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Placement Memorandum for issue of Debentures on a private placement basis under the Companies Act, 2013 read with Schedule 1l of

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 and Securities and Exchange

Board of india in relation to the issue of 350 (three hundred fifty) rated, unsubordinated, unsecured, listed, transferable, redeemable

non-convertible debentures, each having a face value of INR 10,00,000 (Indian Rupees Ten Lakh) and an aggregate face value of INR

35,00,00,000 {Indlan Rupees Thirty Five Crores} on a private placement basls {the "Issue"), Certain details of the Debentures are as

follows:

(a) Rating: The Debentures are rated as "AfStable" by ICRA Limited pursuant to the letter/pressrelease dated December 21, 2021, Please
refer Annexure Il for the rating rationale and the press release.

(b} Listing: The Debentures are proposed to be listed on the Wholesale Debt Market {WDM) of the BSE Limited within the time period
prescribed under the SEBI Listing Timelines Requirements {as defined below).
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{f} Electronic Book Provider Flatform: Applicable.
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BACKGROUND

This Placement Memorandum is related to the Debeatures 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 thraugh resolutions passed
by the shareholders of the Issuer on May 4, 2021 and the Board of Directors of the Issuer on April 07, 2021 and May 5,
2021 to be read with the resolution passed by the Executive Committee of the Board of Directors dated December 23,
2021 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 par 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 Issurer 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 ar 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.
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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 Memorandurm 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 Owner(s) means the holder(s) of the Debentures in dematerialised form whose name is recorded as such with the Depository{ies) in the Register of
Beneficial Owners. L

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

BSE means the 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 350 (Three Hundred Fifty) rated, unsubordinated, unsecured, listed, transferable, redeemable nan-convertible debentures denominated in
INR, each having a face value of INR 10,00,000 {Indian Rupees Ten Lakh) and an aggregate face value of INR 35,00,00,000 (Indian Rupees
Thirty Five 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.

Foron rinN VIITED 4
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Debenture Trustees Regulations

means the Securities and Exchange Board of india (Debenture Trustees} Regulations, 1993, modified or restated from time to time.

Debenture Trust Deed/DTD

means the debenture trust deed executed / to be executed by and between the Debenture Trustee and the Company inter alio 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.

Deed of Hypothecation

means the unattested deed of hypothecation executed or to be executed by the Company on or about the Effective Date in favour of the
Debenture Trustee in relation to the creation of a first ranking exclusive charge by the Company in favour of the Debenture Trustee over
the assets set out therein.

Deemed Date of Allotment

rmeans 29th December 2021

Demat

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

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” shall mean 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 10.14 helow.

Issue

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

Issue Closing Date

28" December 2021

Issue Opening Date

28" December 2021

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" to the extent applicable in respect of the private placement of debt securities, as amended, modified, or restated from
time to time.

For SK FINANGE LIMITED
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Listing Period

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

LODR Regulations

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

MFL

Micro Finance Institution

MLD Issuance Requirements

means the requirements in respect of issuance and listing of structured debt securities/market linked debt securities prescribed in Chapter
X (Structured or market linked debt securities) of the Listed NCDs Operational Circular,

NBFC Directions

means the Non-Banking Financial Company - Systemically Important Non-Depasit taking Company and Deposit taking Company (Reserve
Bank) Directions, 2016 dated September 1, 2016 and/for 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
{NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 on “implementation of Indion Accounting Standords", each as amended,
modified 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 Memorandum/PM

means this placement memorandum issued by the Issuer in respect of the Debentures proposed to be issued.

Private Placement Offer cum
Application Letter(s)/PPOA

means the private placement offer cum application letter(s) prepared in compliance with Secticn 42 of the Companies Act, 2013 read with
the Companies (Prospectus and Allotment of Securities) Rules, 2014, issued by the 1ssuer in respect of the Bebentures.

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 "A/Stable” to the Issue through its letter
dated December 21, 2021,

Rating Agency means ICRA 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 Bue 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 Technalogies Private Limited.

For SK FINANCE LIMITED
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ROC means the jurisdictional registrar of companies.
Rs. /INR Indian National Rupees.

RTGS Real Time Gross Settlement.

SEB! means the Securities and Exchange Board of India.

SEB! Debt Listing Regulations/Debt
Listing Regulations

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

SEBI Defaults {Procedure) Circular

means the SEBI circular bearing reference number SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13, 2020 on "Stondardisation
of procedure to be followed by Debenture Trustee(s)in case of ‘Default’ by Issuers of listed debt securities".

SEBI Due Diligence Circular

means the SEBI circular bearing reference number SEBIfHO/MIRSD/CRADT/CIR/P/2020/218 dated Navember 3, 2020 on "Creation of
Security in issuance of listed debt securities and ‘due diligence’ by debenture trustee(s)".

SEBI Listed Debentures Circulars

means, collectively, the SEBI Defaults (Procedure) Circular, SEBI Due Diligence Circular, the SEBI Monitoring Circular, the SEB] Recovery
Expense Fund Circular, the Listed NCDs Qperational 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
VIl {Standardization of timelines for listing of securities issued on a private placement bosis) of the Listed NCDs Operational Circular.

SEBI Monitoring Circular

means the SEBI circular bearing reference number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2020/23 dated November 12, 2020 on "Monitoring
ond Disclosures by Debenture Trustee(s)".

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™.

Stressed Assets Framework

means the RBI's circular no. DBR.No.BP.BC.45/21.04.043/2018-19 dated fune 7, 2019 on "Prudential Framework for Resolution of Stressed
Assets", as may be amended, modified 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 fallure 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 Debenture Document pursuant to Applicable Law.

TDS

Tax Deducted at Source.

Transaction Documents means:
a) the DTD;
b) the Debenture Trustee Agreement;
c) the Debt Disclosure Documents;
d) the letters issued by the, and each memorandum of understanding/agreement entered into with, the Rating Agency, the
Debenture Trustee and/or the Registrar;
e) each tripartite agreement between the Issuer, the Registrar and the relevant Depository;
f) the board resolutions, committee resolutions and the shareholders’ resolutions of the Issuer in relation to this Issue; and

For SK FINANCE LIMITED
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{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 whao Is categarized 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 whase director or promoter is categorized as such.

TRANSACTION SPECIFIC DEFINITIONS

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 Applicable
Accounting Standards.

Business Day

means:
{a) subject to (b) and (c} below, means any day on which commercial banks in Jaipur, India are open for business;
(b) for the period cormmencing on the Issue Opening Date set out in this Placement Memorandum until the Issue Closing Date set out

in this Placement Memorandum, 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 Jaipur, India are open for business; and

{c} for the period commencing on the Issue Closing Date set out in this Placement Memorandurn 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 NBFC Directions.

CERSAI means the Central Registry of Securitisation Asset Reconstruction and Security Interest of India.
Client Loan means each loan disbursed by the Issuer as a lender, and "Client Loans” shall be construed accordingly.
Company Rating means the rating of the Company as on the Effective Date, being "A".

Constitutional Documents

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

Control

has the meaning given to it in the Companies Act.
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Debenture Holder{s) / Investors

each person who is:
{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 lssuer 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 Pvt Ltd

Due Date means the date on which any interest (including any Interest Amounts), any Redemption Payment, any additional interest, any liquidated
damages, any premature redemption amount and/or any other armounts payable, are due and payable, including but not limited to the
Redemption Dates, or any other date on which any payment is to be made by the Issuer under the Transaction Documents.

Equity means the aggregate of (a) the issued and paid up equity shares of the Issuer, {b} all compulscrily convertible instruments and preference

share capital of the Issuer, {c) all reserves and surplus of the Issuer, and (c) the subordinated debt of the Issuer in the form of Tier II Capital,

to the extent eligible for inclusion in Tier [l Capital as on the last Quarterly Date (subject to discounting in accordance with the NBFC
Directions}.

Event of Default

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

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.

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 arganization,
established under any Applicable Law.

Gross Loan Portfolio

means the outstanding principal amounts of all Client Loans originated by the issuer on its own books and the Off Balance Sheet Portfolio
{including managed portfolio),

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.

For SK FINAN LIMITED
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Majority Debenture
Holders/Simple Majority
Debenture Holders

means such number of Debenture Holders collectively holding more than 51% (fifty one percent) of the value of the Qutstanding Principal
Amounts of the Debentures.

Majority Resolution

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

Material Adverse Effect

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

(a) on the rights or remedies of the Debenture Trustee acting for the benefit of the Debenture Holders hereunder or under any other
Transaction Document; or

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

{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).

Net Worth

has the meaning given to it in the Companies Act.

Off Balance Sheet Partfolio

means the outstanding principal balance of all Client Loans securitized, assigned, originated on behalf of other institutions otherwise sold
off in respect of which the Company has provided credit enhancements in any form or manner whatsoever including Client Loans originated
on behalf of other entities by entering into partnership agreements but not inciuded on the Company's own book other than interest
receivables and accrued interest, but excluding any Client Loans securitised by the Company that are not considered as a part of the "Off
Balance Sheet Portfalio" in accordance with the Applicable Accounting Standards.

Outstanding Amounts

means, at any date, the Outstanding Principal Amounts together with any Interest Amounts [including any accrued but
unpaid/uncrystallised Interest Amounts), additional interest, costs, fees, charges, and other amounts payable by the Issuer in respect of
the Debentures.

Qutstanding 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}.

10
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Promoters has the meaning given to it in the Debt Listing Regulations.

Promoter Group has the meaning given to it in the Debt Listing Regulations.

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.

Special Majority
Holders

Debenture

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

Special Resolution

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

Tier | Capital has the meaning given to it in the NBEC 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.
Total Debt means the aggregate of:

(a} all long-term borrowings {including ineligible portion of subordinated debt in form of Tier Il Capital);
(b} any short term borrowings;
{c) all current maturities (i.e., all Financial Indebtedness maturing in the next 12 (twelve) months (as on the date of

reference/determination)); and

(d) any financial guarantee provided in respect of a liability incurred by any other third person.

For SK FINANCE/LIMITED
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
2.1 ISSUER'S DISCLAIMER

This Placement Memarandum 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
iMemorandum 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 {as defined hereunder} 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 upen 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 SEB! Bebt 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.

Noinvitation 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 he 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. [f 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, memorandurm, 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 curn 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 Repulations, 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 1A 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 Memaorandum 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.

25 DISCLAYMVIER 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 at
MNew Dethi/Mumbai, India. 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 unfawful to make an offer or invitation in such jurisdiction.

26 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 omissians 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 Investor with its depositary participant. The Issuer will make the Allotment to the Investors on the Deemed Date of Allotment after verification
of the Application Form, the accompanying documents and on realisation of the application money.

For SK FINANCE LIMITED
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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

(b}
{c)
{d)
(e}

(8}
th)
(i)
i)
(k)

Date of Birth: 01/07/1969

Age: 52 years

Personal Address: 2-CH-12, Jawahar Nagar, Jaipur-302004, RI IN

Educational Qualifications: BSC

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

Positions/posts held in the past: Managing Director

Directorships held: NIL

Cther ventures of the promoter: NIL

Special achievements: NiL

Their business and financial activities: He is the managing Director in the SK Finance Limited since 1997.

Permanent Accountant Number: AGWPS0094A

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.

For SK FINANCE\WLMITED
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Sub.: Undertaking for Chapter V of (Issue and Listing of Non-Convertible Securities)
Regulations, 2021

Dear Sir,

With respect to the issue of up to 350 (Three Hundred And Fifty) Rated, Unsubordinated,
Unsecured, Listed, Transferable, Redeemable Non-Convertible Debentures of Face Value Rs.
10,00,000/- {(Rupees Ten Lakhs Only) Each Aggregating up to Rs. 35,00,00,000/-(Rupees Thirty
Five Crores) on Private Placement Basis (The “Issue”), we hereby undertake and confirm that this
bond issue does not form part of non-equity regulatory capital mentioned under Chapter V of SEBI
NCS Regulations, 2021. The face value of each debt security issued on private placement basis shall
be Rs. Ten lakh.

We request you to issue your in-principle approval.

Yours faithfully,
For SK Finance Limited
{(Formerly Known as Ess Kay Fincorp Limited)

For SK FINANGE LIMITED

Anagha Bangur Compan
Company Secretary

Membership No.: F10697
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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 principairisks 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 ("Investors"} should be aware that recelipt 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 nat be made or may be substantially reduced or defayed.

4.2 RISKS IN RELATION TO THE NON-CONVERTIBLE SECURITIES; THE SECONDARY MARKET FOR DEBENTURES MAY BE LLIQUID; 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

For SK FINANCE LIMITED "
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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 an revaluation of their investment or make provisions towards sub-standard/ non-
performing investment as per their usual norms.

4.4 CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF DEBENTURES.

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

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 MATERIAL CHANGES IN REGULATIONS TO WHICH THE 1SSUER 1S SUBJECT COULD IMPAIR THE I1SSUER'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.

4.8 LEGALITY OF PURCHASE

Potential Investors in the Debentures will be responsible for the lawfulness of the acquisition of the Debentures, whether under the laws of the jurisdiction of their incerporation or
the jurisdiction in which they operate or for compliance by that potential investor with any law, regulation or regulatory policy applicable to it.

4.9 POLITICAL AND ECONOMIC RISK IN INDEA

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
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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.

4.10

{a)

(b)

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, 2021, the gross NPA was INR 183.63 Crs (Indian Rupees One Hundred Eighty Three Decimal Six Three Crores Only) on a gross portfolio of INR 3,872.59
{Indian Rupees Three Thousand Eight Hundred Seventy Two Decimal Five Nine Crores Only) {(including managed /[ securitized portfolio of INR 126.22(Indian Rupees One
Hundred Twenty Six Decimal Two Twao 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 natura! 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
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.

For SK FINANCH/LIMITED 19
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(c}

(d)

(e}

{This Placement Memgrandum is neither a prospectus nor a statement in lieu of a prospectus}

Issuer's care 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 tssuer 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 lIssuer 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 1o 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 lssuer’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

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
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(f)

(g}

(h)

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

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.

[n 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 operatians 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 resuits 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 approvais for conducting its business and the failure to obtain or retain them in a timely manner, or at all, may
adversely affect operations

NBFCs in India are subject to strict regulation and supervision by the RBI. Pursuant to guidelines issued by the RBJ, 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
appravals, 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 that is subject
to numerous conditions.
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(i)

4.11

4.12

4.13

4.14

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

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 ray 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.

MODEL RISKS

Investment in the Debentures is subject to model risk. The Debentures are created on the basis of complex mathematical models involving multiple derivative exposures
which may or may not be hedged and the actual behaviour of the securities selected for hedging may significantly differ from the returns predicted by the mathematica!
models.

TRADING OF THE NCDS MAY BE LIMITED BY TEMIPORARY 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 [ssuer.

IN CASE OF QUTSTANDING DEBT INSTRUMENTS OR DEPOSITS OR BORROWINGS:

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

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.

For SK FINANCE tl IITED
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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 ssuer 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 arrangernents or to obtain necessary consents reguired 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 abligations under any of the lssuer'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 dociments, thereby
reducing the availability of cash for the Issuer's working capital requirements and other general carporate 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.

For SK FINANCE LIMITED

Authorlsad Signatory
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SECTION 5: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the year ended March 31, 2021, March 31, 2020 and March 31, 2019 and the limited review financial results as of September 30,
2021 are set out in Annexure V hereto.

For SK FINANGE LIMITED

Authoriskd Signatory
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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
SEB! Debt Listing Regulations (including Schedule 1l 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;

(g) 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 deems fit.

i) Due diligence certificate from the Debenture Trustee in the format as specified in Schedule IV of the Debt Listing Regulations.

(i) 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 reference to the rating letter issued (not older than one month on the date of the opening the issue) by the rating agencies in relation
to the issue shall be disclosed.

The Debentures have been rated "A Stable” by ICRA 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).

FOf v r T VIR 7. e AVEL tD 35
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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.

6.5 Issue Schedule:
PARTICULARS DATE
Issue Opening Date 28th December 2021
Issue Closing Date 28th December 2021
Pay In Date 29th December 2021
Deemed Date of Allotment 25th December 2021 ~ -
6.6 Name, logo, addresses, website URL, email address, telephone number and contact person of:
{a) Debenture Trustee to the Issue
Name Vardhman Trusteeship Pvt Ltd
ALY
Address Vardhman Trusteeship Pvt Ltd.
The Capital, A Wing, 4124,
Bandra Kurta Complex, Bandra {East)
Mumbai 400 051
Website https://vardhmantrustee.com/
E-mail address <nikhil@vardhmantrustee.com>
Telephone Number 9820024538 / 8657900675
Contact Person Details Nikhil Pradhan - Sr. Manager

{b) Credit Rating Agency for the Issue

I Name

ICRA Limited |

For SK FINANGCE Vb eu 2
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Logo P

1 ICRA

i A MOODY'S INVESTORS

o\ SERVICE COMPANY
Address B-710, Statesman House, 148, Barakhamba Road, New Delhi-110001
Wehsite http://www.icra.in/
E-mail address arvind.jaiswal@icraindia.com
Telephone Number +91 9829214415 }
Contact Person Details Mr Arvind Jaiswal

Registrar the Issue

Name KFin Technologies Private Limited
Logo
i
IKARV Yl
foF CNMIEEGORH
Address KFintech, Tower — B, Plot No 31 & 32, Selenuim Building, Financial District, Nanakramguda, Gachibowli, Hyderabad —
500032
Website https://www .kfintech.com/
E-mail address compliance.corp@kfintech.com
Telephone Number +91- 040 - 67162222
Contact Person Details Mr. Hanumantha Rao Patni

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.

For SK FINANCH LIMITED

Authrrige

Sianatory
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E-mail address stha@srb.in
Telephone Number +91 2268190000
Contact Person Details Amit Kabra
(e) Legal Counsel
Name N. A. The Issuer has been advised by its in-house legal and compliance team.
Loga N.A
Address N.A
Website N.A
E-mail address N. A
Telephone Number N. A
Contact Person Details N.A
{f) Guarantor
Name
Logo
Address
Website

| E-mail address

Telephone Number

Contact Person Details

z|z|z|z|z|z|=z
bl -l DDl b g b

{g) Arrangers

Name

Logo

Address

Website

E-mail address

Telephone Number

Contact Person Details

z|z|z{z|z2{z|=Z
bl - - =R e o o]

For si.

