowings other than debt secuniivs uken

Borrowings other than debt securitics repaid

Net cash gonoratod from finuncing netivitics (C)

Net increase/(decrease) In cash aud cash cquivalents (A+B+C)
Add : cash nnd cavh cquivalents ax et the beginning of the year
Cush ond cash cquivalents as at the end of the year®
~Compancnts of cash and cash equivalents

Balances with banks

Fixed deposits on hund

Cash on hand

For the year ended

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

For the year ended

March 31,2022 March 31, 2021
1776032 12,341.65
2238 2045
34.681.51 29,701.27
(77,525.35) (65.,388.40)
575.02
(33633)
1,628.53
71.99
1,581.42 1,133.31
(22,540.51) (13,705.49)
74,771.52 60,840.52
(35,197.70) (30,429.96)
17,033.31 16,705.07
22419 (447.00)
(1,37,822.25) (49,473 24)
(58237 (659.78)
(71.59) 85.41
441555 1.846.16
212.30 3177
205.48 268.80
(1.16,38538) GT.85635)
(4,807.71) (4,772.37)
(1,21,193.09) (36,628.72)
(6,107.30) (2,423.03)
17.53 27.62
(49,844.50) (1,00,399.13)
46,627.06 1,00,687.81
(3,58,650.92) (45,432.14)
3,37,720.65 34,196.03
{60.267.48) (13,342.84)
48,209.14 29.70
1%.,500.00 1,01,830.00
(24,252.349) (75,986.81)
1,86,377.50 1,46,464.27
(53,249.39) (1,05,270.96)
1,75,584.93 67,066.20
(5.8375.64) 17,094.64
23,331.49 6.236.85
£7,4S5.85 23,331.49
15.676.26 5,869.11
800.53 16,696.46
979.06
17,455.85

Private & Confidential
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Ess Kay Fincorp Limited

Seatesnemt wf Cash Flow
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Ess Kay Fincorp Limited

Sratement of Cash Flow
Jor she vear ewdled Maorch 31, 2020

{Amoum in s i llds)

N Far the year coded For the year onded
Particulars March 31, 2620 March 11, 201%
Cush flew from operating activities
Prafit befere tax IRS504T E S0l 20
Adjusimacngs Tor
{Profit}loss on sale of fixed asset 03E) 095
Fimance oot mcurmed PAR 2T ) 11 845.0%
Interest income acorued ZLORL SN (RI505 26)
Impact on derecognition of keass sold under direo assigmemem trazsacton (LOXT 2N} (1301 D6}
Met (gain)less on FYTPL imvestmems and derivanives 75N 2061

i o EMNTSE 4407 56
Emploves share hased payment expenses ITE&3 .93
Diepreciation and amanization BITS3 & 35
hperating cash fow before working capital changes (LS04 TH (B 343,000
Adjustmsents for working capital changes:

Decrease in tmde receivables 23S 2119
Increase in looms (1346 15 (T3 24665}
Decrease| Incerase | = other Azamcial asseis 69618 12423 D6)
Increase in other noe-finamcial asseis [LL RS ] (152 95)
Increase’|{decrease) in other financial liabilizies [ELET ) 255507
Increase in provisions 169 2% 159 46
I in other i ial Liabili LoAs 11652
Fimance oost paid 241240 9425 6B)
Inicrest mcome reoeived 45 116 2939992
Cush penerated From operations [ L] [T NET)
Diirect taxes paid (met of refunds) N [2.861.29)
et cush used in operating sctivities (A} [N MWLy JEL I MLEE)
Cash Aew from investing sctivities
Pazrchase of property plast and eqeipenest. capital work in progress and other intangible assets P16 44 (138322}
Proceeds froen sake of propersy plast and eqeipeness 1434 13.92
Investment in Fixed deposits: (EEOTE Y [RE 2
Proceeds from redemption of fixed deposits: TEAITES 358 97
Perchase of [nvestments 4 1y 11 0y}
Proceeds froen redemptions of investments AR ISST 4.19
et cash used in investing mceivities (B 1236.59R 111 FIEd6 18
Cmsh Aew From fnsncing activities
Proceeds from issue of shores and securities premium 2350000 39 665 6
Diebt securities issued L ) 0000k D0
Diebt securitie s repaid 3E I 6sE) (1415455}
Bormowimgs other S@an debt secaritics taken ET2H01 IS BST OB
Bormowizgs other an debr seceritics repaid 12 (2005680}
et cash penerated From fAnancing activiges o0) 135 555 19 132101
MNet imcreasedecrence) i cash and cosd egreivalents (A BTy TR ) 6. 544 24
Add - cash and cash egeinalents as ot e ‘beginming of the year TAMGDLS RE2.05
Cash and cash eguivaleses as at the end of e year® S ITEES T A 29
*Components of cash and cash eguivalems
Balances with basks B IISES 643555
Famed deposits on hand 3132 [ e
Cash on hand [2X2 ] 0058
[T T A6 T 5
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(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Ess Kay Fincorp Limited

Statement of Cash Flow (Continued)
for the vear ended March 31, 2020

{Amount in Bs in kkhs)

Change in lsbilities arising from financing sctivities

. Asai . N Non-cazh As ol | N Non-cash As k|
Particulars April1,20qg  1eved/ taken Repaid champes  March31, 2 "ol taken Repaid changes March 31, 3020
Debt securiies IINEE] 6000000 (1415453 225697 TA9205 9025000  (353I6.66) BIL26) L6413
Borronwings {other than deka secemitics) 625071 3SSETOR  {20.0580) 20340 TRSME  §1.23001  (40,124.06) (5554 LISETLIT
Subardinated liabilities 419265 : : {146.86) 44579 : .00 194 AT
Taisl SOOR93T _ SEATDR  (MI1133) 130351 TS305866 17748001 (754300%) 656 L300

- "Staterment of cash flows'".