LR 2 VI

[ELY I R

Authorise Signatory
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6.7

(a)

(b)

{This Placement Memorandum is neither a praspectus nor a statement in lieu of a prospectus}

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)

Overview of the business of the Issuer

The Issuer is registered as an Investment and Credit Company Non-Banking Financial Corporation (NBFC-ICC) with the RBIL. It was incorporated in 1994 and is primarily
engaged in financing of commercial vehicles — mostly light commercial vehicles and muiti 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 pracesses, 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 on Novemnber 21, 1994 and is registered with the Reserve Bank of India as a non-
deposit accepting NBFC and converted from a private limited to public limited company under the Companies Act on September 04, 2017. The Issuer derives the following
benefits of being registered as an NBFC.

Access to Funds:
Commercial lenders have greater comfort lending to a regulated NBFC with transparent ownership. As an 1ssuer, 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 mare likely to attract mainstream capital resources which Societies or Trusts would find difficult to attract.

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

Stakeholder Involvement: Tt e
29
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As an NBFC, the Issuer can bring a variety of stakeholders to the table, including clients, management, employees and investors.

(a) Business Segments

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], Muiti-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:
T Product | |1 . " Features = | . Purpose T |-t iEhigibiity L b
Vehicles Secured by Purchase of e
loans hypothecation of vehicle vehicle Self-occupied individuals
Secured by mortgage of Expansion of Self-occupied residential and
MSME . . .
Property businaess commercial property Individuals

The graphic description/organogram of the corporate structure of the Issuer is as follows:
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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 stotements (i.e. Profit & Loss statement, Balance Sheet and Cash Flow statement) both on ¢ standalone and

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

date, as applicable
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31,24041

54,544.50

Interest Income
Less: Interest Expenses 13,846.22 23,248.45 29,701.27 16,658.19
Net Interest Income 17,394.19 31,296.05 pp—— p—
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£ Audited |

.

Other Income

5,253.05

3,695.77

3,725.93

1,872.52

Total Income 22,647.24 34,991.82 39,417.06 19,634.95
Operating Expenses 11,858.89 14,625.84 16,663.35 11,121.41
Provisions & Write Offs 2,918.00 8,997.98 9,278.75 723.02
Operating Profit 7,870.35 11,368.00 13,474.96 7,790.52
Depreciation 321.25 817.53 1,133.31 706.23
Profit Before Tax 7,549.10 10,550.47 12,341.65 6,856.11
Provisions for tax 2,326.08 2,696.80 3,233.24 93295
Profit After Tax 5,223.02 7,853.67 9,108.41 5,923.16

——

03:3019°% | 6

'
i

567.81
Reserve & Surplus 55,058.14 87,368.85 96,625.93 1,35,868.72
TNW (A) 55,518.46 87,872.75 97,147.71 1,36,436.53
Total Non-Current Liabilities 84,427.05 2,64,771.24 3,33,055.54 3,45,434.29
Current Liabilities+ Provisions 59,369.47 - - -
Total Outside Liabilities { B } 84,427.05 2,64,771.24 3,33,055.54 3,45,434.29
Total Liabilities (A + B) 1,39,945.51 3,52,643.99 4,30,203.25 4,81,870.82
Fixed assets (Net) 1,710.06 4,555.70 5,733.75 7,356.02
Investments 466.67 13,836.90 25,887.65 47,989.02
Gross Advances 1,63,796.53 2,96,760.51 3,44,238.24 3,75,942.73
Less: Loan Loss Reserve - 11,759.47 16,248.64

.. . - 15,076.21

For
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T aL0az0 R
AR R s i Audited . iAadited . - |7 L Audited 20T Limited Review 0 1
Net Loan Outstanding 1,63,796.53 2,85,001.04 3,27,989.60 3,60,866.52
Cash / Liquid Investments 27,760.67 43,281.83 61,841.63 54,326.69
Deferred Tax Assets 824.23 1,931.92 3,888.27 3,766.85
Intangible Assets 59.43 50.55 118.15 568.05
Other current assets 3,001.30 3,982.05 4,744.20 6,997.67
Other Non-Current Assets 1,696.10 - - -
Total Assets 1,97,618.88 3,52,643.99 4,30,203.25 4,81,870.82

For SK FINANCE IMITED

Authorised gnatory
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{(Rs. In Crores)

Ziparigulars;
Cash flow from operating activities
Profit before tax 89.02 105.50 123.42 68.56
Adjustments for
{Profit)/loss on sale of fixed asset 0.01 0.00 0.20 0.14
Finance cost incurred 118.45 218.25 297.01 3.71
Interest income accrued -329.05 -520.84 -653.88 856
Impact on derecognition of loans sold under direct assignment
transaction -13.01 -10.37 111 -2.23
Net (gain)/loss on FVTPL investments and derivatives 0.21 -7.53 -8.15 -7.10
Remeasurements of the defined benefit plans 0.00 0.00 0.00 0.00
Impairment on financial instruments 44.08 89.98 92.79 7.3
Employee share based payment expenses 0.83 1.79 1.33 0.45
Depreciation and amortization 6.04 8.18 11.33 706
Operating cash flow before working capital changes -83.43 -115.05 o .137.05 61.83
Adjustments for working capital changes:
Decrease in trade receivables 0.21 0.02 A A7 1.07
Increase in loans -732.47 -1,093.46 -494.73 -348.07
Decrease/{Increase) in other financial assets -24.23 6.96 6.60 3.14
Increase in other non-financial assets 2153 -0.70 0.85 -2.68
Increase/{decrease} in other financial liabilities 25.95 -4.05 18.46 -7.23
Increase in provisions 1.89 1.69 -1.82 239
Increase in other non-financial liabilities 1.17 0.10 2.69 /) -1.14
Increase/(decrease) in trade payables 0.00 0.00 0.00 [/ ..o ;&6

for o it g

Authori
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3uMara9”, T i3I . Szl ] 300 =
| s Rudibed e | Aditéd ] Adidited ¢
Finance cost paid 94.26 -241.22 -304.30 -
Interest income received 294.00 481.00 608.41 -
Cash generated from operations -612.69 -954.70 -318.56 -290.67
Direct taxes paid (net of refunds) -28.61 -36.41 -47.72 -35.34
Net cash used in operating activities (A) -641.31 -1,001.11 -366.29 -326.01
Cash flow from investing activities
Purchase of property plant and equipment, capital work in progress and
other intangible assets -13.63 -21.63 -24.23 -27.98
Proceeds from sale of property plant and equipment 0.14 0.14 0.28 0.07
Investment in Fixed deposits -185.00 -880.22 -1,003.99 -405.44
Proceeds from redemption of fixed deposits 2.99 754.28 1,006.88 376.28
Purchase of Investments -11.00 -411.10 -454.32 -1494.30
Proceeds from redemptions of investments 0.04 292,55 34196 1280.38
Net cash used in investing activities (B} -206.46 -265.98 -133.43 -270.99
Cash flow from financing activities
Proceeds from issue of shares and securities premium 296.65 235.00 0.30 337.21
Expenses for share issuance -3.86
Debt securities issued 600.00 902.50 1,018.30 0.00
Debt securities repaid -141.55 -353.17 -759.87 -82.07
Borrowings other than debt securities taken 358.67 872.30 1,464.64 544.00
Borrowings other than debt securities repaid -200.57 -401.24 -1,052.71 -304.84
Subordinated debts repaid 0.00 0.00 0.00 -18.38
Net cash generated from financing activities (C) 913.21 1,255.39 670.66 472,06
For SK FINANGE)LIMITED .
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¢ Audited .-

| Addited

Yo Andited. o

T Liniited Review .

Net increase/f(decrease) in cash and cash equivalents {A+B+C)

-11.69

170.95 -124.93
Add : cash and cash equivalents as at the beginning of the year £.62 74.06 62.37 233.31
Cash and cash equivalents as at the end of the year* 74.06 62.37 233.31 108.39
*Components of cash and cash equivalents
Balances with banks 64.36 51.36 58.69 89.80
Fixed deposits on hand 0.58 0.31 166.96 10.00

| Cash on hand 9.03 0.70 7.66 8.58

74.06 62.37 233.31 108.39

Note: Listed issuers (whose debt securities or specified securities are listed on recognrised 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: N.A. The latest audited financiaf statements for the financiol year ending
March 31, 2021 and the limited review financial results as of September 30, 2021 hove 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 for the financial years 2018-19, 2019-20 and 2020-21 and the limited review financial results as of September
30, 2021 along with the auditor's report along with the requisite schedules, footnotes, summary etc.

{d) Key Operatfonal and Financial Parameters on a consolidated basis and standalone basis (in INR, in Lakh)**
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Particulars FY 2018-19 FY 2019-20 FY 2020-21 H1 FY 2022
Audited Audited Audited Limited Review
Balance Sheet
Net Fixed assets 1,769.49 4,610.25 5,851.90 7,924.07
Current assets 95,385.62 *. *. *.
Non-current assets 1,03,929.36 *- *- *-
Total assets 1,99,314.98 3,52,643.99 4,30,203.25 4,81,870.82
Non-Current Liabilities 84,427.05 *. *. *-
(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 59,369.47 *- *- *.
(including maturities of long-term
horrowings)
Financial {borrowings, trade
payables, and other financial
liahilities)
Provisions
Current tax liabilities (net)
QOther current liabilities
Equity {equity and other equity) 55,518.46 87,872.75 97,147.71 1,36,436.53
Total equity and liabilities 1,99,314.98 3,52,643.99 4,30,203.25 4,81,870.82
Profit and Loss
Total revenue 34,934.20 57,248.96 68,154.88 35,999.44
From operations
Other income 1,559.26 991.31 963.45 293.70
Total Expenses 28,944.36 47,689.80 56,776.68 29,437.03
Total comprehensive income 5,223.02 7,859.67 9,111.81 5,908.81
Profit / loss 7,853.67 9,108.41 5,923.16
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Other comprehensive income 6.00 3.40 {14.35)
Profit / loss after tax 5,223.02 7,853.67 9,108.41 5,923.16
Earnings per equity share:
(a) basic; and 26.32 33.00 36.14 21.21
(b) diluted 26.32 32.68 35.80 20.96
Caontinuing operations
Discontinued operations
Total Continuing and discontinued
operations
Cash Flow

Net cash generated from operating -61,476.65 -1,00,110.52 (36,628.72) (32,600.61)
activities
Net cash used in / generated from -1,833.73 -26,598.21 {13,342.84) (27.058.62)
investing activities
Net cash used in financing activities 69,818.96 1,25,539.29 67,066.20 47,206.38
Cash and cash equivalents 742751 6,236.85 23,331.49 10,838.64
Balance as per statement of cash 7,42751 6,236.85 23,331.49 10,838.64
flows

N Additional Information
Net worth 55,518.46 87,872.75 97,147.71 1,36,436.53
Cash and Cash Equivalents 7.427.51 6,236.85 23,331.49 10,838.64
Current Investments 1,100.00 *- *- *-
Assets Under Management 2,00,183.51 3,07,665.10 3,52,657.17 3,87,258.83
Off Balance Sheet Assets 47,216.12 12,832.22 10,421.08 12,622.38
Total Debts to Total assets 0.65 0.73 0.75 0.70
Debt Service Coverage Ratios Not Applicable | Not Applicable Not Applicable Not Applicable
Interest Income 28,646.20 54,544.50 65,388.40 34,420.62
Interest Expense 13,096.28 22,250.17 27,509.32 15,876.07
Interest service coverage ratio Not applicable | Not Applicable Not Applicable Not Applicable
Provisianing & Write-offs 2,918.00 8,997.98 9,278.75 723.02
Bad debts to Account receivable 0.71 0.80 1.04 0.30
ratio
Gross NPA (%) 3.83% 4.04% 2.32% 4.88%
Net NPA (%) 2.87% 2.42% 1.08% 2.36%
Tier | Capital Adequacy Ratio {%) 31.17% 30.62% 26.99% 32.45%
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| Tier It Capital Adequacy Ratio (%) | 1.85% | 1.04% I 0.68% | 0.48% |

*FY 2012 are Audited as per IGAAP, while FY 2020, FY 2021 and H1 FY 2022 is as per Ind AS. Due to applicability of Ind AS, the detaifs os per this bifurcation are not
ovailoble.

(e) Debt: Equity Ratio of the Issuer

Before the issue 2.46*
After the issue 2.99%*
*Taken as on 30" September 2021
**Calculated on the basis of Debt of 30" September 2021 and taking effect in the same of the Current Issue

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 March 31, 2021 For the year ended
March 31, 2020

(i) Contingent liabilities:-

a) Claims against the Company not acknowledged as debt;

- Service tax liability 1,304.40 997.27
(b) Guarantees:-

- corporate guarantees towards securitization transaction 500.00 166.68

- towards law suits, claims and proceedings, including 8.69 8.69

collection and repossession related matters, which arise in
the ordinary course of business.

1,813.09 1,172.64
{ii} Commitments:-
a) Estimated amount of contracts remaining to be executed on capital account and not provided - -
(b} Other commitments 100.00 100.00
100.00 100.00

For EK FINANCE[LIMITED
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! |

Demand raised by the office of commissioner, central excise, Jaipur for the period December 2010 to June 2017 for non-payment of service tax on services rendered towards

Delhi and has deposited an amount equal to 7.5% of the demand i.e. Rs. 5,109,875 {March 31, 2020 - Rs. 3,046,340) under protest.

collection of receivables and liquidity facilities in respect of securitization / direct assignments transactions. Company has filed an appeal against this order with the CESTAT, New

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 does not expect the outcomne of these proceedings to have a materially adverse effect on its financial statements.

The Company’s pending litigations comprises of claims against the Company by the customer and proceedings pending with other authorities. The Company has reviewed all its

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

(a) Details of Share Capital as on last quarter end, i.e., September 30, 2021:
SHARECAPITAL ol S S -| AMOUNT
"Authorised Share Capital ek B Coartd e
150,000,000 equity shares of INR 2 each 30,00,00,000/-
TOTAL T K o ' 30,00,00,000/-
Issued and Subscribed'Share Capital : .
2,85,17,434 equity shares of INR 2 each 5,70,34,868/-
TOTAL o . ’ s ’ - | 5,70,34,868/-
Paid-Up Share Capital, - S I
2,85,17,434 equity shares of INR 2 each 5,67,80,506.25/-
“TOTAL L Gt L L - ' 5,67,80,506.25/-
{b) Changes in its capital structure as on fast quarter end i.e., September 30, 2021, for the last three years:

[ Bartiias

g€ in capital:

Each ES of Rs. 100 was split into
50 ES of Rs, 02 each.

September 11,2018 5.75 (E.S) 5.75 (E.5)

August 18,2021 5.75 (E.5) 7.50 (E.S) +1.75 (E.S)
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September 22, 2021 7.50 (E.S) 30.00 (E.S) +22.5 (E.S)
Note:-£.5. 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 (inINR)." [ “(CASH, OTHER | ALLOTMENT g
- |.SHARES | (N C(ININR) L LT ROl iTHANCASH ETO)| -
IR O I I S e K . S
- NO.OFEQUITY |. EQUITY SHARE | EQUITY SHARE: |.
; y ‘ SHARES CAPITAL* |  PREMIUM *'|. .
11.09.2018 NA 2 NA NA Cash Equity 1,75,45,950 3,50,91,900 NA Split
ion of
13.10.2018 | 754650 2 NA NA Cash Equity 1,83,00,600 3,66,01,200 NA Conversion o
Warrants
31.10.2018 | 167703 2 596.29 9,99,99,621.87 Cash Equity 1,84,68,303 3,69,36,606 NA P”'Ch:;‘;fmm
31.10.2018 | 2904835 2 596.29 | 173,21,24,062.15 Cash Equity 1,87,56,447 3,75,12,894 Eresh
31.10.2018 | 455847 2 596.29 27,18,17,007.63 Cash Equity 2,16,61,282 433,22,564 | 2,80,2391,729.41| , o
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 2 34.56.42.760.20 Fresh
21.11.2019 630435 2 1078.62 679999799.70 Cash Equity 24,96,63,061 4,99,261 DAL BT Allotment
21.11.2019 | 231778 2 1078.62 250000386.36 Cash Equity 2,51,94,839 50,38,9678
) i ESOP
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
Allotment
31.03.2021 | 1017447% | 2 725.59 20,34,894 Cash Equity 2,62,16,036 | 5,21,77,710.25 2.54,361.75 Prelf:;jzt'a'
12.05.2021 150011 2 1466.56 | 22,00,00,132.16 Cash Equity 26366047 52477732.25 219700110.16
12.05.2021 | 112,084 2 1466.56 | 1,65,00,03,191.04 Cash Equity 27491131 54727900.25 1647753023.04 Fresh
12.05.2021 | 852336 2 1466.56 | 1,25,00,01,384.16 Cash Equity 28343467 56432572.25 124829721216 | Allotment
12.05.2021 170467 2 1466.56 | 25,00,00,083.52 Cash Equity 28513934 56773506.25 249659149.52
12.08.2021 3500 5 596.29 20,87,015 Cash Equity 28517434 56780506.25 2080015.00 ESOP
Allotment
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18.10.2021 3625 3 249.35 903893.75 Cash Equity 28521059 56787756.25 896643.75 ESCP
Allotment
* Mr. Rajendra Kurmar 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 - TULTUDETAIS T R
N.A. N.A. N.A. N.A.
N.A. N.A, N.A. NLA.
) 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, 2021, prepared in accordance with the LODR Regulations is set out in Annexure XI1,
(g} List of top 10 holders of equity shares of the Company as on the latest quarter end, i.e. September 30, 2021:
S. NO. - NAME OF THE'SHAREHOLDERS .- * |- TOTAL NUMBER OF EQUITY SHARES NUMBER OF SHARES | TOTAL SHAREHOLDING AS PERCENTAGE
' LNt e T L - IN DEMAT FORM (%) OF TOTAL NO. OF EQUITY SHARES
1. Rajendra Kumar Setia 1,14,95,005* 1,14,95,005 40.04%
2. Norwest Venture Partners X — Mauritius 71,28,818 71,28,818 25.11%
3. TPG Growth IV SF Pte Limited 55,14,119 55,14,119 19.42%
4. Evolvence Coinvest | 18,99,647 18,99,647 6.69%
3. Baring Private Equity India AIF 15,40,400 15,40,400 5.43%
6. Karma Holdings Mauritius Limited 4,64,850 4,64,850 1.64%
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Evolvence India Fund Il Ltd. 4,02,245 4,02,245 1.42%
8. Rajendra Kumar Setia HUF 62,500 62,500 0.22%
5. Atul Arora 4,400 4,400 0.02%
10. | gsop Holders 3,500 3,500 0.01%

* Mr. Rajendra Kumar Setia, promoter of the company, holds 1,14,95,005 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 ADDRESS < s | DATEOF . . "*:| DETAHS OF OTHER DIRECTORSHIPS WHETHER WILLFUL
N e ' vt APPOINTMENT ] A DEFAULTER 7,
SN T R T = ' SR, S JAYES/NOY - "o
Rajendra Managing 0957374 2 Cha 12 Jawahar 21.11.1994 NO
Kumar Setia Director Years Nagar, Jaipur
Shalini Setia Whole-time | 02817624 | 48 2 Cha 12 Jawahar 01.01.2010 NIL NO
7 | director Years Nagar, Jaipur
Anand independent | 00243485 | 59 22/1, Warren Road, | 07.04.2018 i Sterling Holiday Resorts Limited NO
Raghavan Director Years Mylapore, Chennai ii. Five-Star Business Finance Limited
600004 jii. Chennai International Centre
iv. Nani Palkhivala Arbitration Centre
V. Jasmine Concrete Exports Private
Limited
Amar Lal Independent | 05228156 | 66 A 503, Evershine Sapphire [ 01.04.2016 i. Vardhman Trusteeship Private | NO
Daultani Director Years CHS, Chandivali Farm Road, Limited;
Near SBI Bank Chandivali i. Viraj Profiles Limited
Branch, Mumbai- 400072
(Maharashtra)
Akshay Tanna | Nominee 02967021 | 38 Af72, Darshan Apts, Mount | 03.06.2020 i. Dodla Dairy Limited NO
| Director Years Pleasant Road, il. Big Tree Entertainment Private Limited

For SK FINANZE LIMITED
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Malabar Hill, Near Chief ili. Landmark Insurance Brokers Private
Ministers Bungalow, Limited
Mumbai- 400006, iv. Landmark Cars Private Limited
Maharashtra v. Logx Venture Partners LLP
vi. Brainbees Solutions Private Limited
vii. Swastik Hospitality Products Private
Limited
Debanshi Nominee 07135074 | 38 Years Somerset Apartments, Flat | 09.11.2020 Infrasoft Technologies Limited NO
Basu Director no 71, 58 Nargis Dutt Road,
Pali Hill, Bandra West,
Mumbai, 400050
{b) Details of change in directors since last three years:
NAME DESIGNATION "DIN DATEOF DATEOF. | DATEOF REMARKS
Cem T e "APPOINTMENT CESSATION, | RESIGNATION, | ~ .
ks L o IF" ..} IFAPPLICABLE
S e SRR APPLICABLE | -
R Anand ln.dependent 00243485 07.04.2018 i - 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 | Neminee Director 02967021 24.09.2020 - - Change in
Designation
g::):mh' Nominee Director 07135074 09.11.2020 ) - Appointment
6.12 Following details regarding the auditors of the Issuer:
{a) Details of the auditor of the Issuer:
|’ NAME OF THE AUDITOR ADDRESS * ' | AUDITOR SINCE
ITED

cor SK FINANCE M
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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 e DATEOF,. | DATEOF DATE OF
: i e APPOINTMENT:| ‘CESSATION, | RESIGNATION,
S SRR | Rt I IFAFPLICABLE
SRR i ST . L S i | APPLICABLE | ULt o
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, HR IN
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, 2021.
(a) Details of Outstanding Secured Loan Facilities:
SECURITY (BY
WAY OF
THECATI
AMOUNT Pg:_ﬁ‘;‘::;gm‘gzr REDEMPTION HYPSN OF A
NAME OF LENDER TYPE OF FACILITY DATE OF SANCTION SANCTIONED {IN INR. in Crore. AS ON DATE/SCHEDULE/TEN RECEIVABLES
INR, [N CRORE) 30.09.2021) URE INCLUDING
MARGIN ON
RECEIVABLES)
RBL Bank Limited Term Loan 05-Mar-19 40.00 7.33 36 months 133%
RBL Bank Limited Term Loan 26-Mar-21 75.00 62.50 36 Months 125%
45
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HDFC Bank Limited Term Loan 30-Aug-18 15.00 4.30 48 Months 133%
HDFC Bank Limited Term Loan 07-Mar-19 25.00 5.36 36 months 133%
HDFC Bank Limited Term Loan 27-Aug-19 25.00 9.04 36 months 133%
HDFC Bank Limited Term Loan 21-Sep-20 25.00 18.68 36 months 125%
HDFC Bank Limited Term Loan 18-Nov-20 25.00 19.98 36 months 125%
HDFC Bank Limited Term Loan 21-Jun-21 50.00 47.52 36 months 125%
. . 12quarterly o
The South Indian Bank Limited Term Loan 16-Mar-20 10.00 5.40 instalments 120%
The South Indian Bank Limited Term Loan 17-Sep-21 24.00 24.00 42 month 110%
Repayable in 14
quarterly instalments
Punjab National Bank (earlier OBC) Term Loan 03-Apr-19 15.00 7.48 after initial 118%
maratorium of 6
Months
Door to Door tenor of
5 years (moratorium
Bank of Baroda {earlier Vijaya Bank) Term Loan 03-Apr-17 5.00 0.09 period of 6 months 125%
from the date of first
disbursement
. . 4 years equated
Indusind Bank Limited Term Loan 01-Oct-18 15.00 6.36 monthly instalments 120%
. 36 months from the
Ujjivan Small Finance Bank ttd Term Loan 24-Dec-19 20.00 8.33 first Drawdown Date 120%
Kotak Mahindra Bank Limited Term Loan 27-Mar-19 4000 8.89 36 months 120%
12 eqgual quarterly
instalments of Rs.1,25
crore each
Bank of Maharashtra Term Loan 11-Jun-19 15.00 8.66 commencing after a 133%
moratorium of 12
' month
Federal Bank Limited Term Loan 25-Jun-19 15.00 1.50 30 months 125%
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39 equal monthly

IDFC First Bank Limited Term Loan 24-Jun-19 100.00 38.46 instalments after 120%

expiry of 3 months
Capital Small Finance Bank Ltd Term Loan 16-Sep-19 10.00 4.53 36 months 125%
Axis Bank 2nd Term Loan 23-5ep-19 15.00 5.00 36 months 120%
Federal Bank Limited Term Loan 21-Dec-19 15.00 450 30 Months | 125%
Utkarsh Small Finance Bank Term Loan 25-Nov-19 15.00 5.83 36 months 115%
Dcb Bank Limited Term Loan 08-Jan-20 15.00 7.12 36 months 133%
Dcb Bank Limited Term Loan 27-0ct-20 15.00 10.44 36 months 133%
Dch Bank Limited Term Loan 21-Sep-21 10.00 10.00 36 months 115%
Indusind Bank Limited Term Loan 06-Jan-20 35.00 21.88 48 Months 125%
SBM Term Loan 04-Mar-20 20.00 5.00 24 maonths 115%
ICICI Bank Term Loan 25-Feb-20 10.00 2.08 24 months from the 133%

first Drawdown Date

18 equally monthly
State Bank of India Term Loan 15-Jun-20 4.50 2.00 instalment after a 133%

moratorium of 6
manths
Federal Bank Limited Term Loan 17-Sep-20 20.00 12.00 30 Months 125%
Kotak Mahindra Bank Limited Term Loan 24-Sep-20 25.00 15.00 30 Months 120%
45 monthly

Bank of Baroda Term Loan 26-May-20 25.00 20.56 instalments after 133%

expiry of 3 months
Axis Bank 3rd Term Loan 18-Mar-20 30.00 25.00 39 Months 120%
Capital Small Finance Bank Ltd Term Loan 07-Dec-20 8.00 6.19 36 Months 125%
Axis Bank 4th Term Loan 21-Nov-20 10.00 8.33 39 Months 120%
Axis Bank 5th Term Loan 09-Sep-21 75.00 75.00 39 months 110%
Ujjivan Small Finance Bank Term Loan 24-Dec-20 20.00 15.00 36 months from the 120%

first Drawdown Date
Utkarsh Small Finance Bank Term Loan 23-Dec-20 18.00 13.50 36 months 115%
Suryoday Small Finance Bank Term Loan 19-Jan-21 20.00 16.76 37 Months 110%

a7
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IDFC First Bank Limited Term Loan 01-Mar-21 100.00 87.50 48 Months 110%
IDFC First Bank Limited Term Loan 24-Sep-21 100.00 100.00 36 months 110%
Yes Bank Term Loan 06-Mar-21 50.00 45.00 42 Months 120%
54 monthly instalment
Indian Bank Term Loan 04-Feb-21 25.00 25.00 after 6 months 111%
moratorium period
Federal Bank Lirmnited Term Loan 16-Mar-21 100.00 80.00 30 Months 125%
Karnataka Banl Term Loan 04-Aug-21 25.00 25.00 34 months 110%
DBS Bank Term Loan 02-Mar-21 30.00 28.18 36 Months 125%
Kotak Mahindra Bank Limited Term Loan 25-Aug-21 50.00 50.00 42 Months 115%
Karnataka Bank Term Loan 27-Aug-21 25.00 25.00 34 Months 110%
Federal Bank Term Loan 16-Sep-21 50.00 50.00 36 months 120%
60 monthly instalment
Small Industries De‘velopment Bank Term Loan 19-Sep-16 15.00 200 of 25 Lakhs starFing 133%
of India il after a moratorium
period of 6 months
Small Industries Development Bank Term Loan 02-lul-21 100.00 100.00 11 months 110%
of India IV
Mudra Term Loan 10-Jul-20 50.00 30.00 36 months 120%
Hinduja Leyland Finance Limited Term Loan 21-Feb-20 22.00 11.91 36 months 110%
Bajaj Finance Limited-1] Term Loan 26-Feb-19 25.00 3.47 36 months 120%
Bajaj Finance Limited -lil Term Loan 27-Feb-20 25.00 11.81 36 months 120%
Bajaj Finance Limited -IV Term Loan 25-Jan-21 40.00 31.33 36 months 120%
Nabkisan Finance Limited Term Loan 06-Sep-17 15.00 1.86 51 months 110%
Repayable in 20
Nabkisan Finance Limited Term Loan 22-Jan-19 7.75 4,35 ?:i?:;rx::;;algr::;t 110%
period
Nabsamruddhi Finance Limited Term Loan 13-Mar-20 20.00 12.50 Repaya.ble in 16 110%
quarterly instalments
Fedbank Financial Service Limited Term Loan 23-Dec-17 15.00 131 12 months 110%
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42 Equal Monthly
Fedbank Financial Service Limited Term Loan 27-ul-18 5.00 0.48 tnstalments {Post 110%
Principal Moratorium
period of 6 months)
Sundaram Finance Limited Term Loan 12-1an-2] 30.00 24.07 36 months 118%
Maa"avgszzie;‘f:f’ft';‘f”t And Term Loan 26-Feb-21 40.00 36.36 36 Months 110%
i Aditya Birla Finance Limited Term Loan 24-Mar-21 25.00 21.98 36 months 120%
Tata Capital Finance Service Limited Term Loan 25-Mar-21 30.00 28.15 36 months 110%
Bank of Maharashtra CC/WCDL 17-Oct-12 15.00 13.15 On demand 133%
State Bank of India CC/wcDL 15-Nov-11 6.00 4.86 On demand 133%
State Bank of India - WCDL CC/WCDL 22-Aug-16 39.00 © 39.00 On demand 133%
RBL Bank Limited CC/wCDL 24-5ep-15 5.00 0.00 On demand 133%
HDFC Bank Limited CC/WCDL 14-Feb-18 10.00 080 On demand 133%
Au Small Finance Bank cc/webL 28-Mar-17 20.00 0.00 Repayable on demand 110%
or otherwise
Axis Bank CcC/WeDL 22-Mar-17 10.00 0.01 On demand 120%
Indusind Bank CC/WCDL 06-lan-20 10.00 0.00 On demand 125%
Kotak Mahindra Bank Limited CC/WCDL 24-Sep-20 10.00 0.00 On demand 133%
IDFC First Bank CC/WCDL 01-Mar-21 5.00 0.00 On demand 110%
DCB Bank CC/weDL 27-0ct-20 5.00 5.00 On demand 133%
South Indian Bank CC/WCDL 17-Sep-21 0.50 G.00 Cn demand 110%
Federal Bank CC/WCDL 16-Sep-21 10.00 0.00 On demand 120%
Up to 72 months from
Global Climate Partnership Fund S.A ECB 30-Dec-20 73.31 73.31 the deemed date of 110%
allotment
(b} Details of Outstanding Unsecured Loan Facilities: Not Applicable
. -NAME OF LENDER | -~ TYPEOFFACLIY " | AMOUNTSANCTIONED(N |  PRINCIPALAMOUNT . . REPAYMENT
Pl T L | R : "+ OUTSTANDING (IN'INR). DATE/SCHEDULE
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NIL NIL | NIL L — NIL

{c) Details of Outstanding Non-Convertible Securities:

1- REDEMPTI [
L | TONDATES | %
s | 'SCHEDULE, 2 T

192186-192385 6 Years 13.00% 20.00 29-09-2016 29-09-2022 Unsecured
192386-192585 72 months 13.50% 20.00 31-01-2017 03-02-2023 CARE BBB- Unsecured | NIL

SERIES.OF N

LR PR S

First ranking,
exclusive and
continuing charge on
identified receivables

Linked to Bullet covering security
207936-210435 1277 Days Reference 25.00 15 May 2018 CARE PP-MLD BBB+ Secured 0f110.0% {One
Payment
Index Hundred and Ten
Percent} the
aggregate amount of
principal outstanding
of the NCDs
11.1610% Secured by way of
coupon hypothecation of
215936- - 21* December 5" March . book debts which
5215935 63 Months | (equivalent 20.00 2018 2024 CARE A- Secured | all be maintained at
to 11.75% 100% of debentures
XIRR) ’

outstanding.

50




Placement Memorandum
Date: December 23, 2021

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

Private & Confidentiat
For Private Circulation only

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%
3i-36
Months-
12.25%
Secured by way of
hypothecation of
5232436- book debts which
5235335 1857 Days 10.44% 217.50 11.312.2019 10.01.2025 NA Secured shall be maintained at
115.0% of debentures
outstanding.
12.05%p.a Secured by way of
net of ,
withholding hypothecation of
5235336- book debts which
5236195 72 Months t:x EIatr:ld 86.00 23.12.2019 23.12.2025 CRISIL A Stable Secured chall be maintained at
payable 110.0% of debentures
semi- .
outstanding.
annually
Foooioa .,
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Market
Linked
Debentures

33.60

The value of security
at all times equal to
1.10x times of
security cover over
CRISIL PP-MLD Secured the bookdebts and
Ar/Stable Pari passu charge
over the immovable
property in the form
of land located in
Chennai

Oglh
09™ January, 2020 January,
2022

5236596-
5237095

36 months

RBI repo
rate plus
6.85%

33.33

The value of security
at all times equal to
1.10x times of
security cover over
the book debts.

Senior,

02-06-2020 02-06-2023 CRISIL A
Secured

5237096-
5237195

36 Months

11.25%

10.00

The value of security
at all times equal to
1.20x times of
security cover over
the book debts.

Senior,

08-06-2020 08-06-2023 CRISIL A
Secured

5237196-
5237595

5237596~
5238095

36 Months

36 Months

11.25%

11.00%

11.67

50.00

Senior, As per Vivwriti Omega
Secured Trust

The value of security
at all times equal to
1.25x times of
security cover over
the book debts.

12-06-2020 | 12-06-2023 | CRISIL AA

Senior,

16-06-2020 16-06-2023 CRISIL A
Secured

5238096-
5238345

5238346-
5238595

36 Months

36 Months

11.00%

11.00%

25.00

25.00

The value of security
at all times equal to
1.25x times of
security cover over
the bookdebts.
The value of security
at all times equal to
1.25x times of

Senior,

18-06-2020 | 18-06-2023 | CRISILA
Secured

Senior,

22-06-2020 22-06-2023 CRISIL A
Secured

52
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security cover over
the book debts.

5238596-
5239095

18 Months

9.50%

50.00

26-06-2020

26-12-2021

CRISIL A

Senior,
Secured

The value of security
at all times equal to
1.10x times of
security cover over
the baok debts.

5239096-
5239195

36 Months

11%

10.00

02-Jul-20

02-Jul-23

CRISIL A

Senior,
Secured

The value of security
at all times equal to
1.25x times of
security cover over
the hook debts.

5239196-
5239945

2vyears 8
Months 9
Days

10.90%

75.00

13-1ul-20

21-Apr-23

CRISILA

Senior,
Secured

The value of security
at all times equal to
1.33x times of
security cover over
the book debts.

5239946-
5240195

18 Months

9.25%

25.00

11-Aup-20

17-Feb-22

CRISIL A

Senior,
Secured

The value of security
at all times equal to
1.10x times of
security cover over
the book debts.

5240246-
5240945

5240946-
5246945

72 months

11.40%

61.25

29-Sep-20

29-Sep-26

CRISIL A

Senior,
Secured

The value of security
at all times equal to
1.10x times of
security cover over
the book debts.