The shave cashi flow statement has been prepared under the ‘indirect method’ a5 setout in Ind AS T

The accompanying notes form an integral pant of the financial stalements.
As per our repoat of even daie attached
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ANNEXURE VI: ILLUSTRATION OF BOND CASH FLOWS

lllustration of Bond Cash Flows

Name of the Issuer

SK Finance Limited (Formerly known as Ess Kay Fincorp Limited)

Face Value (per security)

INR 10,00,000 (Indian Rupees Ten Lakh)

Issue Date / Date of Allotment

Issue Opening Date: November 15, 2022
Deemed Date of Allotment: November 16, 2022

Date of Redemption

Redemption Date / Maturity Date: November 16, 2024

Tenure

Please refer Section 8.1 (Summary Terms).

Coupon Rate

Please refer Section 8.1 (Summary Terms).
Please also see below.

Frequency of the Coupon Payment
with specified dates

Monthly.

Day Count Convention

Actual/Actual

Interest Payment and Redemption Schedule

Interest Payment Schedule

DAY AND DATE FOR COUPON/
CASH FLOWS REDEMPTION BECOMING DUE NUMBER OF DAYS FOR DENOMINATOR | AMOUNT PER DEBENTURE (IN RUPEES)
1st Coupon Friday, 16 December, 2022 30 7184
2nd Coupon Monday, 16 January, 2023 31 7425
3rd Coupon Thursday, 16 February, 2023 31 7425
4th Coupon Thursday, 16 March, 2023 28 6704
5th Coupon Sunday, 16 April, 2023 31 7425
6th Coupon Tuesday, 16 May, 2023 30 7184
7th Coupon Friday, 16 June, 2023 31 5568
8th Coupon Sunday, 16 July, 2023 30 5388
9th Coupon Wednesday, 16 August, 2023 31 5568
10th Coupon Saturday, 16 September, 2023 31 5568
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11th Coupon Monday, 16 October, 2023 30 5388
12th Coupon Thursday, 16 November, 2023 31 5568
13th Coupon Saturday, 16 December, 2023 30 3592
14th Coupon Tuesday, 16 January, 2024 31 3712
15th Coupon Friday, 16 February, 2024 31 3712
16th Coupon Saturday, 16 March, 2024 29 3472
17th Coupon Tuesday, 16 April, 2024 31 3712
18th Coupon Thursday, 16 May, 2024 30 3592
18th Coupon Sunday, 16 June, 2024 31 1856
20th Coupon Tuesday, 16 July, 2024 30 1796
21st Coupon Friday, 16 August, 2024 31 1856
22nd Coupon Monday, 16 September, 2024 31 1856
23rd Coupon Wednesday, 16 October, 2024 30 1796
24th Coupon Saturday, 16 November, 2024 31 1856
Redemption Schedule
DAY AND DATE FOR COUPON/ NUMBER OF DAYS FOR AMOUNT PER DEBENTURE (IN

CASH FLOWS REDEMPTION BECOMING DUE DENOMINATOR RUPEES)

1st Principal Instalment Tuesday, 16 May, 2023 181 250000
2nd Principal Instalment Thursday, 16 November, 2023 184 250000
3rd Principal Instalment Thursday, 16 May, 2024 182 250000
4th Principal Instalment Saturday, 16 November, 2024 184 250000
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ANNEXURE VII: BOARD RESOLUTION AND COMMITTEE RESOLUTION

BOARD RESOLUTION

FINANCE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARDQFapke.. Hamesha
DIRECTORS OF SK FINANCE LIMITED (FORMERLY KNOWN AS ESS KAY FINCORP LIMITED) HELD

ON WEDNESDAY 09™ DAY OF FEBRUARY, 2022 AT 03:00 P.M. AT THE REGISTERED OFFICE OF THE

COMPANY SITUATED AT G 1-2, NEW MARKET, KHASA KOTHI, JAIPUR-302001

A A - RTIB EB

"RESOLVED THAT pursuant to the provisions of section 42, 71 and all other applicable provisions, if any,
of the Companies Act, 2013 ("the Act") and Rules made there under and pursuant to the Foreign Exchange

Management Act, 1999, rules,

prescribed by the Government of India, all

clar and circulars, if any,
di del circulars and

notifications of the Reserve Bank of India ("RBI"), the Securities and Exchange Board of India Act, 1992
("SEBI"), including the Securities Contracts [Regulauon) Act, 1956, the Securities and Exchange Board of

India (Listing Obligations and Di

2015 and Securities and Exchange

Board of India (Issue and Listing of Non Convemble Securities) Regulations, 2021 (including any
statutory modification(s)or re-enactment(s) thereof from the time being in force), or any other regulatory

authority and other i SEBI r and

the provisions of Memorandum and

Articles of Association of the Company and subject to such applicable laws, rules, regulations and
guidelines and subject to approval of shareholders of the Company, consent of the Board of Directors of
the Company (hereinafter called “the Board" which lerm shall be deemed to include any Committee

thereof, which the Board may have i or

to exercise its powers including

the powers conferred by this resolution and with the power to delegate such authority to any person or
persons)be and is hereby accorded to offer, issue and allot, in one or mare tranches Non-convertible
Debentures (NCDs) including but not limited to subordinate debentures, bonds, and/or other debt
securities etc. on private placement basis, during the period of one year from the date of passing of the
Special Resolution by the Members in ensuing General Meeting, for an amount not exceeding Rs.
50,00,00,00,000/- (Rupees Five Thousand Crores Only) on such terms and conditions and at such times at
par or at such premium, as may be decided by the Board in one or more tranches to such person(s)
Jincluding one or more company(ies) bodies corporate(s), statutory corporations, commercial banks,
lending agencies, financial institutions, insurance companies, mutual funds, pension/provident funds and
individuals, as the case may be or such other person(s) as the Board may decide for onward lending

business of the Company and general corporate purposes.

RESOLVED FURTHER THAT the aggregate amount of funds to be raised by issue of NCDs, subordinate
debentures, bonds, and/or other debt securities etc. shall not exceed the overall borrowing limits of the
Company, as approved or may be approved by the Members of Company from time to time.

RESOLVED FURTHER THAT Mr. Rajendra Kumar Setia, Managing Director, Mr. Atul Arora, Chief
Financial Officer and Ms. Anagha Bangur, Company Secretary of the company be and are hereby severally
authorized to do all such acts, deeds and things and to sign all such documents as may be necessary,

and thereto

resolution.”

CERTIFIED TRUE COPY

FOR SK FINANCE LIMITED

(Formerly known as ESS
For SK FINAN

ANAGHA BANGUR

FINCORP LIMITED)

its powers under the resolution to give effect to this

SK FINANCE LIMITED

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039
E-mail : info@skfin.in | Website : www.skfin.in

CIN : UB5323RJ1994PLCO0S051 | GSTIN : 0BAAACES115F1Z2
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EXECUTIVE COMMITTEE RESOLUTION

FINANCE
CERTIFIED TRUE COPY OF
DIRECTORS OF SK FINANC
HELD ON FRIDAY, THE 0
RAJPUTANA SITUATED A

THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
E LIMITED (FORMERLY KNOWN AS ESS KAY FINCORP LIMITED)
4™ DAY OF NOVEMBER, 2022 AT 02:00 P.M. AT HOTEL ITC
T PALACE ROAD, GOPALBARL, JAIPUR- 302006 (RAJASTHAN)

"RESOLVED THAT pursuant to the applicable provisions of Companies Act, 2013 read with

relevant rules made thereunder (including any statutory modification(s) or re-enactment(s)
thcreoﬂorthctlmebeingln force) and in super of earlier resolution issued in this regards,

consent of the Board of Directors of the company be and is hereby accorded to revise the roles,

tive Committee ("Committee™) with effect
from 04= November, 2022 with the following members:

_S.No. _ Members Hl)eslgnatlon =
[1, Mr. Rajendra Kumar Setia | Managing Director -
[2. | Ms. Shalini Setia | Whole-Time Director B
|3 | Mr. |l Arora Chief Financial Officer
4. Mr. Vivek Haripal Singh | Head Treasury =
5. Mr. Rohit Srivastava | ChiefRisk Officer

RESOLVED FURTHER THAT the roles & r ponsibilities of C. i shall be as foll

a} Managing the day to day business and operational affairs of the Company;

b) Establishing best practices, functional standards and work ethics;

<] Borrow money and exercise all powers to borrow moneys not exceeding Rs. 7,500 Crores
(Rupees Seven Thousand and Five Hundred Crores only) in Indian Rupees or equivalent
thereof in any foreign currency(ies) in agaregate at any time and taking all necessary actions
connected therewith within the limit prescribed under law and authorize employees of the
company for execution;

d) Provide guarantee including performance Buarantee, issue letter of comfort and providing
securities and taking all necessary actions connected therewith (subject to applicable
provisions of Companies Act. 2013 and applicable laws;

e) Revi of banking ar /facilities and taking all necessary actions connected
therewith including re-financing for optimization of borrowing costs (subject to overall limit
of borrowing);

f) Selling assignment of its receivables/ book debts upto Rs. 1800 crores in favour of banks /
financial institutions, other investing agencies and trustees for the holders of debentures /
bonds / Pass Through Certificates and other instruments and authorize employees of the
company for execution;

g) Toapprove the Write off cases of receivables/ book debts/ asset of the company;

h) Purchasing of other panies/ body corporate receivables;/ banks / financial
institutions receivables/ book debts upto Rs. 1000 crores in favour of company and to
authorize employ of the company for execution;

i} Adoption, A di of fi | and internal management policies and Standard
Operating Procedures ("SOP");

i) Toensure the implementation of all approved policies and SOP’s falling under the purview of
Executive Committee of Board and to do all such ancillary activities related to such policies

and SOP'. st ot comp 3K FINANCE LIMITED

k) Advise on financial matters /policies i [Foemetty ¥nown 35 ESS KAY FNCORP LANTED)

(] unts;
T):. Ondhiog of beak dcconsis o oers Regd. Office * G 1-2. New Market. Khasa Kothi, Jaipur-302001
Ph.: +81-141-4161300-500 | Toll Free Number: 1800 1033 039
E-matl : info@skfin.in | Website - www skfin.in
CIN - USSO23R.J1994PLOI0R0S1 | GSTIN . CRARKCES1 155122
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FINANCE

20th agee. Mamesny
—_

m) Appointment of employees/ officers as authorize signatories on hehalf of the company for
appearing before various judicial, quasl-judicial, non-judicial, forms, governments, semi-
governments authorities or any other governing body;

n) Appointment of employees/ officers as authorize signatories on behalf of the company for
Securitization of its Receivables/ book debts/ asset of the company;

o) App of employees/ officers of company as ‘Authorized Officer’ under Securitization
and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
("SARFAESI Act") and allied rules as amended from time to time;
Empanelment of Vendors for Outsourcing Arrangements, conduction of Due Diligence or such
other matters in this connection;
1ssue and Allot non-convertible debentures aggregating up to Rs 5,000 Crores (Rupees Five
Thousand Crores) in one or more tranches from time to time (Including but not limited to
public issue of NCDs, if any) and to do all such acts, deeds and things, and take necessary
actions and to comply with all formalities as may be required In connection with and
incidental to the aforesaid offering of NCDs, including the prior and post issue formalities and
with power to settle any question, difficulties or doubts that may arise in regard to the issue
or allotment of such NCDs as may be deemed fit.

r) Toapproveall charges and any revisions thereof as per the interest rate policy ofthe company

-

p

=

q

RESOLVED FURTHER THAT in exercising the powers and authorities delegated to it. the
Committee shall act in accordance with and subject to the directions and requirements as may,
from time to time be laid down by the Board.

RESOLVED FURTHER THAT the Company Secretary shall act as Secretary to the Committee and
committee at its discretion shall invite any tives/person/rep ive to be presentatthe
meetings of the Committee,

RESOLVED FURTHER THAT the powers so conferred above through this resolution shall remain
intact unless and until modified or altered or amended further by way of a resolution passed by
the Board of Directors of the Company.”