824 days

Market
Linked

53.90

28-0ct-20

30-Jan-23

CRISIL PP-MLD
Ar/Stable

Senior,
Secured

The value of security
at all times equal to
1.10x times of
security cover over
the book debts.
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10-Now-20
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Senior,
Secured

The value of security
at all times equal to
1.10x times of
security cover over
the book debts.

5247546-
5249045

36 months

9.80%

108.33

19-Nov-20

19-Nov-24

ICRA AA+ (CE) Stable

Senior,
Secured

The value of security
at all times equal to
1.21x times of
security cover over
the book dehbts.

5248046-
5249295

18 months

9.65%

18.75

17-Dec-20

17-Jun-22

CARE A Stable

Senior,
Secured

The value of security
at all times equal to
1,10x times of
security cover over
the book debts.

5249296-
5250485

42 Months

Market
Linked

50.90

28-Jan-21

28-Jul-24

ICRA AA+ {CE) Stable

Senior,
Secured

The value of security
at all times equal to
1.30x times of
security cover over
the book debts.

5250496-
5251995

33 Months

10.12%

43.50

25-Feb-21

25-Nov-23

CRISIL A Stable

Senior,
Secured

The value of security
at all times equal to
1.10x times of
Security cover over
the book debis.

5251996-
5264495

60 months

Market
Linked

125.00

09-Mar-21

09-Mar-26

5264496-
5265495

36 Months

10.00%

100.00

31-Mar-21

31-Mar-24

ICRA AA+ (CE) Stable

CRISIL A Stable

Senior,
Secured

The value of security
at all times equal to
1.30x times of
security caver over
the book debts.

Senior,
Secured

The value of security
at all times equal to
1.20x times of
security cover over
the hook debts.
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(d) List of Top 10 holders of non-convertible securities in terms of value {in cumulative basis}
. _-s_g'."‘uo. ' ;.- NAME OF HOLDER OF; NON-CONVERTIBLE SECURITIES . AMOUNT {IN INR) % OF TOTAL NON-. .
S , e RTINS Ve ? - CET . CONVERTIBLE
: ) o S ' SECURITIES &
y O IV ; _ ' OUTSTANDING.. : -
1 | Nederlandse Financierings-Maatschappij voor (FMO) 2,90,00,00,000 17.64
2 | Nippon India Mutual Funds and their associate funds 1,50,00,00,000 9.12
3 | PP-MLD AK. Capital and Navi 1,25,00,00,000 7.60
4 | Morgan Stanley India Primary Dealer Private Limited 1,00,00,00,000 6.08
5 | UTl International Wealth Creator 4 £6,00,00,000 5.23
7 | State Bank of India 75,00,00,000 4.56
6 | UTI International Wealth Creator 4 70,00,00,000 4.26
8 | Bank of India & Union Bank 60,00,00,000 3.65
9 | PPMLD Ambit $3,90,00,000 3.28
10 { PPMLD Northern Arc 50,90,00,000 3.10
(e} Details of Outstanding Commercial Paper as at the end of the last quarter, i.e., September 30, 2021, in the following format: Not Applicable
S.NO. _*{ ISIN-OF COMMERCIALPAPER -}, MATURITY DATE . AMOUNT OUTSTANDING
N.A. N.A. N.A. N.A.
{3] Details of the Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible Debentures / Preference Shares): Not Applicable

NAME OF -|" " TYPEOF AMOUNT"-:|  PRINCIPAL [~ DATEGF { CREDIT | -SECURED/: | SECURITY"
PARTY (IN | FACILITY/ | SANCTIONED/.| . AMOUNT - | REPAYMENT/| RATING | UNSECURED | =~
CASEOF | INSTRUMENT |  ISSUED:". | GUTSTANDING |"SCHEDULE: .| - * [ .- "~
FAGIITY)/ - | & Vel T e e
NAME OF | %" it : S ST el
INSTRUMENT.] =~ S s A :
N.A. N.A. N.A. N.A. N.A. N.A. N.A. N.A.
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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 denomination: 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.
3. 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.
4. Disclosure of Assets under management Segment wise break up and Type of loans: Please refer Section 9.
5. Details of borrowers Geographical location wise: Please refer Section 9.
6. Details of Gross NPA Segment wise: Please refer Section 9.

For SK FinNANULL Linbi b }

Autliorisefd Signatory
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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 {oans, 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.

wil

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)

{ii)

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.

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 nan-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.

(iii} 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, 2956 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 Directar of the Company has paid the said penalty.
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6.19

6.20

6.21

6.22

6.23

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

{iv}] 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 Il 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.

(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 V1.

Disclosures pertaining to wilful defaulter:

{a) The following disclosures shall be made if the issuer or its promoter or director is declared wilful defaulter:

PTTE R
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(i) Name of the bank declaring as a wilful defaulter: NA
(i) The year in which it was declared as a wilful defaulter: NA
(iii) Cutstanding amount when declared as o wilful defauiter: NA

{iv) Name of the entity declared os 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

Undertaking by the Issuer: Please refer Section 7.1.

Risk Factors: Please refer Section 4.

Attestation by Directors: Please refer Section 7.3.

Disclosure in case of non-convertible preference shares: Not Applicable.

Other details:

(a) Creation of Debenture Redemption Reserve (DRR) / Capital Redemption Reserve (CRR) - relevant legisiations and applicability:

(i) It is hereby clarified that as on the Effective Date, 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.

(it 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.

For SK FINANCE|LIMITED -
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(b)

(c)

(d)

(e)

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

(iii) If during the tenor of the Debentures, any guidelines are formulated (or modified or revised} by any Governmental Autharity 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.

{iv) 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.

(v} 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.

Issug/instrument specific requlations - 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 retevant notified rules thereunder, the SEBI Debt
Listing Regulations, the LODR Regulations, 2015, the Debenture Trustees Regulations, the SEBI Listed Debentures Circulars, the MLD Issuance Requirements 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 {Summuary 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:

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 Reguiraments.

(ii) The Debentures have been deemed to be allotted to the Debenture Holders on December 29, 2021 ("Deemed Date
For SK FinANG

Allotment”). All benefits relating
L it

i

gignatory
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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 129 (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.
(h} 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 X|Ii. Please refer Annexure Xt for all disclosures required under the Companies (Prospectus and Allotment of Securities), Rules, 2014 are set out

therein.

{i) Project details: gestation period of the project; extent of progress made in the project; deadfines 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.

Surnmary Terms: Please refer Section 8.1.

For SK FINANCE LIMITED

Authorisdd) Signatory
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7.2
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SECTION7:  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 24 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 lIssue, 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 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.

ATTESTATION BY DIRECTORS

The directors of the Issuer hereby attest as follows:

(a)

(b)

{c)

The 1ssuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 and the Securities and Exchange Board of India Act, 1992, Companies
Act, 2013 and the rules and regulations made thereunder.

The compliance with the 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,

The monies received under the offer shall be used only for the purposes and objects indicated in the Offer document/Placement Memorandum.

For SK FINANCH LIMITED
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{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 |ssuer:
For SK Finance Limited

For SK FINANCE LIMITED

%&h rised Signatory
Name: Mr. Rajeidra Kumar Setia

Designation: Mahaging Director
DIN: 00957374

For SK FINAN LIMITED

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

SKFL 9.25% 2021

Series Name

SKFL Unsecured NCD 12 2021

Issuer

SK Finance Limited (formerly known as Ess Kay Fincorp Limited}

Type of Instrument

Mon-convertible debentures

Nature of Instrument
(Secured or Unsecured}.

Rated Unsubordinated Unsecured Transferable Redeemable Non-convertible debentures

Y

Seniority  {Senior  or
Subordinated)

Unsubordinated

Eligible Investars

As specified in Section 10.14 {Eligible Investors).

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

{(a) The Issuer shall submit all duly completed documents to the BSE, SEB1, ROC aor any other Governmental Authority, as are required under
Applicable Law and obtain the listing of the Debentures within the timelines prescribed under the SEB! Listing Timelines Requirements

{"Listing Period").

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

(c) The Issuer shall ensure that the Debentures at all times are rated in accordance with the provisions of the Debenture Documents and that

the rating of the Debentures is not withdrawn until the Final Settlement Date.

(d) 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 applicable Interest Rate from the Deemed
Date of Allotment until the listing of the Debentures is completed; and

{ii) be permitted to utilize the issue proceeds of its 2 {two) subsequent privately placed issuances of securities only after receiving final

listing approval from the stock exchange(s).

For Sk FINAN

= LIMITED
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Rating of the Instrument

"[ICRA] A (Stable)" by ICRA Limited

Issue Size

INR 35,00,00,000 (Indian Rupees Thirty Five Crores)

Minimum Subscription

10 Debentures of Face value of Rs.10,00,000 each

Option to retain | N.A,
ovarsubscription
{Amount)

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

The funds raised by the Issue shall be utilized by the Issuer in the ordinary course of business of the Issuer, including for (a) General corporate
purposes, and (b) For the ordinary course of business of the Issuer including repayment/re-financing of existing debt loan portfolio) {"Purpose").

The amount equivalent to 100% of the funds raised by the Issue will be utilized towards the Purpose. The Issuer has not, as of the date of the
Placement Memorandum, determined the specific allocation between the objects set out in paragraphs (2} and (b} above.

The funds raised by the Issue shall be utilised by the Company solely for the Purpose and the Company shall not use the proceeds of the Issue

towards:

(a)

(b)
(c)
(d)
(e)

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

the Company shall be entitled to temporarily invest the funds raised by the Issue in liquid mutual funds and deposits held with scheduled
commercial banks for a period not exceeding 180 {One Hundred Eighty) calendar days from the Deemed Date of Allotment

any speculative purposes;
investment in the real estate sector/real estate business (including the acquisition/purchase of land);
in contravention of Applicable Law {including without limitation, any guidelines, rules or regulations of the RBI and SEBI}; and

any purpose, that is not eligible for the providing of financing by banks te non-banking financial companies for bank finance to non-banking
financial companies, or, which results in a breach of the RBI's master circular no. DBR.BP.BC.N0.5/21.04.172/2015-16 dated July 1, 2015 on
"Bank Finance to Non-Banking Financial Companies (NBFCs)".

In case the issuer is a NBFC
and the objects of the
issue entail loan to any
entity who is a ‘group

Not Applicable

Fouron Flispive i LIMITED 65
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company' then disclosures
shall be made in the
following format:

Details of the utilization of
the Proceeds

The funds raised by the Issue shall be utilized by the Issuer in the ordinary course of business of the Issuer, including for (a) General corparate
purposes, and (b) For the ordinary course of business of the Issuer including repayment/re-financing of existing debt loan portfolio).

The amount equivalent to 100% of the funds raised by the Issue will be utilized towards the Purpose. The Issuer has not, as of the date of the
Placement Memorandum, determined the specific allocation between the objects set out in paragraphs (a) and {b) above.

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

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

the Company shall be entitled to temporarily invest the funds raised by the Issue in liquid mutual funds and deposits held with scheduled
commercial banks for a period not exceeding 180 (One Hundred Eighty) calendar days from the Deemed Date of Allotment

(b) any speculative purposes;

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

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

(e} any purpose, that is not eligible for the providing of financing by banks to non-banking financial companies for bank finance to non-banking

financial companies, or, which results in a breach of the RBI's master circular no. DBR.BP.BC.N0.5/21.04.172/2015-16 dated July 1, 2015 on
"Bank Finance to Non-Banking Financial Companies (NBFCs}".

Coupon/Dividend Rate

Coupon Rate: Benchmark + spread of 225 bps

The Coupon Rate shall be gross of applicable tax payable at such frequency as set out below against the heading 'Coupon Payment Frequency’
and on such dates as set out below against the heading ‘Coupon Payment Payment Dates’.

Coupon Type: Floating Coupon with Annual Reset, Payable Monthly

Benchmark: 1 Year SBI MCLR yield, 1 week prior to each coupon reset date (rounding to 2 decimal), Annual Reset of Coupon maintaining
spread of 225 bps over Benchmark.

Process of computing Initial Coupon Rate: The first Coupon is set as the 1 Year 5B1 MCLR yield as on November 15, 2021, i.e., 7.00% plus 225

66
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bps to arrive at a Coupon rate of 9.25% p.a.

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

Step  Up/Step  Down | Not Applicable

Coupon Rate

Coupon/Dividend Monthly

Payment Frequency

Coupon/Dividend The indicative cash flows are set out in Annexure Vi below.
Payment Dates

Cumulative / non | Not Applicable.

cumulative, in case of

dividend

Coupon Type (Fixed,

floating or other | Floating Coupon with Annual Reset, Payable Monthly
structure}

Coupon Reset Process | Annual Reset. 1 week prior to each coupon reset date {rounding to 2 decimal), Annual Reset of Coupon maintaining spread of 225 bps over

Benchmark.

Day Count Basis | Interest and all other charges shall accrue based on an actual/actual basis.

{Actual/Actuai)

Interest Application | Interest at the Coupon Rate {subject to deduction of income tax under the provisions of the Income Tax Act, 1961, or any other statutory modification
Money or re-enactment thereof, as applicable} will be paid to the applicants on the application money for the Debentures for the period starting from and

including the date of realization of application money in Issuer's bank account up to one day prior to the Deemed Date of Allotment
Where Pay-in Date and Deemed date of Allotment are the same, no interest on Application money is to be paid

Default Interest Rate

{a) The Issuer agrees to pay additional interest at 2% {two percent) per annum over the Interest Rate in respect of the Debentures on the
Qutstanding Principal Amounts from the date of the occurrence of a Payment Default until such Payment Default is cured or the Chligations
are repaid. Such amounts shall be determined separately with reference to the abovementioned incremental rate and paid in addition to
the Interest Amounts on the relevant Due Date.

{b) The Issuer agrees to pay additional interest at 2% {two percent) per annum over the Interest Rate in respect of the Debentures on the

Outstanding Principal Amounts on the occurrence of any breach of any obligations/covenants {including any financial covenants) {other

than a Payment Default) set out in the DTD or the other Transaction Documents, which is not cured or rectified within 30 (Thirty) days of

occurrence. The additional interest pursuant to this paragraph (b) will be determined commencing from the expiry of the cure period set
out above until the earlier of (i) the Obligations being repaid, or (ii} such breach being cured or rectified. The additional interest pursuant
to this paragraph (b} will be determined separately with reference to the abovementioned incremental rate and pald in addition to the
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Interest Amounts.

(c} Unless specifically provided otherwise, any additional/default interest payable by the Issuer in accordance with any provision of the DTD or
any other Transaction Document shall be in addition to and independent of any additional/default interest payable by the Issuer in

accordance with any other provision of the DTD or any other Transaction Document.

Tenor

30 (Thirty} months from the Deemed Date of Allotment

Redemption Date

29th June 2024

Redemption Amount

Each Debenture shall be redeemed at par.

The Debentures shall be fully redeemed on a pari possu basis by the Issuer by making the payment of the Qutstanding Principal Amounts on the

Redemption Dates in accordance with Annexure Vi below.

Redemption Not Applicable.
Premium/Discount
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' o
Call Date Not Applicable
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
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Face Value

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

Minimum  subscription
amount and in multiples
thereafter

10 Debentures and in multiples of 1 Debenture thereafter

[ssue Timing

1. Issue Opening Date

December 28, 2021

2. issue Closing Date

December 28, 2021

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

N.A.

4, Pay-in Date December 29, 2021
5. Deemed Date of | December 29,2021
Allotment

Settlement Mode of the
Instrument

Through tndian Clearing Corporation Limited (ICCL)

redemption dates

Depository NSDL and CDSL
Disclosure of | Please refer Annexure VI below for the indicative cash flows.
Interast/Dividend/

Record Date

The date which will be used for determining the Debenture Holder(s) 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.

All covenants of the issue

To be more particularly set out in the DTD and the other Transaction Documents.

(movablefimmovable/tan
gible etc.), type of charge
{pledge/ hypothecation/
mortgage etc.), date of

(including side letters,
accelerated payment | Please also refer Section 8.2 (Terms of the Transaction Documents) below for an indicative list of representations and warranties of the Issuer,
clause, etc.) 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 | I. SECURITY
Security (where
applicable) including type | Transaction Security
of security

(a) Hypothecated Assets

Not applicable
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creation of security/ likely

date of creation of
security, minimum
security cover,

revaluation, replacement
of security, interest to the
debenture holder aver
and above the coupon
rate as specified in the
Trust Deed and disclosed
in the Placement
Memorandum

{b) Security Cover and Maintenance
Not applicable

(c) Filings and other information
Mot applicable

Cthers Not applicable

1. SPECIFIC DISCLOSURES

(a) Type of security: N.A.

(b} Type of charge: N.A.

{c) Date of creation of security/ likely date of creation of security; N.A.

(d) Minimum security cover: N.A.

{e) Revaluation: N.A.

{f Replacement of security: NA.

(2) Interest over and above the coupon rate: N.A.
Transaction Documents means:

Debenture Trust Deed, Debenture Trustee Agreement, Resolutions, the letters issued by the Rating Agency and the Registrar and all other

documents in relation to the issuance of the Debentures.

Disclosure Documents means callectively,

2. the debt disclosure document to be issued by the Issuer in terms of SECURITIES AND EXCHANGE BOARD OF INDIA (JSSUE AND LISTING OF

NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021 (if applicable}; and

For SK FINAIRCE
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b.

private placement offer letter to be issued by the Issuer in terms of section 42 {Offer or invitation for subscription of securities on private

placement) of the Companies Act, 2013.

Resolutions means collectively,

a.
b.

C.

d.

special resolution of the shareholders of the Company under Section 180(1)(a) of the Companies Act, 2013;
special resolution of the shareholders of the Company under Section 180{1){c} of the Companies Act, 2013;

board resolution of the board of directors of the Company under Section 42 and other applicable provisions of the Companies Act, 2013 and
Rules thereunder;

special resolution of the shareholders of the Company under the applicable provisions of the Companies Act, 2013 and Rule 14{2) and
other applicable provisions of Companies {Prospectus and Allotment of Securities) Rules, 2014.