CERTIFIED TRUE COPY

FOR SK FINANCE LIMITED

(FORMERLY KNOWN AS KAY FINCORP LIMITED)
| P \\.

ANAGHA BANGUR
COMPANY SECRETARYS._ + _
MEMBERSHIP NO. F10697

SK FINANCE LIMITED

(Formary Known 28 ESS KAY FNCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number. 1800 1033 039
E-mail - info@skfin in | Website : www.skfu.in

GIN - USSG23RJ1994PLOC090S1 | GSTIN : 0BAAACES! 15F1Z2
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ANNEXURE VIil: SHAREHOLDERS' RESOLUTION

FINANCE

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AS SPECIAL RESOLUTION AT THE "9« Henesha
EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF SK FINANCE LIMITED
(FORMERLY KNOWN AS ESS KAY FINCORP LIMITED) HELD ON FRIDAY, 117 MARCH, 2022

AT 10:00 A.M. THROUGH VIDEO CONFERENCING HOSTED AT PLOT NO.36, DHULESHWAR

GARDEN, JAIPUR-302001 (RAJASTHAN) IN COMPLIANCE WITH THE PROVISIONS OF
COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDER AND THE CIRCULARS

ISSUED FROM TIME TO TIME BY THE MINISTRY OF CORPORATE AFFAIRS.

0. 1 T OAR! uUpP
CAPITAL, FREE RESERVES AND SECURITIES PREMIUM U/S 180(1)(c) OF THE COMPANIES
ACT, 2013 [

“RESOLVED THAT in supersession of the resolution passed by the members of the Company on
04 May, 2021 and pursuant to the provisions of Section 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 read with rules made thereunder (including any |
statutory modification(s) or any re-enactment(s) thereof for the time being in force) and as per
the directions/guidelines issued by the Reserve bank of India and the enabling provisions of the ’
Memorandum of Association and Articles of A iation of the y and sub to all other
requisite approvals, permissions and sanctions and subject to such conditions as may be
prescribed by the concerned authorities (if any} while granting such approvals, permissions and
the of bers of the C be and is hereby accorded to the Board of
Directors of the company (hereinafter called “the Board” which term shall be deemed to
include any Committee thereof, which the Board may have constituted or hereinafter constitute
to exercise its powers including the powers conferred by this resolution and with the power to
delegate such authority to any person or persons) to borrow from time to time any sum or sum
of money(ies) in Indian Rupees or equivalent thereof in any foreign currency(ies) on such terms
and conditions as the Board may deem fit, whether the same may be secured or unsecured and
if secured, whether domestic or international, whether by way of mortgage, securitize, charge or
hypothecation, pledge or otherwise in any way whatsoever, on, over or in any respect of all, or
any of the company's assets and effects or properties including book debts (r i les) and the
immovable property(ies) owned by the company, deposits or other security as they deem
requisite for the purpose of the business of the Company, upto an amount of Rs.
75,00,00,00,000/- (Rupees Seven Thousand Five Hundred Crores only) notwithstanding that
the money(ies) to be borrowed together with money(ies) already borrowed by the Company :
(apart from temporary loans obtained from the Company’s Bankers in the ordinary course of L
business) would exceed the aggregate of paid-up share capital, free reserves and securities
premium of the Company that is to say, reserves not set apart for any specific purpose.

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorized for
borrowing from time to time as it may think fit, by way of loans or in any other form whatsoever
from, or issue of Bonds and/or Debentures (including debt in nature of Debenture) or other
Securities or Term Loans, Money Market Instruments, Commercial Papers and other like
facilities in form of debt from Bank(s), Financial or other Institution(s), Mutual Fund(s), Non-
Resident Indians (NRIs), Foreign Institutional Investors (FlIs) or any other person(s), body(ies)
corporate, etc.,, whether shareholder of the Company or not.

For SK NCE LIMITED

\ SK FINANCE LIMITED
Comipany Secretary (Formerly Knovin as ESS KAY FINCORP LIAITED)
Regd. Office : G1-2, New Market, Khasa Kothi, Jaipur-302001

Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039

E-mall : info@skfin.in | Website : vavw.skfin.in

CIN : UG5923RJ1994PLCO09051 | GSTIN : 0BAAACES115F122
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FINANCE

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeda " Pxe~ #anet2
and things and to sign all such documents and writings as may be necessary, expedient and

incidental thereto including delegating its powers under the resolution to give effect to this

resolution and for matters connected therewith or incidental thereto.”

CERTIFIED TRUE COPY
FOR SK FINANCE LIMITED
(Formsri iyl 25 Fes oy Eiprprp Limited)

ANAGHA BANGURany Secretary
COMPANY SECRETARY
MEMBERSHIP NO. F10697

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Tol! Free Number: 1800 1039 039
E-mail : info@skfin.in | Website : www.skfin.in

CIN : UB5923RJ1894PLCO09051 | GSTIN : 0BAAACES115F1Z2
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FINANCE

Saath Aapke...

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AS SPECIAL RESOLUTION AT THE
EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF SK FINANCE LIMITED
(FORMERLY KNOWN AS ESS KAY FINCORP LIMITED) HELD ON FRIDAY, 117H MARCH, 2022
AT 10:00 A.M. THROUGH VIDEO CONFERENCING HOSTED AT PLOT NO.36, DHULESHWAR
GARDEN, JAIPUR-302001 (RAJASTHAN) IN COMPLIANCE WITH THE PROVISIONS OF
COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDER AND THE CIRCULARS
ISSUED FROM TIME TO TIME BY THE MINISTRY OF CORPORATE AFFAIRS.

ITEM NO. 2 TO APPROVE CREATION OF CHARGES ON ASSETS OF THE COMPANY UNDER
SECTION ES ACT, 2013 TO SECURE BORROWINGS MADE/TO
BE MADE 80 HE COMPANIES ACT, 2013

“RESOLVED THAT in supersession of the resolution passed by the Members of the Company on
04t May, 2021 and pursuant to the provisions of Section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013, read with rules made thereunder (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force) and as per the
directions/ guidelines issued by the Reserve Bank of India and the enabling provisions of the
Memorandum of Association and Articles of Association of the Company and subject to all other
requisite approvals, permissions and sanctions and subject to such conditions as may be
prescribed by any concerned authorities (if any)} while granting such approvals, permissions
and sanctions, the consent of members of the Company be and is hereby accorded to the Board
of Directors of the company (hereinafter called “the Board” which term shall be deemed to
include any Committee thereof, which the Board may have constituted or hereinafter constitute
to exercise its powers including the powers conferred by this resolution and with the power to
delegate such authority to any person or persons) to sell, securitize, hypothecate, pledge,
mortgage, create charge from time to time, on movable and/or immovable, tangible and/or
intangible properties/assets, both present and future and/or whole or substantiaily the whole
of the undertaking(s) of the Company in such form, manner and time as the Board may deem fit,
for securing any loans and/or borrowings and/or advances and/or guarantees and/or any
financial assistance whether all/any of such financial assistance taken or to be taken in foreign
currency and/or rupee currency by the Company from any lender including without limitation,
any bank, financial or other institutions, nonresident Indians, foreign institutional investors
and/or public financial institutions as defined under Section 2(72) of the Act and/or Mutual
Funds and/or any other persons, bodies corporates and/or eligible foreign lenders and/or any
entity/entities and/or any other person(s) or institution(s) providing finance (for own lending
purpose or repayment or loans or general corporate requirements) or in favour of trustees for
debenture holders that may be appointed, as security for the debentures/bonds that may be
issued by the Company and other person or persons together with interest, cost, charges,
expenses and all other monies payable by the Company to the said lender(s) and/or for the
purpose of securing the securities {comprising of fuily/partly convertible and/or non-
convertible debenture and/or any other debt instruments with or without detachable or non-
detachable warrants and/or secured premium notes and/or floating rate notes/bonds or other
debt instruments) together with interest, remuneration of the trustees, premium, if any, on
redemption, costs, charges and expenses payable by the Company in terms of the trust
deed/other documents to be finalized and executed between the Company and the

For SKFI NCE LIMITED

ompany Secretary SK FINANCE LIMITED

. Hamesha
—_—

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 ! To!l Free Number: 1800 1039 039
E-mail : info@skiin.in | Website : www.skfin.in

CIN : UB5923RJ1994PLCA09051 | GSTIN : 0BARACES115F1Z2
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FINANCE

§asth Aapke... Hamesha
e —

trustees/lenders and containing such specific terms and conditions (which may inclu
authorization to the lender to transfer /assignment of security in favour of third party) and
covenants in that behalf and agreed to between the Board and the trustees /lenders, up to an
amount not exceeding Rs. 75,00,00,00,000/- (Rupees Seven Thousand Five Hundred Crores
only) at any point of time.

RESOLVED FURTHER THAT the securities to be created by the Company aforesaid may rank
exclusive/prior/pari-passu/subsequent with/to the hypothecation/mortgages and/or charges
already created or to be created by the company as may be agreed to between the concerned
parties.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds
and things and to sign alt such documents and writings as may be necessary, expedient and
incidental thereto including delegating its powers under the resolution to give effect to this
resolution and for matters connected therewith or incidental thereto.”

CERTIFIED TRUE COPY
FOR SK FINANCE LIMITED

CFermegly IR B o oo Limiced

Company Secretary
ANAGHA BANGUR
COMPANY SECRETARY
MEMBERSHIP NO. F10697

SK FINANCE LIMITED

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039
E-mail : info@skfin.in| Website : www.skfin.in

CIN : UB5923RJ1994PLCO0S051 | GSTIN : 0BAAACES115F122
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FINANCE

Saath Aapke...

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AS SPECIAL RESOLUTION AT THE
EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF SK FINANCE LIMITED
(FORMERLY KNOWN AS ESS KAY FINCORP LIMITED) HELD ON FRIDAY, 11TH MARCH, 2022
AT 10:00 A.M. THROUGH VIDEO CONFERENCING HOSTED AT PLOT NO.36, DHULESHWAR
GARDEN, JAIPUR-302001 (RAJASTHAN) IN COMPLIANCE WITH THE PROVISIONS OF
COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDER AND THE CIRCULARS
ISSUED FROM TIME TO TIME BY THE MINISTRY OF CORPORATE AFFAIRS.

ITEM NO. 3 TO AUTHORISE THE BOARD_FOR ISSUANCE OF NON-CONVERTIBLE
DEBENTURES, IN ONE OR MORE TRANCHES FOR ONE YEAR.

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act")and the rules made thereunder, and
pursuant to the Foreign Exchange Management Act, 1999, rules, regulations, guidelines,
notifications, clarifications and circulars, if any, prescribed by the Government of India, all
applicable regulations, directions, guidelines, circulars and notifications of the Reserve Bank of
India ("RBI"), the Securities and Exchange Board of India Act, 1992 ("SEBI"), including the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, and the Securities and Exchange
Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (including
any statutory modification(s) or re-enactment(s) thereof for the time being in force), or any
other regulatory authority, whether in India or abroad, and in accordance with the
Memorandum of Association and the Articles of Association of the Company and subject to such
conditions and modifications as may be prescribed by the respective statutory and/or
regulatory authorities while granting such approvals, consents, sanctions, permissions,
approval of the members of the Company be and is hereby accorded to the Board of Directors of
the Company (hereinafter called “the Board” which term shall be deemed to include any
Committee thereof, which the Board may have constituted or hereinafter constitute to exercise
its powers including the powers conferred by this resolution and with the power to delegate
such authority to any person or persons) to offer, issue and allot, in one or more tranches Non-
convertible Debentures (NCDs) including but not limited to subordinate debentures, bonds,
and/or other debt securities etc. on private placement basis, during the period of one year from
the date of passing of the Special Resolution by the Members, for an amount of Rs.
50,00,00,00,000/- (Rupees Five Thousand Crores Only) on such terms and conditions and at
such times at par or at such premium, as may be decided by the Board in one or more tranches
to such person(s), including one or more company(ies), bodies corporate(s), statutory
corporations, commercial banks, lending agencies, financial institutions, insurance companies,
mutual funds, pension/provident funds and individuals, as the case may be or such other
person(s) as the Board may decide so, however, that the aggregate amount of funds to be raised
by issue of NCDs, subordinate debentures, bonds, and/or other debt securities etc. shall not
exceed the overall borrowing limits of the Company, as may be approved by the Members from
time to time.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to determine and consider
terms of issue of NCD that are appropriate and most beneficial to the Company including,