Conditions precedent to
Disbursement

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)

(d)

(e)

a copy of the Issuer's Constitutional Docurents certified as correct, complete and in full force and effect by the appropriate officer;

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 (ssuer's
obligations under the Transaction Docurnents (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
appropriate officer of the lssuer;

acopy 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;

a copy of the resolution of the shareholders of the Issuer under Section 42 of the Companies Act approving issuance of non-convertible
debentures by the Issuer on a private placement basis;

TRANSACTION DOCUMENTS
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() execition, delivery and stamping of the Transaction Documents in a form and manner satisfactory to the Debenture Trustee;

CERTIFICATES AND CONFIRMATIONS

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

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

(i) a copy of the consent from the Registrar to act as the registrar and transfer agent for the issue of Debentures;

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

OTHERS

(k} evidence that all "know your customer" requirements prescribed by the Debenture Trustee and the Applicants have been provided/fulfilled;
)] the audited financial statements of the Issuer for the Financial Year ended March 31, 2021;

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

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

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

{ii) the Issuer has the power under the Constitutional Documents to borrow monies by way of the issuance of the Debentures

{iii) 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

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

{v) no Event of Default has occurred or is subsisting;
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{0)

{p)

{r)

{vi} no Material Adverse Effect has occurred; and

{vii) no investor ar shareholder consent/approval, pursuant to the articles of association of the Issuer or any shareholders' agreements
or ather 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;

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;

if so required, confirmation by the compliance officer or the representative of each Debenture Halder as of the Deemed Date of Allotment
that its Client Acceptance and Anti Money Laundering (CAAML) file is completed in accordance with their internal regulations in respect
thereof; and

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.

Disbursement

(a)

(b)

(c)

(d)

(e)

Conditions Subsequent to | The Issuer shall fulfi the following conditions subsequent, to the satisfaction of the Debenture Trustee, following the Deemed Date of Alletment:

Filing of the relevant documents required to be filed with the Registrar of Companies, inter alia, the return of allotment within the timelines
specified under the Act and the rules made thereunder:

the issuer 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, 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 50 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;
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(f) if so required, 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 IBC in respect of the Bebentures and

{g) 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
Jeonditions of joining
Inter Creditor Agreement)

Please refer Section 8.2.7 below.

Creation of recovery
expense fund

The Company has created a recovery expense fund with BSE and shall maintain the fund in the manner as specified in the SEBI Circular dated October
22, 2020 vide reference no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 and as may be supplemented or amended from time to time, and inform the
Debenture Trustee about the same.

The recovery expense fund may be utilized by the Debenture Trustee upon occurrence of an Event of Default, for taking appropriate legal actions to
enforce the Security in accordance with the relevant SEBI circulars.

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

Please refer sections named "Default Interest Rote" and Section 8 (Terms of the Issue) below.

Provisions related to Cross
Default

The below is an Event of Default.
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;

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

Roles and Responsthilities
of the Debenture Trustee.

In addition tothe 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;

IMITED
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(b}

{c)

{d)
(e}

{f

(g)

(h}

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 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 [ssuer in respect of all liabilities and expenses incurred by them in the execution or
purported execution of the powers and trusts thereof;

subject to the approval of the Debenture Holder(s) by way of a Majority Resolution passed at a meeting of Debenture Holder{s} held for
determining the liability of the Debenture Trustee and in the absence of fraud, gross negligence, wiliful 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 Holder{s} 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 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
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payment to be made on such Due Date shall be made on the preceding Business Day.

(d) 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 of the
Outstanding Principal Amounts to be made shall be made on the preceding Business Day.

Early Redemption The Company shall be entitled to redeem (in whole or in part) or buy back all {or less than all) of the Debentures held by one or more Debenture
Holders provided that:

(i) the Company issues a written notice of early redemption / buy-back to all Debenture Holders and the Trustee

(ii} the Debenture Holder from whom the Debentures are proposed to be redeemed/ bought-back by the Company consents to such redemption/
buy-back in writing.

(iii) no Event of Default has occurred and is continuing or shall occur pursuant to such buy-back or redemption,

Detailed procedure to be captured in the Transaction Documents.
Additional Disclosures | The Issuer agrees to pay additional interest at 2% (two percent) per annum over the Interest Rate in respect of the Debentures on the Qutstanding
{Default in Payment) Principal Amounts from the date of the occurrence of a Payment Default until such Payment Default is cured or the Obligations are repaid. Such

amounts shall be determined separately with reference to the abovementioned incremental rate and paid in addition to the Interest Amounts on
the relevant Due Date.

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

{Delay in Listing)

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

(b} 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 rate pursuant to any event including lapse of certoin time period or downgrade in rating, then such new Coupon Rate and
eventswhich 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.
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8.2

8.2.1.

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

¢. Theissuershall 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 "abject of the issue”.

TERMS OF THE TRANSACTION DOCUMENTS
Representations and Warranties of the Issuer

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

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

(b} Binding obligations
The obligations expressed to be assumed by it under the Transaction Documents are legal, valid, binding and enforceable obligations.
{c} Non-canflict with other obligations

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

(i) any Applicable Law, including but not limited to laws and regulations regarding anti-money laundering or terrorism financing and similar financial
sanctions;

{ii) its Constitutional DPocuments; or

(i) 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 lssuer.

{d) Power and authority

For SK FINANGE LIMITED
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(e}

(f)

(8}

(h)

(i}

{This Placement Memarandum is neither a prospectus nor a statement in lieu of a prospectus)

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

Validity and admissibility in evidence

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

{1 to enable it lawfully to enter into, exercise its rights and comply with its obligations under the Transaction Documents to which it is a party;
{ii} to make the Transaction Documents to which it is a party admissible in evidence in its jurisdiction of incorporation; and
(iii} for it to carry on its business, and which are material,

have been obtained or effected and are in full force and effect.

No default

{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 ar the issuance of the Debentures.

{if) 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.

Ranking

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

No proceedings pending

No litigation, arbitration, investigation, or administrative proceedings of or before any court, arbitral body or agency have been commenced or threatened against
the Issuer, which if determined adversely, may have a Material Adverse Effect.

No misleading information

For SK FINANCH LIMITED
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0)

(k)

{n

(m}

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

All information provided bythe 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

{i} 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 RB! to non-banking financial companies).

{ii) 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.

(it} 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
knowiedge {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.

{iv) The lssuer shall complete all necessary formalities including all filings with the relevant regulatory authorities, including but not fimited to the SEBL, the
BSE, CERSAI and the ROC and obtain all consents and approvals required for the completion of the Issue.

Assets

Except for the security interests and encumbrances created and recorded with the ROC (available using CIN: U65923RJ1994PLCO090S1 on the website

http.//www.mca.gov.in/mcafoportal/showindexOfCharges.do under the heading “"Index of Charges"), the Issuer has, free from any secu rity 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} its audited financial statements most recently supplied to the Debenture Trustee as of March 31, 2021 were prepared in accordance with Applicable
Accounting Standards consistently applied save to the extent expressly disclosed in such financial statements.

{ii) Its audited financial statements as of March 31, 2021 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. o
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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
of its creditors with a view to rescheduling its Financial Indebtedness.

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

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

- 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).

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).

Material Adverse Effect

{i) No fact or circumstance, condition, proceeding or occurrence exists that has 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.

Hlegality

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

No filings or stamp taxes

There are no stamp duties, registration, filings, recordings or notarizations before or with any Governmental Authority required to be earried out in [ndia in relation
to the execution and delivery of the Transaction Documents by the Issuer other than the:
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{r)
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(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;

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

{ii) no Promoter 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 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 [ssuer.
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.

Financial Covenants

Until the Final Settlement Date, the Issuer shall:

Minimum capital ratio of Tier | Capital and Tier Il Capital to aggregate risk weighted assets on-balance sheet and of risk adjusted value of off-balance sheet items
shall not be [ess than 18.00% (Eighteen Paint Zero Zero percent) or as per the regulatory minimum prescribed by the Reserve Bank of India under the NBFC Master
Directions, whichever is higher. For the purpose of calculation of minimum capital ratio: (i} first loss credit enhancements provided by the Borrower on
securitization shall be reduced from Tier | Capital and Tier 11 Capital without any ceiling. (i) credit enhancements provided by the Borrower on foans originated on
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behalf of other institutions shall be reduced from Tier | Capital and Tier Il Capitat without any ceiling. The deduction shall be made at 50 per cent from Tier | Capital
and 50 per cent from Tier I} Capital. (iii} It is also clarified that in computing the amount of subordinated debt eligible for inclusion in Tier Il Capital, the
aforementioned subordinated debt shall be subject to discounting as prescribed by RBL

2. Maximum permissible ratio of sum of the Par > 90 and write-offs (on the Borrower's entire portfolio including receivables sold or discounted on a non-recourse
basis}to Tangible Net worth shall be 35.00% (Thirty Five Point Zero Zero percent), write-offs would be calculated for trailing twelve months.

3. Maximum permissible ratio of Total Debt to Tangible Net worth shall be 5.00%

Portfolio at Risk greater than 90 days or PAR > 90 shall mean on the Borrower's Gross Loan Portfolio at any point of time, as the case may be, the outstanding
principal value of the Borrewer's portfolio that has one or maore installments of principal, interest, penalty interest, fee or any other expected payments overdue
for 90 days or more and includes restructured loans.

“Restructured or Rescheduled or Refinanced Loans” shall mean, with respect to the Company, the outstanding principal balance of all client loans that have been
renegotiated or modified or either lengthen or postpone the originally scheduled instalments of the principal or to substantially alter the original terms, of such
clientloans. It does, however, not include any loans renegotiated or madified or either lengthen or postpone the originally scheduled instalments of the principal

or to substantially alter the original terms as a result of dispensation including Covid-19 pandemic related dispensation which is allowed by the regulator/authorities
under a regulation/framework enacted by it.

Tangible Net worth means, with respect to any person, the amount paid up on such person's issued equity share capital, compulsorily convertible instruments and
any amount standing to the credit of its reserves, less equity or equity-like investments, goodwill, deferred tax assets and other intangible assets.

Tier | Capital shall have the meaning given to it in the NBFC Master Directions.
Tier [1 Capital shall have the meaning given to it in the NBFC Master Directions.
NBFC Master Directions means the master directions issued by the RBI on Non-Banking Financial Company - Systemically Important Non-Deposit taking Company
and Deposit taking Company (Reserve Bank) Directions, 2016 or Non-Banking Financial Company Non-Systemically Important Non-Deposit taking Company

(Reserve Bank) Directions, 2016 as may be applicable for the Borrower {as amended or modified or restated from time to time).

The Lender shall be granted access to any additional information that it deems necessary to monitor and evaluate compliance with the aforementioned Financial
Covenants.

The Covenants and Financial Covenants can be tested quarterly(reporting of data to be done on quarterly basis) during the tenure of the Facility. Without prejudice
to its other rights under the Transaction Documents, Debenture Trustee reserves the right to levy a penalty of a sum equivalent to 1% {One percent) of the amount
outstanding under the Facility on the Company in the event of breach of any of the Financial Covenants (“Penalty for Breach”). In such an event, the Company shall
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pay the Penalty for Breach to the Debenture Trustee within 30 calendar days from the date of such breach and the penalty shall be leviable after the expiry of a
cure period of 30 calendar days.

8.2.3. 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 fellowing items:

(a) as soon as available, and in any event within 120 {one hundred and twenty) calendar days after the end of each Financlal 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 liahilities of the Issuer whether absolute or contingent as of the date thereof;

{ii) Copy of all annual information submitted to the RBI
(i) A certificate from 2 Director/Chief Financial Officer/authorized signatory confirming that there is no Potential Defauit or Event of Default;
(b) within 60 (sixty} calendar days after each Quarterly Date:

(a) Information on financials, operations, portfolio growth and asset quality (static portfolio cuts, collection efficiency and portfolio at risk data), funding data,
static liquidity analysis, in formats acceptable to the Debenture Holders

(b} List of Board of Directors

(c} Shareholding Pattern
(d) Financial covenant compliance certificate signed by a Director or the Chief Financial Officer or authorized signatory
(e} Copy of returns filed with the Reserve Bank of India (“RBI”) and the SEBI (as applicable)
(f) Information on:
i. New products introduced or change in existing product features For SK FINAN LIMITED
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New businass correspondent relationships or discontinuance of existing relationships

Geographical expansion to any f state/fcity/district/lacation

iv. Material changes to IT/MIS systems
v. Change in credit bureaus used
vi, Revision in business plan
vii. Changes in accounting palicy
viii. Anyfraud amounting to more than 1% of Gross Loan Portfolio
(c} Without prejudice to the obligation to obtain prior approval where required, within 30 {Thirty} Business Days of the event occurring:

a) Change in Shareholding structure more than 5%

b) Change in Board of Directors.

c} Change in senior management officials (any CXO or equivalent)

d) Change in the constitutional documents of the Company where such amendment would have a Material Adverse Effect

e} Any dispute, litigation, investigation or other proceeding other than ordinary course of business which could result in a Material Adverse Effect.

f)  Winding up proceedings

Affirmative Covenants
The Issuer shall:

(a) Use of Proceeds

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 restricted in Section 8.1 (Summary Terms);

(b} Notice of Winding up or other Legal Process

within the timelines prescribed in Section 8.2.3{i}, inform the Debenture Trustee if it has received:

For SK FINANC(E LIMITED
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(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

(if) 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 against the Issuer;

Loss or Damage by Uncovered Risks

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

Costs and Expenses

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

Payment of Rents, etc.

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

Preserve Corporate Status

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

(i) comply with all acts, 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

LIMITED
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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 Trustea shall be at
liberty {but shall not be bound) to pay such amounts and the Issuer shall reimburse the aforementioned amounts to the Debenture Trustee on demand;

Furnish Information to Debenture Trustee

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

(i) 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 nominae(s)/agent(s) such informationfcopies 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:
(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 unresclved by the Issuer along with the reasons for

the same; and

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

between the Issuer and the BSE;

(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
Company, which may result in a change in control of the Issuer in accordance with the Securities and Exchange Board of India {Substantial Acquisition of
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Shares and Takeavers) Regulations, 2011; and
{vii} inform the Debenture Trustee of any amalgamation, demerger, merger or corporate restructuring or reconstruction scheme proposed by the Issuer;
Redressal of Grievances
promptly and expeditiously attend to and redress the grievances, if any, of the Debenture Holders. The l1ssuer further undertakes that it shall promptly comply
with the suggestions and directions that may be given in this regard, from time to time, by the Debenture Trustee and shall advise the Debenture Trustee
periodically of the compliance;
Comply with Investor Education and Protection Fund Reguirements
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

comply with any corporate governance requirementé 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

{i) provide details of any litigation, arbitration or administrative proceedings that if determined adversely could have a Material Adverse Effect on the 1ssuer;
(ii} comply with any monitoring and/or servicing requests from Debenture Holders;

(i} 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;

{iv) 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 or to ensure the legality, validity, enforceability or admissibility in evidence in India of the DTD;

{v) comply with:

For SK FINANGE LIMITED o

Authorispl Signatory



Placement Memorandum
Date: December 23, 2021

(m)

(n})

{A)

(B)

()

(D)

{E)

(F}

Internal Controf

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

all Applicable Law {including but not limited to the Companies Act, the SEBI Listed Debentures Circulars, the MLD Issuance Reguirements, 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 Regufation 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. The rating of the Debentures shall be reviewed
on an annual basis by a credit rating agency registered by SEBI, and in case of any revision in the rating of the Debentures, the Issuer shall
promptly notify the Debenture Trustee;

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 [ssuer 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;

maintain internal control for the purpose of:

(i) preventing fraud on amounts lent by the Issuer; and
(i) preventing money being used for money [aundering or illegal purposes;
Audit and Inspection

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;
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Books and Records
(i) maintain its accounts and records in accordance with Applicable Law;
(it} 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 lssuer, and keep such books of account and all other books, registers and other documents relating to the affairs of the
lssuer 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 Porifolio Monitoring

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

(i} examine and inspect the books and records, office premises, and the premises of the Issuer;
(i) 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;

Independent Director
ensure that at least 1 (one) independent director is present on the board of directors of the Issuer at all times until the Final Settlement Date;
Change in Constitutional Documents

provide prior notification/intimation the Debenture Trustee of any change in the Constitutional Documents of the Issuer, from that subsisting as on the Effective
Date

Change in Auditors
provide prior notification/intimation the Debenture Trustee of any change in the auditors of the Issuer, from that subsisting as on the Effective Date

Listing and Monitoring Requirements
TR
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comply with all covenants, undertakings and requirements set out in Section 8.2.7 (Listing and Monitoring Requirements).

{u) No Consent Required

Company shall not be required to seek any prior consent or approval of the Debenture Holders for any future Borrowings or security creation on the
assets/receivables of the company.

Negative Covenants

The Issuer shall not take any action in relation to the items set out in this Section 8.2.5 without the prior written consent of the Debenture Trustee.

The Debenture Trustee shall provide its prior written consent/dissent within 7 {seven) calendar days after receiving a request to provide its consent. PROVIDED THAT in
respect of any of the matters set out in this Section 8.2.5, where no consent/rejection is provided by the Debenture Trustee within 7 (seven) days from the date of receipt

of the request from the Issuer, 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 provided
such action does not result in an Event of Default.

Any request under this Section 8.2,5 must be accompanied by all relevant information substantiating the request to enable the Debenture Holders to make a reasoned

decision. The Debenture Trustee reserves the right to take the consent of the simple majority i.e. 51% of the Majority Debenture Holders prior to any such approval/dissent,
if it deems necessary.

{a) Change of Business

{i) Any sale of assets/business/division that has the effect of exiting the business or re-structuring of the existing business, to be with the prior consent of
the debenture holder;

{ii) Not undertake any new major new business outside financial services or any diversification of its business outside financial services, without approval of
the Debenture holders

(b} 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 pald 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;

(c) Merger, Consolidation, etc.