For SK FINANCE LIMITED

GomBiany Secreisly SK FINANCE LIMITED

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G 1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039
E-mail : info@skfin.in1 Website : www.skfln.in

CIN : U65923RJ1994PLCO09051 | GSTIN : 0BAAACES115F122
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without limitation, the class of investors to whom the NCDs are to be issued, timing, size, seriey/t" A?pke.- Hamesha
tranches, issue price, tenor, interest rate, listing, if any, creation of security, appointment of

debenture trustee(s) and other agency(ies) and to do all such acts and things and deal with all

such matters and settle all the questions, difficulties or doubts that may arise in this regard

without requiring the Board to secure any further consent or approval of the Members of the

Company and take all such steps as may be necessary and to sign and execute any deeds/

documents/ undertakings/ agreements/ papers/ writings, as may be required in this regard

and matters connected therewith or incidental thereto and to get the acts pursuance to power

herein conferred executed through any committee of the Board, Director(s) and / or officer(s) of

the Company.”

CERTIFIED TRUE COPY

FOR SK FINANCE LIMITED

(Formerly known as Ess Kay Fincorp Limited)
For SK FINANCE LuwlTZD

Co any Secretary
ANAGHA BANGUR

COMPANY SECRETARY
MEMBERSHIP NO. F10697

SK FINANCE LIMITED

(Formerly Known as ESS KAY FINCORP LIMITED)

Regd. Office : G1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039
E-mail : info@skfin.in | Website : www.skfin.In
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ANNEXURE IX: DUE DILIGENCE CERTIFICATES

CIN: U65993WB2010PTC152401

@
Ref: 389/OPR/VTPL/2022-23 .W. A R D H M A N

Date: 10*" November, 2022 TRUSTEES H IP P\7T IATL)
m Nurturing & Protecting Your Trust

To, (Formerty known as Ativir Stock Broking Pvt. Ltd.)

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai- 400001.

Dear Sir/Madam,

SUB: Issue of Rated, Senior, Secured, Listed, Transferable, Non - C tible D es (“D es™)
aggregating up to INR. 100,00,00,000/- (Indian Rupees One Hundred Crores only) (the issue) by SK L

We, the debenture trustee(s) to the abovementioned forthcoming issue state as follows:

1) We have examined documents pertaining to the said issue and other such relevant documents, reports and
certifications.

2) On the basis of such examination and of the discussions with the Issuer, its directors and other officers, other
agencies and on independent verification of the various relevant documents, reports and certifications, WE
CONFIRM that:

a) The Issuer has made adequate provisions for and/or has taken steps to provide for adequate security for
the debt securities to be issued.

b) The Issuer has obtained the permissions / consents necessary for creating security on the said property(ies).

c) The Issuer has made all the relevant disclosures about the security and also its continued obligations
towards the holders of debt securities.

d) Issuer has ad ly d all / permissions required for creation of further charge on assets
in offer document or private placement memorandum/ information memorandum and all disclosures made
in the offer document or private placement memorandum/ information memorandum with respect to
creation of security are in confirmation with the clauses of debenture trustee agreement.

e) Issuer has disclosed all covenants proposed to be included in debenture trust deed (including any side letter,
ated payment cl etc.), offer document or private placement memorandum/ information
memorandum.

f Issuer has given an undertaking that charge shall be created in favour of debenture trustee as per terms of
issue before filing of listing application.

g) All disclosures made in offer document or private placement memorandum/ information memorandum
with respect to the debt securities are true, fair and adequate to enable the investors to make well informed
decisions as to the investment in the proposed issue.

We have satisfied ourselves about the ability of the Issuer to service the debt securities.

Place: Mumbai For Vard hip Private Limited
=S
fo= 2\

Date: 10-11-2022 Auth:

>d Office Turner Morrison Building, Unit No. 15, 6 Lyons Range, Kolkata - 700001
Corporate Office The Capital, 412A, Bandra Kurla Complex, Bandra(East), Mumbai - 400051

lure anw.,m Qr

+91 22 4264 8335/+91 22 4014 0832
Sl . . f e —‘

Due diligence certificate as per the format specified in Annexure A of the SEBI Due Diligence Circular:
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Due diligence certificate as per the format specified in Schedule IV of the Debt Listing Regulations:

Attached separately.
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ANNEXURE X: DISCLOSURES PURSUANT TO THE SEBI DUE DILIGENCE CIRCULAR
Details of assets, movable property and immovable property on which charge is proposed to be created

Movable assets comprising the receivables (both present and future) arising, inter alia, out of identified book debts/loans of the Issuer, identified non-convertible
debentures/debt instruments/short-term instruments subscribed to by the Issuer, and identified fixed deposits placed by the Issuer.

Title deeds (original/ certified true copy by issuers/ certified true copy by existing charge holders, as available) or title reports issued by a legal counsel/
advocates, copies of the relevant agreements/ Memorandum of Understanding

No title deeds are applicable or available for movable assets of the Issuer set out above over which security is proposed to be created by the Issuer. The details of
the underlying documents relating to the receivables comprising the Hypothecated Assets will be set out in the Deed of Hypothecation.

Copy of evidence of registration with Sub-registrar, Registrar of Companies, Central Registry of Securitization Asset Reconstruction and Security Interest
(CERSAI) etc

The charge created over the movable assets set out in (a) above will be reported to the relevant registrar of companies and the Central Registry of Securitisation
Asset Reconstruction and Security Interest (CERSAI) within the timelines prescribed under Applicable Law. As the charge is being created over movable assets, no
filings are required to be made with any sub-registrar.

For unencumbered assets, an undertaking that the assets on which charge is proposed to be created are free from any encumbrances

The Issuer hereby undertakes that the assets on which charge is proposed to be created as security for the Debentures are free from any encumbrances.

For encumbered assets, on which charge is proposed to be created, the following consents along-with their validity as on date of their submission:

(i) Details of existing charge over the assets along with details of charge holders, value/ amount, copy of evidence of registration with Sub-registrar,
Registrar of Companies, CERSAI, Information Utility (IU) registered with Insolvency and Bankruptcy Board of India (IBBI) etc. as applicable: Not
Applicable.

(ii) Consent/ No-objection certificate (NOC) from existing charge holders for further creation of charge on the assets or relevant transaction documents

wherein existing charge holders have given conditional consent/ permission to the Issuer to create further charge on the assets, along-with terms of
such conditional consent/ permission, if any: Not Applicable.

(iii) Consent/ NOC from existing unsecured lenders, in case, negative lien is created by Issuer in favour of unsecured lenders: Not Applicable.
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(f) In case of personal guarantee or any other document/ letter with similar intent is offered as security or a part of security:
(i) Details of guarantor viz. relationship with the Issuer: Not Applicable.
(ii) Net worth statement (not older than 6 months from the date of debenture trustee agreement) certified by a chartered accountant of the guarantor:

Not Applicable.

(iii) List of assets of the guarantor including undertakings/ consent/ NOC as per para 4.2 and 4.3 above: Not Applicable.
(iv) Conditions of invocation of guarantee including details of put options or any other terms and conditions which may impact the security created: Not
Applicable.
(v) Executed copies of previously entered agreements for providing guarantee to any other person, if any: Not Applicable.
(g) In case of corporate guarantee or any other document/ letter with similar intent is offered as security or a part of security:
(i) Details of guarantor viz. holding/ subsidiary/ associate company etc: Not Applicable.
(ii) Audited financial statements (not older than 6 months from the date of debenture trustee agreement) of guarantor including details of all contingent

liabilities: Not Applicable.

(iii) List of assets of the guarantor along-with undertakings/consent/NOC as per Paragraphs 4.2 and 4.3 of SEBI Due Diligence Circular: Not Applicable.

(iv) Conditions of invocation of guarantee including details of put options or any other terms and conditions which may impact the security created: Not
Applicable.

(v) Impact on the security in case of restructuring activity of the guarantor: Not Applicable.

(vi) Undertaking by the guarantor that the guarantee shall be disclosed as "contingent liability" in the "notes to accounts" of financial statement of the

guarantor: Not Applicable.
(vii) Copy of Board resolution of the guarantor for the guarantee provided in respect of the debt securities of the Issuer: Not Applicable.

(viii) Executed copies of previously entered agreements for providing guarantee to any other person, if any: Not Applicable.
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In case securities (equity shares etc.) are being offered as security then a holding statement from the depository participant along-with an undertaking that
these securities shall be pledged in favour of debenture trustee(s) in the depository system: Not Applicable.

Details of any other form of security being offered viz. Debt Service Reserve Account etc.: Please refer section named "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 Placement Memorandum" in Section 8.1 (Summary Terms).

Any other information, documents or records required by debenture trustee with regard to creation of security and perfection of security: Not Applicable

Declaration: The Issuer declares that debt securities shall be considered as secured only if the charged asset is registered with Sub-registrar and Registrar of
Companies or CERSAI or Depository etc., as applicable, or is independently verifiable by the debenture trustee.

Terms and conditions of debenture trustee agreement including fees charged by debenture trustees(s): Please refer the consent letter of the Debenture Trustee
for terms and conditions of the appointment of the Debenture Trustee and fee of the Debenture Trustee.

Details of security to be created: Please refer section named "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 Placement Memorandum" in Section 8.1 (Summary Terms).

Process of due diligence carried out by the debenture trustee: The Debenture Trustee has carried out due diligence in accordance with the manner prescribed in
the SEBI Due Diligence Circulars. The due diligence broadly includes the following:

(i) A chartered accountant appointed by the Debenture Trustee will be conducting an independent due diligence as per scope provided by the Debenture
Trustee and the information provided by the Issuer in respect of the security being provided by the Issuer in respect of the Debentures.

(ii) The chartered accountant will verify and ensure that the assets provided by the Issuer for creation of security are free from any encumbrances or necessary
permission or consent has been obtained from existing charge holders.

(iii) Periodical due diligence will be carried out by the Debenture Trustee in accordance with the SEBI (Debenture Trustees) Regulations, 1993 and the relevant
circulars issued by SEBI from time to time (including the SEBI Due Diligence Circular) as per the nature of security provided by the Issuer in respect of the
Debentures.

(iv) The Debenture Trustee will issue such necessary certificate(s) in relation to the due diligence carried out by it and such certificate(s) will be available on

Stock Exchanges from time to time for information of the Debenture Holders.
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Even though the Debentures are to be secured to the extent of at least 100% of the principal and interest amount or as per the terms of this Placement
Memorandum, in favor of the Debenture Trustee, the recovery of 100% of the amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

Due diligence will be carried out for maintenance of the prescribed security cover depending on information provided by the Issuer and the chartered
accountant appointed by the Debenture Trustee or the Debenture Trustee will not be responsible for misinformation provided by Issuer.

(o) Due diligence certificates as per the format specified in Annexure A and in Schedule IV of the Debt Listing Regulations: Enclosed as Annexure IX. The due diligence
certificate will be submitted to BSE along with the Placement Memorandum.