For on FunANGEILIMITED o1
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{i} The Issuer shall not, without the prior approval of Debenture Holders, enter into any transaction of merger, de-merger, consolidation, re-organization,
scheme of arrangement or compromise with its creditors or shareholders or effect any scheme of amalgamation or reconstruction; provided however
that this restriction shall not apply in the event that the compliance with this restriction would result in the lssuer defaulting in relation to any of its
payment obligations in relation to the Debentures

{ii} M&A, acquisition, restructuring, amalgamation without approval of Debenture Holders over and above 10% of the Net-worth of the Issuer during the
Tenor of the Facility

Loans and Guarantees

Issuer shall not make any loan, advance, inter-corporate deposits, grant credit facility {other than in crdinary course of business) or give guarantee or indemnity
to make any investments to or for the benefit of any person including Promoters

Management Control

{i) Mr. Rajendra Setia shall remain the Managing Director of the Issuer.

{ii} Promoters holding in the Issuer, on fully diluted basis, shall not fall below 35%

{iii} Promoter and family’s stake shall not dilute more than 5% in any financial year unless it is for fresh capital infusion in the company.

{iv) Any change in shareholding pattern, as disclosed in Information Memorandum, due to primary future equity issuances/secondary sale by any existing

stakeholders

{v) Change in promoter, ownership or Control
{vi) The Issuer will not purchase or redeem any of its issued shares or reduce its share capital without the simple majority Debenture Holders’ prior written
consent;

Each of the persons mentioned below {collectively "Key Shareholders”) shall not transfer or encumber the shares of the Borrower held by them respectively
without the prior written consent of the Lender. Borrower shall procure and furnish the Lender with undertaking(s) issued by the Key Shareholders (Rajendra
Kumar Setia) to that effect as a condition precedent for disbursement of the Facility or any part thereof. Any change in the stake of the Key Shareholders in the
Borrower below the existing level set out in the following table shall require prior written intimation to the Lender. Any change in the stake of the Key Shareholders
in the Borrower which in aggregate would fall below aggregate minimum stake of 35.00% shall require prior written consent of the Lender.

For SK FINANCE JIMITED
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| Neme [ %Ofshareholding

! Rajendra Kurnar Setia _ 40.04 .

. Rajendra Kumar Setia HUF 0.2 .
{f) Change in Financial Year

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

{e) Change in Constitutional Documents

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

{h) Undertaking Guarantee Gbligations

Issuer shall not undertake guarantee or other undertaking on behalf of other firm or company

Other Covenant

The Company shall deliver to the Debenture Trustee 10 {Ten) duly filled post-dated cheques or undated cheques in favour of the Debenture Trustee for all instalments.
The amount on each cheque should represent the nominal amount equivalent to the sum of 3 (Three) principal and interest payments due.

Events of Default
Consequences and Remedies of an Event of Default

If one or more Events of Default accur(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 Company 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 this Deed and other Transaction Documents;

b) declare all or any part of the Debentures to be immediately (or on such dates as the Debenture Trustee may specify) due and payable, whereupon it shall become so
due and payable.

Events of Default
For SK FINANCH LIMITED
% 93

Authoriseld Signatory



Placement Memorandum Private & Confidential
Date: December 23, 2021 For Private Circulation only

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

Each of the events or circumstances set out in this Section 8.2.6.2 {Events of Default) below is an Event of Default.

PROVIDED THAT no event or occurrence set out in (b} to (t} below shall be deemed to be an Event of Default, if such event or occurrence is, to the extent capable of remedy
{as determined by the Debenture Trustee (acting on the instructions of the Debenture Holders) in its sole discretion), is (I} remedied (as determined by the Debenture
Trustee {acting on the instructions of the Debenture Holders) in its sole discretion), or (1) waived by the Debenture Trustee in accordance with the DTD pursuant to a
satisfactory explanation being provided by the Company {as determined by the Debenture Trustee in its sole discretion), within (i) the time period set out in (b} to (t) below,
or (i} where no time period has been prescribed in (b) to [t} below, 30 {thirty) Business Days of occurrence or such other time period as may be prescribed by the Pebenture

Trustee {acting on the instructions of the Debenture Holders) in its sole discretion.

{a)

{b)

(c}

(d)

(e

(f)

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) days of such Due Date.

Insolvency/inability to Pay Debts

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

Business
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.

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 incarrect, false or misleading in any material respect when made or deemed made.

Material Adverse Effect
The occurrence of a Material Adverse Effect, in the sole determination of the Debenture Trustee {acting on the instructions of the Majority Debenture Holders).
Cross Defaulit
The Issuer:
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defaults in any payment of any Financial Indebtedness beyond the period of grace, if any, provided in the instrument ar agreement under which such
Financial Indebtedness was created;

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

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

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

(i)

(ii)
(iii)

{iv)

{v)

{vi}
{vii)

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, resolution professional, administrative receiver, administrator, compulsory manager or other similar officer in
respect of the Issuer;

the Issuer, in respect of any reference or enquiry or proceedings commencad, 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);

the commencement of an insolvency resolution process under the {Indian) Insolvency and Bankruptcy Code, 2016 read together with the Insolvency and
Bankruptcy (Insolvency and Liguidation 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;

enforcement of any security over any Assets of the Issuer or any analogous procedure or step is taken in any jurisdiction; 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} ta {vi)
above.

Creditors’ Process and Expropriation

Any expropriation, attachment, garnishee, sequestration, distress or execution affects any Assets of the Company equivalent to or exceeding 10% (ten percent} of

the Total Assets of the Issuer and is not discharged within 30 (thirty) Business Days or as otherwise provided in any order of any competent court or tribunal
relating to the aforementioned actions.

For or FiivanNut] LiMii ED
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(n)
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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 Jjudgments 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 abligations 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.

Change of Control; Promoter related defaults

{i} The occurrence of any change in Control of the Issuer, other than in accordance with the terms of the Transaction Documents.
(i} Any change in the promoters (as defined in the Act) of the Issuer, other than in accordance with the terms of the Transaction Documents.
(iii} Any of the promoters {as defined in the Act) of the Issuer or any key managerial personnel (as defined in the Act} of the Issuer is declared a wilful defauiter.

Breach of Financial Covenants

Any breach of any of the financfal covenants set out in Section 8.2.2 (Financiol Covenants).

Erosion of Net Worth

The Net Worth of the Issuer erodes by 50% {fifty percent) or rore, from that existing as of the Effective Date.

For K FINANCE
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Proceedings

If one or more legal or governmental proceedings have been initiated against the Issuer, which, in the opinion of the Debenture Trustee (acting on instructions of
the Majority Debenture Holders), may adversely affect the Issuer's ability to perform its obligations under the Transaction Dacuments.

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 (s) above).

Others

{i) Any material act of fraud, embezzlement, misstatement, misappropriation or siphoning off of the Issuer / Promoter funds or revenues or any other act
having a similar effect being committed by the management or an officer of the Issuer (officer as defined under Companies Act, 2013)

(i} The Company has taken or suffered to be taken any action for re-organisation of its capital or any rearrangement, merger or amalgamation without the
prior written approval of the Debenture Holders

{iif} The promoter/s and/or the executive directors of the Company are accused of, charged with, arrested or convicted a criminal offence involving moral
turpitude, dishonesty or which otherwise impinges on the integrity of the promoter/s and/or executive directors, including any accusations, charges
and/or convictions of any offence relating to bribery;

{iv) All or a material part of the undertaking, assets, rights or revenues of the Company are condemned, seized, nationalised, expropriated or compulsorily
acquired, or shall have assumed custody or control of the business or operations of the Company, or shall have taken any action for the dissolution of
the Company, or any action that would prevent the Company, their member, or their officers from carrying on their business or operations or a
substantial part thereof, by or under the autharity of any Government or Government authority;

(v) Occurrence of a Material Adverse Effect as determined by the Debenture Trustee, acting solely on the instructions of the Majority Debenture Holders.

(vi) A petition for the reorganization, arrangement, adjustment, winding up or composition of debts of the Company is filed on the Company {voluntary or
otherwise} ar have been admitted or makes an assignment for the benefit of its creditors generally and such proceeding is not contested by the
company for staying, quashing or dismissed within 15 (Fifteen) business days

8.2.7.3. Notice on the Occurrence of an Event of Defauit

(a)

(b)

If any Event of Default or any event which, after the notice, or lapse of time, or both, would constitute an Event of Default, has occurred, the I1ssuer 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 SEB! 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 aferementioned netice from the Debenture Trustee to the date the aforementioned meeting is convened, no such meeting of the Debenture Holders shall

For SK FINANCE LIMITED
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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.

8.2.7.4. Additional obligations of the Debenture Trustee

8.2.8.

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

(a8} 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 asset cover
in the manner as may be specified by SEBI from time to time. In this regard, in accordance with the SEBI's circular bearing reference number SEBI/ HO/ MIRSD/
CRADT/ CIR/ P/ 2020/23 dated November 12, 2020 an "Monitoring and Disclosures by Debenture Trustee(s]", 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 Circular:

{i
(ii)
(iii}

(iv)

(v

{vi)

an asset cover certificate on a quarterly basis, within 60 {sixty) days fram each Quarterly Date in the format prescribed in the SEBI Monitoring Circular;
(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;

(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;

{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;

{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; and

{to the extent applicable) the valuation report and title search report for the immovable/movable assets, as applicable, on an annual basis, within 75
{seventy five) days from the end of each Financial Year.

{b) Recovery Expense Fund

For SK FINANCEAIMITED o8
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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 SEB! Recovery Expense Fund Circular, to enable the
Debenture Trustee to take prompt action in relation to the enforcement of the security, if any, 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.

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.

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

(i)

(i)

The Issuer agrees, declares and covenants with the Debenture Trustee that it will comply with all 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)).

Without prejudice to (i) above, the Company shall:

(A) (to the extent applicable) promptly inform the Debenture Trustee of any disclosures made to the stock exchange(s) in accordance with Regulation
30 of the LODR Regulations, which may have an impact of the Debentures;

(B} (to the extent applicable} promptly provide to the stock exchange(s) and the Debenture Trustee (1} all information having an impact on the
performance/operation of the Company, {2} any price sensitive information or any action that may impact the payment of the Outstanding
Amounts, in accordance with Regulation 51{2) of the LODR Regulations; and

(C) pursuant to Regulation 52(4) of the LODR Regulations, while submitting quarterly/annual financial results, shall provide to BSE and the Debenture
Trustee the following information:

(1} debt-equity ratio;

{2) debenture redemption reserve; For SK FINANCHILIMITED
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net worth;

net profit after tax;

earnings per share;

current ratio;

long term debt to working capital;
bad debts to account receivable ratio;
current liability ratio;

total debts to total assets;
debtors turnover;

inventory turnover;

aperating margin {%);

net profit margin (%);

sector specific equivalent ratios, as applicable; and

pursuant to Regulation 52(7A) of the LODR Regulations, in case of any material deviation in the use of proceeds as compared to the objects of
the Issue, the Company shall provide a statement indicating material deviations, in the format specified by SEBI; and

pursuant to Regulation 56(1) of the LODR Regulations, the Company shall promptly submit to the Debenture Trustee, inter alig, the following:

1)

a copy of the annual report at the same time as it is issued along with a copy of certificate from the Company's auditors in respect of
utilization of funds during the implementation period of the project for which the funds have been raised.
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PROVIDED THAT if the Debentures are issued for financing working capital or general corporate purposes or for capital raising purposes
the copy of the auditor’s certificate may be submitted at the end of each Financial Year till the funds have been fully utilised or the
purpose for which these funds were intended has been achieved:

{2} intimations regarding:
(t} any revision in the rating;
(my any default in timely payment of interest or redempticn or both in respect of the non-convertible debt securities;
(nn failure to create charge on the assets;
(v) all covenants of the Issue (including side letters, accelerated payment clause, etc.); and
(3) a half yearly certificate regarding maintenance of 100% (hundred percent} or higher asset cover as per the terms of the Placement

Memorandum and/or the DTD, including compliance with all the covenants, in respect of listed non- convertible debt securities, by the
statutory auditor, along with the financial results, in the manner and format specified by the SEBI.

{d) Due Diligence, if applicable:

(i) The Issuer acknowledges, understands, and confirms that:

(a)

(8)

(€

the Debenture Trustee shall carry out due diligence on continuous basis to ensure cornpliance 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;

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

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
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.
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The Issuer shall submit documeants/ information as the Debenture Trustee may require to conduct continuous and periodical due diligence and monitoring
of Security created/assets on which security interest/ charge is created, if applicable, which shall inter afig, include:

(A)

(B)
(C)

(D)

(E)

(F}
{G)

(H)

{n

)

(K)

periodical status/ performance reports from the Issuer within 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 tirme 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 (i) 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.

Without prejudice to any ather provision of the DTD and the other Transaction Documents, the issuer shall:

(A}

provide such documents/finformation and assistance to the Debenture Trustee as may be required by the Debenture Trustee to carry out the
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necessary due diligence and monitor the asset 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, giving the value of receivables/book debts, and
maintenance of asset 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 the Issuer shall submit the following reports/certification (to the extent applicable) to the Debenture Trustee within the timelines mentioned
below:

Forensic Audit

REPORTS/CERTIFICATES

TIMELINES FOR SUBMISSION
REQUIREMENTS TO THE DEBENTURE
TRUSTEE

TIMELINE FOR SUBMISSION OF
REPORTS/CERTIFICATIONS BY DEBENTURE
TRUSTEE

Asset cover Certificate

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

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

Quarterly basis within 60 days from end of
each quarter or within such timelines as
prescribed under Applicable Law

Quarterly basis within 60 days from end of
each quarter or within such timelines as
prescribed under Applicable Law

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

Half yearly basis within 30 days from end of
each half-year or within such timelines as
prescribed under Applicable Law

Half yearly basis within 60 days from end of
each half-year or within such timelines as |
prescribed under Applicable Law.

{To the extent applicable) Financials/value of
guarantor prepared on basis of audited
financial staternent etc. of the guarantor
{secured by way of corporate guarantee)

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

Annual basis within 45 days from end of each
financial year or within such timelines as
prescribed under Applicable Law.

Annual basis within 75 days from end of each
financial year or within such timelines as
prescribed under Applicable Law.

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:

—ir b
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the details of initiation of forensic audit along-with name of entity initiating the audit and reasons for such forensic audit, if available; and

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.

The Issuer shall ensure due compliance and adherence to the SEBI Listed Debentures Circulars in letter and spirit.

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.

To the extent required/applicable, the Issuer shati 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.).

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 refation to filing of its reports/
certification to stock exchange within the prescribed timelines.

For SK FINANCE {JMITED
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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 praceeds 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 arigination to collection)

Business Model & Operational Methodology

s  The Issuer operates through branch network where customer relationship is initiated and managed. Presently the company has 373
branches present in 8 states.
= 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 porifolio. Relationship Officer
(RO} does the marketing activities and with the help of executives/ DSA source the business from the market.
+  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 befare providing the loans.
{i) Check by Local Field Investigation (Fl} at each location or Branch manager:

s Company's local field investigation officer or brarich manager does the following checks before forwarding the report to credit officer
for further process.

¢ Collection of application form along with required docurnents (i.e. identity proof, address proof, income proof, identity and income
proof of guarantor, details of immovable properties, details of Bank account etc.)

* Understanding customers background & overall profile,

= Assessment of synergy & viability between products, customer profile and proposed use

= 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.

* Further CIBIL and legal check also get done from the respective departments.

Origination / Sourcing

Initial Assessment [ Verification

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

e  Personally, meeting the customer at his residential address

» 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:
¢ Rechecking all the customers details
»  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:
» CIBIL Check
* Documents verification
= 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:
s Place of the customer ~ only applicants who are permanent residents of that place or are having a substantially long stay are
considered.
» 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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»

Market credibility — feedback of the referral, Fl executive and marketing executive regarding conduct of the applicant is considered
for taking the lending decision.

Guarantor details — As Guarantor is compulsory in each case
Active Bank Account — As company disburse loan amount through account payee cheques only
Assets of the applicant - Generally applicants with own residence and/or agriculture land are preferred. L

Disbursement

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 baok hypothecation, amaunt 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 monitaring 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.

Collection

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

Delinquency Management

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:

From 1st to 4th of every month collection executive / TL prepare their analysis report on pending callection cases of last month.
Outstanding due EMI's are aflocated to collection team members in following manner on 5th of every month & on basis of allocation.
Collection team carries out collection of EM! till end of month.

SOP for sale of repossessed vehicles

*+ Release two paper ads {1.English 2.Local Language) for sale {auction) of the vehicle.
* Valuation of the repossessed vehicle has to be done before the auction of vehicle.
*  Get at least three written quotations from prospective buyers.

Sell the vehicle to the best quote obtained.