244



Placement Memorandum
Date: November 11, 2022

BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T :+91 22 2272 8045 / 8055 F:+91 22 2272 3457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

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

ANNEXURE XI: IN-PRINCIPLE APPROVAL FROM BSE

DCS/COMP/RM/IP-PPDI/410/22-23 November 11, 2022

SK FINANCE LIMITED
G 1-2, New Khasa Kothi,
Jaipur - 302001(Rajasthan

Dear Sir,

Re: Private Placement of 1000 Rated, Listed, Senior, Secured, Redeemable, Taxable,
Transferable, Non-Convertible Debentures, each having a Face Value of Rs 10 Lakhs and an
aggregate Face Value of Rs 100 Crores (The Issue)

We acknowledge receipt of your application on the online portal on November 09, 2022
seeking In-principle approval for issue of captioned security. In this regard, the Exchange is
pleased to grant in-principle approval for listing of captioned security subject to fulfilling the
following conditions at the time of seeking listing:

1. Filing of listing application.
2. Payment of fees as may be prescribed from time to time.

3. Compliance with SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021
read with SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021 and
circulars issued thereunder and also Compliance with provisions of Companies Act 2013.

4. Receipt of Statutory & other approvals & compliance of guidelines issued by the statutory
authorities including SEBI, RBI, DCA etc. as may be applicable.

5. Compliance with change in the guidelines, regulations, directions, circulars of the Exchange,
SEBI or any other statutory authorities, documentary requirements from time to time

6. Compliance with below mentioned circular dated June 10, 2020 issued by BSE before
opening of the issue to the investors.:

0610-31

7. Issuers, for whom use of EBP is not mandatory, specific attention is drawn towards
compliance with Chapter XV of SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August
10, 2021 and BSE Circular No 20210519-29 dated May 19, 2021. Accordingly, Issuers of
privately placed debt securities in terms of SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 or ILDM Regulations for whom accessing the electronic book
platform (EBP) is not mandatory shall upload details of the issue with any one of the EBPs

EXPERIENCE THE NEW
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India

within one working day of such issuance. The details can be uploaded using the following

links Electronic Issuance - Bombay Stock Exchange Limited (bseindia.com)

8. It is advised that Face Value of NCDs issue through private placement basis should be kept
as per Chapter V of SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021

9. Issuers are hereby advised to comply with signing of agreements with both the
dep as per lation 7 of SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 read with SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August
10, 2021.

This In-Principle Approval is valid for a period of 1 year from the date of issue of this letter or
period of 1 year from the date of opening of the first offer of debt securities under the shelf
placement memorandum, which ever applicable. The Exchange reserves its right to withdraw
its in-principle approval at any later stage if the information submitted to the Exchange is
found to be incomplete/ incorrect/misleading/false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, SEBI (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 read with SEBI Circular No SEBI/HO/DDHS/P/CIR/2021/613 dated August
10, 2021 and circulars issued thereunder, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Guidelines/Regulations issued by the statutory authorities
etc. Further, it is subject to payment of all applicable charges levied by the Exchange for usage
of any system, software or similar such facilities provided by BSE which the Company shall
avail to process the application of securities for which approval is given vide this letter.

Yours faithfully,

For BSE Limited
sd/- sd/-
Rupal Khandelwal Raghavendra Bhat
Assistant General Manager Deputy Manager
== p—
SENSEX e

EXPERIENCE THE NEW
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ANNEXURE Xll: SHAREHOLDING PATTERN AS ON SEPTEMBER 30, 2022

S. No. Name of Shareholders Total No. of Equity No. of Shares in Total shareholding No. of shares pledged % of shares pledged
Shares Demat Form as% of total no. of with respect to shares
equity shares owned
1 Rajendra Kumar Setia 1,12,57,463* 1,12,57,463 38.26% 4,07,407 3.61
2 Shalini Setia 650 650 0.00% - -
3 Yash Setia 650 650 0.00% - -
4 Bhajan Devi Setia 650 650 0.00% - -
5 Rajendra Kumar Setia (HUF) 62,500 62,500 0.21% - -
6 Norwest Venture Partners X-Mauritius 71,28,818 71,28,818 24.51% - -
7 Baring Private Equity India AIF 13,58,414 13,58,414 4.67% - -
8 Karma Holdings Mauritius Limited 4,64,850 4,64,850 1.60% - -
9 Evolvence Coinvest | 12,17,201 12,17,201 4,18% - -
10 TPG Growth IV SF Pte Limited 55,14,119 55,14,119 18.95% - -
11 Evolvence India Fund Il Ltd. 4,02,245 4,02,245 1.38% - -
12 IIFL Special Opportunities Fund Series 9 795,276 795,276 2.73% - -
13 IIFL Special Opportunities Fund Series 10 251,140 251,140 0.86%
14 | Massachusetts Institute of Technology 5,53,234 5,53,234 1.90% - -
15 238 Plan Associates LLC 1,29,214 1,29,214 0.44% - -
16 Atul Arora 5,775 5,775 0.02% - -
17 Sameer Arora 2,250 2,250 0.01% - -
18 Raj Kumar Setia 57,556 57,556 0.20% - -
19 Vivek Haripal Singh 750 750 0.00% - -
20 ESOP Holders 15,117 15,117 0.05% - -

* Note: Mr. Rajendra Kumar Setia holds 1,12,57,463 equity shares of the company out of which 10,17,447 equity shares are partly paid.
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ANNEXURE XIII: FINALISED FORM OF THE PPOA (ALONG WITH ALL DISCLOSURES)

Attached separately.

248



Placement Memorandum Private & Confidential
Date: November 11, 2022 For Private Circulation only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

ANNEXURE XIV: UNDERTAKING FOR CHAPTER V OF SEBI (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021

This issue of Debentures does not form part of non-equity regulatory capital mentioned under Chapter V of the SEBI Debt Listing Regulations. The face value of each Debenture is
INR 10,00,000 (Indian Rupees Ten Lakh).

249



		2022-11-11T17:47:51+0530
	RAJENDRA KUMAR SETIA


		2022-11-11T17:48:28+0530
	RAJENDRA KUMAR SETIA