Days past due Days past due
0to 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
Foll borrowers for payment of loan installment. Loan proportion of the installments are received in cash.
oflow 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

Legal

Default notice issued Repossession of vehicle if customer has not paid for two consecutive months

BRANCH IDENTIFICATION CRITERIA

Location

v tLocated in Tier Ilf Tier |l towns or villages

¥ Min. population of ~8,000 - 10,000

Target Catchment

v 35 - 40 km for small towns / rural villages

¥ Up to 60 km for semi-urban locations

Business Activity

v Areato have good business activity, with some agriculture business income

Credit Quality

v Repayment track record of other institutional l[enders in the area
¥ 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

1.1 MIS AND ACCOUNTING

The Issuer has moved to cloud based Finnone IT Platform which assists NBFC in following ways:

1.

e wWwN

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

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
¥ 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 EM], 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.:

P

Agriculture Equipment 704.44 80.89%

21.57%

Car 635.07 318,353 79.01% 43 Vehicle 18.14%
Commercial Vehicle 1,889.19 346,977 82.77% 42 N?g:/ Vehicle 20.10%
MSME 418.78 471,871 36.52% 85 SORR/SOCP 20.09%
Two Wheeler 91.22 53,578 74.48% 25 Vehicle 22.68%

*SORP: Self Occupied Residential Property, SOCP: Self Occupied Commercial Property

9.1.4. Aggregated exposure to the tap 20 borrowers with respect to the concentration of advances, exposures to be disclosed in the manner as prescribed by RBI in
its stipulations on Corparate Governance for NBFCs or HFCs, from time to time:

_ _ ~ {Amount in Rs. In Lakhs)
For oK Fiism Lol i 20
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Type of Total Loan Dishursed Un-disbursed Total Principal Total Accrued Status of Amount

Name of the Borrower Borrower | Sanctioned | Amount | Loan Amount | Loan Amount Outstanding Amount | Interest Amount Account Outstanding

PRAJAPATI ANILKUMAR

GOVINDBHAI Individual 32.00 32.00 32.00 0.00 31.77 0.00 | Standard 31.77

RAVI PRAKASH SHARMA | Individual 32.43 32.43 32.43 0.00 29.87 1.07 | Standard 30.94

VIRALKUMAR

JAYANTIBHAI

CHODVADIYA Individual 32.52 32.52 32.52 0.00 29.26 1.32 | Standard 30.57

RAMESH SA! Individual 32.38 32.38 32.38 0.00 29.33 0.90 | Standard 30.23

PANDEEP SINGH

DHALIWAL Individual 29.48 29.48 29.48 0.00 27.15 0.92 | Standard 28.06

POORAN MAL YADAV Individual 28.00 28.00 28.00 0.00 28.00 0.00 | Standard 28.00

MUKESH KUMAR

AGARWAL Individual 40.00 40.00 40.00 0.00 27.99 0.00 | Standard 27.99

NAVNEET Ji Individual 28.47 28.47 28.47 0.00 26.60 0.31 | Standard 26.91

GULABSINH PARMAR Individual 27.45 27.45 27.45 0.00 26.05 0.42 | Standard 26.47

NORAT MAL PRAJAPAT Individual 26.73 26.73 26.73 0.00 26.02 0.36 | Standard 26.38

PAPPURAM JI Individual 26.80 26.80 26.80 0.00 24.96 1.12 | Standard 26.08

BHAVANI SINGH

SHEKHAWAT Individual 27.34 27.34 27.34 0.00 25.44 0.42 | Standard 25.86

SUNNY SURESH

GAYAKAWAD Individual 27.34 27.34 27.34 0.00 25.76 0.00 | Standard 25.76

ASHOK KUMAR Individual 27.11 27.11 27.11 0.00 24.56 1.11 | Standard 25.67

RAJENDRA SINGH Individual 27.76 27.76 27.76 0.00 25.56 0.00 | Standard 25.56

RAV] SHANKAR GUPTA Individual 29.00 29.00 29.00 0.00 25.49 0.00 | Standard 25.49

NIKHILKUMAR Sub-

RAMESHBHAI PATEL Individual 23.01 23.01 23.01 0.00 21.85 3.49 [ Standard 25.34

SATISH KUMAR YADAV | individual 26.90 |  26.90 26.90 0.00 24.75 0.44 { Standard 25.19

SOLANKI

MUKESHKUMAR

KARSHANBHAI Individual 30.71 30.71 30.71 0.00 25.19 0.00 | Standard 25.19
| GURDEEP SINGH Individual 26.22 26.22 2622 0.00 25.06 0.00 | Standard 25.06
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9.1.5. Details of loans, overdue and classified as non-performing in accordance with RBI stipulations

{Rs. In Lakhs)

Particulars Mar-21 Mar-20 Mar-19
Stage Ill Loans 13,866.81 11,954.29 7,601.67
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 March 31, 2021 i5 as under (Rs. In Lakhs)

1. Secured Borrowings 3,16,412
(i) Debentures 1,50,038
Retail Investors 18,615
Mutual Funds 21,592
Banks 41,719
NBFC 25,901
Others 42,211 |
(i) Borrowings from Banks 1,27,603
Term Loan 1,18,18%
Working Capital demand loans 5,337
Cash Credit 4,078
(iii) Borrowings from Fls 38,770
2. Un-Secured Borrowings 6,023
{i) Debentures not in the nature of public deposit 1,994
(a) Subscribed by NBFCs NBFC 1,994
(i) Subordinated debts 4,029
Fof U1 IR TE U N S TRy e 111

3

Authorigad Sianatory




Placement Memorandum
Date: December 23, 2023

9.2.2,
statements of the Issuer
(Rs. In Lakhs)
Particulars Mar-21 Mar-20 Mar-19
Stage 1l Loans 13,866.81 11,954.29 7,601.67
Provision 7,328.25 4,777.16 2,899.47
Net NPA 6,538.56 7,177.13 4,702.20
9.2.3. Quantum and percentage of secured vis-&-vis unsecured borrowings made:
(Rs. In Lakhs)
IType of Borrowings Amount %
ISecured 3,165,412 98.13%
Unsecured 6,023 1.87%
Total 3,22,435 100.00%
8.24. 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.
9.3 Classification of loans/ advances given according to:
9.3.1. Type ofloans:

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

Details of types of loans

{AUM)*~

S. No. Type of loans INR, Crore **
1 Secured 3737.50
2 Unsecured Nil

Total assets under management | 3737.50
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*Information required at borrower level {and not by loon account as customer may have muitiple loan accounts);
Mssuer is also required to disclose off balance sheet items;

** AUM figures might differ with Balance sheet amount due to adjustments pertaining to Ind AS in the Financial Statement. The amount disclosed hereunder
represents the actual Principal Amount Qutstanding as on September 30, 2021 without making Ind AS adjustments

9.3.2. Denomination of loans outstanding by loan-to-value:

Details of LTV
S. No. LTV (at the time of arigination) Percentage of AUM
1. Up to 40% 7.47%
2. 40-50% 3.61%
3. 50-60% 4.23%
4. 60-70% 6.34%
5. 70-80% 19.25%
6. 80-90% 47.00%
7. >90 12.10%
Total 100.00%

9.3.3. Sectoral exposure:

Details of sectoral exposure

S. No. Segment-wise break-up of AUM Percentage of AUM
1. Retail
(A) Mortgages (home loans and loans | Nil
against property)
(B) Gold loans il .
{C) Vehicle finance 88.80%
D) MFI Nil
{E} MSME 11.20%
{F) Capital market funding (loans against | Nil
shares, margin funding)
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{G) Qthers Nil

2. Wholesale

(A) Infrastructure Nil

{B) Real estate {including builder loans) Nil

{C) Promoter funding Nil

(D) Any other sector {as applicable) Nil

(E) Others Nil

Total 100.00%
9.3.4. Denomination of loans ocutstanding by ticket size*:
Details of outstanding loans category wise
S. No. Ticket size (at the time of | Percentage of AUM
origination})

1. Up to INR 2 lakh 10.90%

2. INR 2-5 Lakh 60.16%

3. INR 5-10 Lakh 22.56%

1, INR 10-25 Lakh 6.21%

5. INR 25-50 Lakh 0.17%

6. INR 50 Lakh - 1 crore -

7. INR 1-5 crore -

8. INR 5-25 crore -

9. INR 25-100 crore -

10. > INR 100 crore -

| Total 100.00%

* Information required at the borrower level (and not by loan account os o customer may have multiple loan accounts);

9.3.5. Geographical dassification of borrowers:

Tap 5 states borrower wise

Private & Confidential
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9.3.6.

9.3.7.
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5. No, Top 5 States Percentage of AUM
1 Rajasthan 63.71%
2. Gujarat 13.73%
3. Madhya Pradesh 11.06%
4, Punjab 4.42%
5. Haryana 4.41%
Total 97.33%

Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:

Movement of gross NPA

Movement of gross NPA* INR, Crore
(As on Sep 30, 2021
Limited Review)}

Opening gross NPA 138.36

- Additions during the year 100.74

- Reductions during the year {44.31)

-Write offs during the year (11.15)

Closing balance of gross NPA 183.63

*Gross NPA recognition policy (Day's Past Due): 90 days

Mavement of provisions for NPA

Movement of provisions for NPA INR, Crore
Opening balance 73.28

- Provisions made during the year 56.00

- Write-off/ write-back of {34.51)
excess provisions

Closing halance 94.77

Segment-wise gross NPA:

Segment wise gross NPA

Private & Confidential
For Private Circulation only
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5. No. Segment-wise gross NPA Gross NPA (%)

1. Retail

(A) Mortgages (home loans and loans | NiL
against property)

(B) Gold loans NIL

(C) Vehicle loans 4.55%

(D) MFI NIL

(E} MSME 0.33%

(F) Capital market funding {loans against | NIL
shares, margin funding)

(G) Others NIL

2. Whoalesale NIL

(A) Infrastructure NIL

(B) Real estate {including builder loans) NIL

(C) Promoter funding NIL

(D) Any other sector (as applicable) NIL

(E) Others NIL
Total 4.88%

8.3.8. Residual maturity profile of assets and liabilities {in line with the RBI format}:

Residual maturity profile of assets and liabilities as on Sep 30, 2023,

{Amount in Lakhs)

Category Up to|>1 >2 >3 »6 »>1 year | »3 years - 5 | > 5 | Total
30/31 month - | months | months | months | -3 vyears | vears years
days 2 - 3]- 6 | -1 year
months | months | months
Deposit 4,328.0 |2,823.2 |4,134.9 | 30,547. |2,417.6 44,488.
2 5 4 a7 0 236.84 12
Advances 15,709, | 10,129. | 12,757. |36,182. | 65,716. | 1,69,37 10,008. | 3,72,89
54 34 | 87 71 35 2.87 53,013.85 01 0.54
Investments 4,000.0 7,936.3 36,052. 47,989,
0 0.00 1 0.00 71 02
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Borrowings

11,458,
21

11,282.
86

24,070.
79

32,560.
71

74,408.
66

1,61,98
8.95

20,215.49

0.00

3,35,98
5.67

FCA*

FCL*

*FCA — Foreign Currency Assets;

FCL — Foreign Currency Liabilities

9.4 Disclosure of {atest 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 |atest
filed ALM Statement as on September 30, 2021 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 lssue are subject to the provisions of the Act, the Memorandum and Articles of Assaciation of the Issuer, the terms of this Flacement
Memorandum, 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. The Debenture(s} shall be transferred and/or transmitted in accordance with the applicable provisions of the Act and other applicable laws. The Debentures held in
dematerfalized form shall be transferred subject to and in accordance with the rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or transferee
and any other applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities are completed prior to the Record Date. In the
absence of the same, amounts due will be paid/redemption will be made to the person, whose name appears in the Register of Debenture Holders maintained by the R&T Agent as
on the Record Date, under all circumstances. In cases where the transfer formalities have not been completed by the transferor, claims, if any, by the transferees would need to be
settled with the transferor(s) and not with the Issuer. The normal procedure followed for transfer of securities held in dematerialized form shall be followed for transfer of these
Debentures held in dematerialised form. The seller should give delivery instructions containing details of the buyer's DP account to his DP.

10.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised 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 cheque/EFT/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 debit corporate action.

The list of beneficiaries as of the relevant 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 [ssuer. 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 Debenture Trustee for the Debenture Holder(s)

The lssuer has appointed Vardhman Trusteeship Pvt Ltd to act as trustee for the Debenture Holder(s). The Issuer and the Debenture Trustee have entered/intend to enter into the
Debenture Trustee Agreement and the Debenture Trust Deed inter alia, specifying the powaers, authorities and obligations of the Dehenture 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 Debenture Holder(s). Any payment made by the lssuer 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 shall be entitled
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to proceed directly against the Issuer unless the Debenture Trustee, having become so bound to proceed, fails to do so. The Debenture Trustee Agreement and the Debenture Trust
Deed 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 Debenture Holder 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 Act. The Debentures shall not confer upon
the Debenture Holders the right to receive notice(s) ar to attend and to vote at any general meeting(s) of the shareholders of the Issuer.

10.6 Modification of Debentures

Any 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.

10.7 Right to accept or reject Applications

The Board of Directors/Committee of Directors reserves its full, unqualified and abselute right to accept or reject any application for subscription to the Debentures, in part or in
full, without assigning any reason thereof.

10.8 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 Decuments.

10.9 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
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 for redemptions warrants.
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The applicant should Through Indian Clearing Corporation Limited {ICCL) as prescribed in Application Form .
10.10 Application Procedure

Potential Investors will be invited to subscribe by way of the Application Form prescribed in the Placement Memorandurm during the period between the Issue Opening Date and
the Issue Closing Date (both dates inclusive). The Issue will be open for subscription during the banking hours on each day during the period covered by the lssue Schedule.

10.11  Fictitious Applications

All fictitious applications will be rejected.

10.12 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. Subject to the aforesaid,
in case of over subscription, priority will be given to potential investors on a first come first serve basis. The investors will be required to remit the funds as well as submit the duly
completed Application Form along with other necessary documents to Issuer by the Deemed Date of Allotment.

10.13 Payment Instructions

The eligible investors should complete the funds pay-in to the designated bank account of the Indian Clearing Corporation Ltd {ICCL) by 10:30 arn on T+1 day.
» The participants must ensure to do the funds pay-in from the same bank account which is updated by thern in the EBP platform while placing the bids.
» The Designated Bank Accounts of ICCL are as under:

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 1CICO000106

Account number ICCLEB

Name of beneficiary INDIAN CLEARING CORPORATION LTD
Name of Bank YES BANK

IFSC Code YESBOCMSNOC
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Account number _ ICCLEB
Name of beneficiary INDIAN CLEARING CORPORATION LTD

In the event of the issue getting withdrawn, the funds refund would be initiated on T+1 day.

* In case of mismatch in the bank account details between biding platform and the bank account from which payment is done by the eligible investors, the payment would be
returned. Further, pay-in received from any other bank account may lead to cancellation of bid and consequent debarment of the bidder from accessing EBP Platform for 30 days.
» Securities Settlement: Depositories will credit the securities to the demat account of the respective investor

10.14  Eligible Investors

The following categories of investors, when specifically approached and have been identified upfront, are 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 {"Eligible
Investors"}):

(a) Mutual Funds

(b) NBFC's

() Provident Funds and Pension Funds
(d} Corporates

(e) Banks

{f) Foreign Institutional Investors (FIl's)
(@ Qualified Foreign Investors (QFI’s)
(h) Foreign Portfolio Investors (FPI's)
{i) Insurance Companies

(j) High Net Worth Individuals

(k) Trusts/HUF's

)] Any other eligible investor

All potential 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 they comply with alt regutatory 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.

10.15 Pracedure for Applying for Dematerialised Facility
For SK FINANCE/LIMITED
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{a) The applicant must have at least one beneficiary account with any of the DP's of NSDL/CDSL prior to making the application.

{b) 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
tssue of Debentures in Electronic/Dematerialised Form™.

{c) Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary account(s) with the DP,

(d} 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.

{e) Non-transferable allotment advice/refund orders will be directly sent to the applicant by the Registrar and Transfer Agent to the Issue.

(f) If incompletefincorrect details are given under the heading "Details for Issue of Debentures in Electronic/Dematerialised 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.

(g) 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 carrectness 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.

(h) The redemption amount or other benefits would be paid to those Debenture Holders 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.

10.16 Depository Arrangements
The Issuer shall make necessary arrangement with CDSL and NSDL for issue and holding of Debenture in dematerialised form.
10.17  List of Beneficiaries

The [ssuer 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.

10.18  Application under Power of Attorney
‘TED
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A certified true copy of the power of attorney or the relevant autherity 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
maodifications/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/for 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 submissicn of the completed Application Form.

10.19 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 autherizing investment and containing operating instructions
(c} Specimen signature of authorized signatories

10.20 Documents to be provided by Investors

Investors need to submit the following documents, as applicable:

{a) Memorandum and Articles of Association or other constitutional documents
(b) Resolution autharising investment

(c) Certified true copy of the Power of Attarney to custodian

(d) Specimen signatures of the authorised signatories

(e} SEB! registration certificate (for Mutual Funds)

{f) Copy of PAN card
(8) Application Form (including EFT/RTGS details)

10.21  Applications to be accompanied with Bank Account Details
For SK FINANCIEHLIMITED
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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 ICCL.

10.22  Succession

In the event of winding up of a Debenture Holder {being a company), the Issuer will recognise the legal representative as having title to the Debenture(s). The Issuer shall not be
bound to recognize such legal representative as having title to the Debenture(s), unless they obtain legal representation, from a court in India having jurisdiction over the matter.

The lssuer may, in its absolute discretion, where it thinks fit, dispense with production of such legal representation, in order to recognise any person as being entitled to the
_ Debenture(s) standing in the name of the concerned Debenture Holder on the production of sufficient documentary proof and an indemnity.

10.23 Mode of Payment

All payments must be made through Indian Clearing Corporation Limited as set out in the Application Form.
10.24  Effect of Holidays

Please refer Section 8.1 (Summary Terms).

10.25 Tax Deduction at Source

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

(b) The Company 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 2 Tax Deduction) notify the
Debenture Trustee accordingly.

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

(d) Within the earlier of (A} 60 (sixty) days of making either a Tax Deduction or any payment required in connection with that Tax Deduction or (B) 60 (sixty) days of each Due
Date, the Company 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.

10.26  Allotment
UIMITED

' CANC
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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.

10.27 Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the specified Deemed Date of Allotrent. The Deemed Date of Allotment for the Issue is December 29th, 2021
by which date the Investors would be intimated of allotment.

10.28 Record Date
The Record Date will be 15 {fifteen) calendar days prior to any Due Date.

10.28 Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched within 7 (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.

10.30 Interest on Application Money
Please refer Section 8.1 (Summary Terms).

10.31 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.

10.32 Payment on Redemption

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

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

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

Disclaimer: Please note that only those persons to whom this Placement Memorandum has been specifically addressed are eligible to apply. However, an application, even if
complete in all respects, is liable to be rejected without assigning any reason for the same. The list of documents provided above is only indicative, and an investor is required
to provide all those documents / authorizations / information, which are likely to be required by the Issuer. The Issuer may, but is not bound to, revert to any investor for any
additiona! documents / information, and can accept or reject an application as it deems fit. Provisions in respect of investment by investors falling in the categories mentioned
above are merely indicative and the Issuer does not warrant that they are permitted to invest as per extant laws, regulations, etc. Each of the above categories of investors is
required to check and comply with extant rules/regulations/ guidelines, etc. governing or regulating their investments as applicable to them and the Issuer is not, in any way,
directly or indirectly, responsible for any statutory or regulatory breaches by any investar, neither is the Issuer required to check or confirm the same.
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SECTION 11: DECLARATION

A.  Thelssuer 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.

i am authorized by board of directors of the Issuer vide resolution dated May 5, 2021 and April 7, 2021 read with the resolution dated December 23, 2021 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 Memaorandum.

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.

Far$K Einanegptingiiad (ErstRbIEEDKay Fincorp Limited)

N
Authdrised Signatory

Name: Mr. Rajgndra Kumar Setia
Title: Managing Pirector

DIN: 00957374

Place: Jaipur

Date: December 23, 2021
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ANNEXURE I: TERM SHEET

As provided in Section 8.1 {Summary Terms) above.
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Rof Na: ICRA/SK Finaned Limited {(Erstwhile Bxs Kay Fincorp timitod)/2112202171
Patq: Decomber 21, 2023,

s, Acul Arora

Chiaf Pinancial Officar

Sk Flnance Limltad {Erstwhile Ezs Kay Fincarp Limited)
G 1-2, New Market, Khaso Kothi

Inlpur-302006

Caar 5ir,
Ro: ICRA Credit Ratingt far tha Re. 35 crore Neo—canvartible Qabantura {NCD) Frogrammao of SK Finance Limitod

Ploaze rafor to yvour Rating Agrocmaont dnatad Docambor 18, 2021, gsecking rating of tho nfaresald NCD
frogramma. Tha Rating Comrmittaa of ICRA, nfior due consideration, hos nsalgned a "[HICRAJA™ (pronounced na
1CRA A) rotng to the captlonad pregremme of SK Flnance Limited. The outinok an the long-~term rcating Is
“Stabla”. thatruenants with this ratinz nra considered te have aduquate dogron of safoty regarding timaly
servicing of financlal obligauons. Such Instrumants carny 10w crodli risk.

In any of yaur publicity motariul or other document wharovar you aire using our nbove rating. It should ba stated
b3 * [1CRA] A (Stable)™.

We would raquast If you can sign the acknowledgemont and gond It to ve latest by December 24, 2021 os
acceptance on tha amsignad radng. In casn vou de not communicate your acceptanea/non-accaptanca aof tha
assigned crodit rating, or 4o not appoal npalnat tha ossigned cradit rating by tho aforasald dato, tha cradit rating
will by traated by us a2 nen-acceptud nnd shall ba disclozad on ICRA’S websita accardingly. This Ic in necardones
with requiramonts prascribad In the circular dated June 30, 2017 on Monitoring and Roview af Rorings by Credit
Rating A taE (CRAZ) d by tha Securitles and Exchbnga Baard of 1ndin,

Any Intimation by you about the abhove roting 1o any Banker/Londing Agoncy/Governmant Authoritiga/Stock
Exchanga wodtd constitute usg aof this rating by you and shall bo daecrmicd acceptanca of the rting.

Thi rating & £pacific to tha terms and conditians of tha propesed Lesua a5 was Indicated to ul by you and ony
<hange 1o the tarms or slze of the s3ue would requira thae rating to be reviewed by ua, if thare Is any change in
the terms and conditiaons or dlze of the Instrumant rated, as above, the samc muat be brought to our notice
before the Issue of the Instrumaent. If thera 1x any such change after the rating I3 aistgnaed by us and accepted by
you, It would be aubJact Ta aur roview snd may rezult In chonge In the ming assigned.

ICRA ruazervas the right to roviaw and/or, revize tha above at any Uimeo on the bosla of now Information or
unavallability of informaotion or such other drcumstances, which (CRA beliaves, may hovoe an Impact on tho rating
nxsipned to yvou,

The ratng, as aforossld, howovar, should mot bae treated as & recommaeandation ta buy, sell or hold the bonds,
debentures and/ or other Instruments of ke noture ta bo issued by you.

Hiectsc Mansion, 3 Flasar ToL : «01.32.07003300 Wobsita fwwwicm.in
Appasalvaty Marathe Marg OIM  LTADGIOLTO0TPLCOANTAR dman T MU W O oo
Prothadovl, Mumbebk400020 Halpdaak 1 +01 50347360010

Aagistared QOifloe ; 1104, [<allndh Buittding. 117 Floor, 24 Koplurba Gnndht Maorg. Maow Calhl - 310007, Tel, | +01.1 1,.23307040-45
RATINGQ - RESCARCH - INFORMATION

For SK FINANG

Authorise

ICRA Limited

et -

LIMITED

ignatory
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As mentloned above and in accordance with the aforesatd circular isswed by SEBI, you are requested to furnish
a manthly ‘No Default Statement (NDS)’ (in the fermat enclosed) on the first working day of every month,
confirming the timaliness of payment of all abligations against the rated debt programme.

You are also requested to forthwith Inferm us about any default or delay in repayment of Interest or principal
amount of the instrument rated, as above, ar any other debt instruments/ borrowing and keep us informed of
any other developments which may have a direct or Indirect impact on the debt servicing capabllity of the
company Including any proposal fer re-schedulement or postponement of the repayment programmes of the
dues/ debts of the company with any lender(s) / nvestar(s). Further, you are requestad ta tnform us Immediately
as and when the boowing limit for the instrument rated, as above, or as prescribed by the regulatory
authority{ies) s exceeded.

We thank you for your kind cooperation extended durlng the course of the rating exerclse. Should you require
any clarification, please do not hesltate to getin touch with us.

\We look forward to your communtcation and 2ssure you of our best services.

With kind regards,
For ICRA timlted

KARTHIK SRINIVASAN
2021.12.271 12:00:39 +05'30"

Karthik Srinivasan
Senlor Vice President
Group Head - Financlal Sector Ravings

karthiks@icraindia.com

Endl:-

1} Instrument Detalls For SK FIN NCE 1

2} Acknowledgement
3} MNo-Default Statement Format

Confpany {ecre
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Annexure §: Iostrument details

ity et s BRLGONIssHANCE  Matyrity, . . AmquntRatad . - CurrsdtRakings..
ey SERSHIRITY L B ORI, SR e
Yoitoboplaced - 3500 _ UCRAIA(Stble)

For SK FINANCE/LIMITED

Authorised [Signatory
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Anneure Il;

Admowledgement
{Fo b signed ond retumed to ICRA LUmited)

I, <Nome of the person>, <Designatiom on hatwlf of the <Campany/ Clent name> hareby actept and
acknowledge the abeve assigned credit rating.

for <Company/ Client Nome>

Name:

Datz:

Note: Pless return o copy of the abeve communication ofong with the ackriovdzdgement ta HRA Limited at
<address> or <emaif>

For SK FlinAnoE LGITED

Company ecretary
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ICRA

Annexure li:

“Wo Def LY on the Cempany Letter Head”
To,
ICAA Umited

Bullding No. 8, 2nd Flcor, Tower A,
OLF Cyber Clty, Phase ), Gurugram -122002

Dear Str/ Madam,

L We herelry confirm that as on date there are no overdues or default on our Rsted debt ablig {Securties}

2. We hereby conlirm that as on date there are no overdues or defautt on our unlisted debt otllgations.
{Securitins).

3. We also confllrm that In the month ended <<Menath and Year names», thare has baen no Instence of delay In

servicing of our listed debt obligations {Securities).

4, We 2l50 conflrm that In the month endad <<Menth and ¥ear name>>, there hat been no Instance of delay In
servidng of our un-isted debit obligations{Securhias). !

S, We also condlrm that In the month ended <<Menth and Year names>, there has beea no Instance of delay in
servizing of dabt ohllgations guarantaed byus.

6. We hereby confirem that 2s on date and in the month ended <ct4onth and Year names> there aro no over dues
or dofault on payment of Intercst/instatiment obligations on koans from banks/financial Insthutions.

7 We hereby conlirm that as on date there are no over dues or dofzult on payment of Interestfinstiiment
obiigations on Ioans from banks/fTnancia! Institetions which continues bayond 30 days.

8. We hereby confirm that as on date thera are ni aver dues or defautt on revalving facllittes ke cosh credit, from
banis/Minanclal Instituticns which continues beyand 30 days.

9. We also conllrm that there Is no amount remalnfng unpaid for more than 30 days from thg Invacation of tha
benk gusrnates facilliies or devolvement of Letters of Credit 2< on date / in the month ended <<Month and
Yoar namea> We also confirm that there hos not been any instance of devoivement of Lettar of Credit In the
month ended <<nanth and Year namas»>

10. W also confirm that there has been no ovardrawal of the drawing powor sanctioned by the bank for a period
of more than 30 consesutive days in case of bank facllitfes which do not have schedulsd maturity/repayment
dates.

1L Detwlls of defauitin pay of Interestfinstall t 15 on Foans Induding revoiving fadlites like cash
credit from banis/finandal Institutions end any overdraws beyond what Is tioned by the bank, beyond 30
days 35 an date/ In the manth ended <<Manth and Year names>, I any aof the above case {If any):

Namaef | Matueeof | Cateof Current default | Amount to ba Actual Dato of Remarks
Lender oblfgation | Default amount pald Payment {if any)
Text Term
Logn, CC 1
Raw 2
12, Detalls of defouit In poyment of principaV/lnterest obligations as on date/ In the month ended <<Nanth and !
Yeas names>, on our listed and unfisted debt cbligations (Securities), In any of the above casa {ifany]:
Nameof the (] Amount to be Duc Date af Actual Date of Remarks
Instriment _pald Payment Payment I
HRCD ]
Thanking You,

Yours falthluily,
<fusthorized SIgnatery of szuers \ 133
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CIN UG3D9IWDZ010RTC 152401

o YARDHMAN

TRUSTE.ESHIP PVT LTD

Nurturtng & Protecting YaurTru..:
Rel No ~136/VTPLIOPR/Z021.22/DEDR T

Dinte: 22 Recomber, 2021

SK Finunce Limiltcd

Ground Floor, Gl And €2,

New Marker, Khasa Kothi Circle,
Jaipur. Rofusthan, 302016

AL 11l 3 DI, Asnpahn 1$e
Dear Ma’am

Sub: I'ropoaed Listed, Unsecurcd, Rated, Redeemuble Non-convertible Debentures spgereguntings to T35 Crorea
(the “I3sue™) of SK Finance Limited (*Company™).

We, the undersigned, do hereby consent te act as a Debenture Trustee 1o the [ssuc and to our e being inserted us the
Dehenture Trustee to the 1ssuc in the "CHTer document fPrivate placement offer letter” 1o be filed by the Company with the
Tadian stoek exchanpes whare the Lebentures ore proposed to be listed (the “Stock Exchunges™) and any ather document
intended 10 be filed with Stock Exchunges, SEBL and other regulitory or stututory autharity in respect of the 1ssue. The
fallowing detnils with reapeet 10 us may be discloscd.

Nistie, Vardluman lruslm.ship Prlvmc Limied

Addreys: The Caplial, 412 A, 4th Floor, A-Wing., Bandra Kurln Complex. Bandra (East
Mumbai 300 051

Tel: 022 - 42648335

Email: : <) 5 2

Website: s varghinuntrstee.gom

Contnct Person: Mpr. Nilesh Palav

SEBI Registration No:  INDO0O0D0GT

We confirm that we are registered with the SESL and that such registrution is valid as on the dale of this letier. Wo
encluse 0 eapy of our registration centificnte enclosed hergin us Anncxurs A and declaration reparding our registrotion
with SEBI ns Annexure 8.

We further confinn that we have not me¢eived any ¢ommunication from SEBI probibiting us from octing as the
intermediary:

We confirm that we will immediaicly inform the Campany of any chunge, addilionx or deletions in respect of the matiers
vovered in this certifieate UM the date when the Doebentures otTered, tssued and allottcd pursuant o the Issue. are admitted
for tmding on the Stock Exchangos. In the nbsence of nny such commmunication from us, the above information should by
wkan o3 vpdmtcd informaten until the listing and truding of Debentures on the Stock BExchange.

We¢ hereby authorise you to deliver this Ieiter of consem o the Stock Exchanges and any other regulatory or statutory
nuthority as required.

Sincarely

For Vardhainan Trusiceship vt Lid For S Fliv.

e 1 ED

CompanfiSocrotary
MNome: Nikhil Pradban

Desipnation: Sr. Mannger

Ll Hvgretered Offce Twnar Morrisan Bullding Uret Na. 15, & Lyons Range. Holkala - 700 001, Q PMumBar Q pmngalur Q - Q Ao [l

Larpuwata Of.cur Tho Capital. 6 Y40, Fuae

o5 Waar Ly Ceorfanbo s Pharfta{Cand), b gmeiue 400 0501

For SK FINA CE

Authorised
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CIN: UES99 IWB2010PTLIS 2601 eﬁ(@ ARDHMAN
TRUSTEESHIP PVT LTD
rex

Nurturing & Protecting Your Trust

e
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. L S BRI

fVARDHMAN TRUST‘I’!ESH
Llrllt No. 18, Turnor M
G’ t.yonﬂ Rongo
HKOLKATA .
TO0007:, °
WCS T, 8

F'RNATE LSMIT!Z!:I
on Eulldlno

-cdl-rwt M b mBw TeN wm mv%mumvm wumqw - eeteteg s s'-'mq'tml‘l
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‘~") Ronlﬂmaon Gou-lnrlru-uew

iffoate of augtngrauawannu bovalid ffom
Suspondod or onnﬂcllnd hy thao Bonrd

i For SK FINANCE iIMITED

Authoriseq) Signatory

""f“".o""‘,a Way 20, 207 i . f\onmya warna
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For SK FINANCH LIMITED

Authorised Bignatory
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TRUSTEESHIP PVT LL.TD

Nurturlnge & Pratect-ar Your Trust

Anncure 13

We hermzby confinn that as on date the following detads i relation to vur regisirntion with the Scourities and Exchange
Board of Indin as n Debenttre Trustee is trie and vormeet.

&
9\@;", VARDHMAN
Fon

1‘ Date of registr:

Renewnl of registration e . 1T3%Decomber, 3026 _

_1 Date of expiry of reglstr

1 Unléss Suspended by or Cancellied by Bonrd

NO o

Any conubunication feom SEBI prohibiting the cntity {rom | NO

1t el

Private & Confidential
For Private Circulation only

-jacting s on intermedinry . e - . e
Any engulbry/ investigation _bc:'-i;l—g_g.gnducth by SENRE NG .
_1oatais of tny pensity imposed by 8661 oo we s o T
For SK FINAN LIMITED
Authorisgd Signatory
SR TT S IR Ln e 18 Gy Hrpe weats. 0001 O e Q) beencanss QF wnata ) New oin
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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.

Registered Office: G 1-2, New Market, Khasa Kothi, Jaipur, Rajasthan

Date of Incorporation: 21/11/1994

Telephone No.: +91 141 4734016
Website: www.skfin.in

Private & Confidential
For Private Circulation only

mBENTURE SERIES APPLICATION FORM SERIAL NO.

lololsl2]ol2fa]-{2(2]

ISSUE OF 350 (THREE HUNDRED FIFTY) RATED, UNSUBORBDINATED, UNSECURED, LISTED, TRANSFERABLE, REDEEMABLE, NON-CONVERTIBLE DEBENTURES, EACH HAVING A FACE
VALUE OF INR 10,00,000 (INDIAN RUPEES TEN LAKH) AND AN AGGREGATE FACE VALUE OF INR 35,00,00,000 (INDIAN RUPEES THIRTY FIVE CRORES) ON A PRIVATE PLACEMENT

BASIS (THE "ISSUE").

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words:

only

Amount INR /- _In words Rupees:

anly

DETAILS OF PAYMENT:

Cheque / Demand Draft / RTGS
No. Drawn on

Funds transferred to the account specified in "Instructions” helow 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

CITY

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 {"IM"} and the
private placement offer cum application letter of the same date ("PPOA"} issued by the [ssuer {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:

139



Placement Memorandum Private & Confidential
Date: December 23, 2021 For Private Circulation only
(This Placement Memaorandum is neither a prospectus nor a statement in lieu of a prospectus)

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: Chegue 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, (i) 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 notin 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 QF RECEIPT DATE OF CLEARANCE

{Note : Cheque and Drafts are subject to realisation}

{TEAR HERE)

140
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ACKNOWLEDGMENT SLIP

| (To be filled in by Applicant) SERIAL NO. |[o s [/ 20 J2 J1 - T272]
Received from
Address
Cheque/Draft/UTR # Drawn on for INR on account of application of Debenture

For SK FINANICE LIMITED
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INSTRUCTIONS
1. Application form must be completed in full, IN ENGLISH.

2. Signatures must be made in English or in any of the Indian languages, Thumb Impressions must be attested by an authorized official of the Bank or by a Magistrate/Notary
Public under his/her official seal.

3. Application form, duly completed in all respects, must be submitted with the respective Collecting Bankers.
MANNER OF SETTLEMENT

+ The eligible investors should complete the funds pay-in to the designated bank account of the Indian Clearing Corporation Ltd (ICCL} by 10:30 arn on
T+1 day.

« The participants must ensure to do the funds pay-in from the same bank account which is updated by them in the EBP platform while placing the bids.
¢ The Designated Bank Accounts of ICCL are as under:

Name of Bank HDFC BANK

IFSC Code HDFCO000060

Account number ICCLEB

Name of beneficiary INDIAN CLEARING CORPORATION
LIMITED

Name of Bank ICICI Bank Ltd.

iFSC Code ICICO000106

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
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In the event of the issue getting withdrawn, the funds refund would be initiated on T+1 day.

« In case of mismatch in the bank account details between biding platform and the bank account from which payment is done by the eligible investors, the
payment would be returned. Further, pay-in received from any other bank account may lead to cancellation of bid and consequent debarment of the bidder
from accessing EBP Platform for 30 days.

* Securities Settlement: Depositories will credit the securities to the demat account of the respective investor.
Outstation Cheques, Cash, Money Orders, Postal Orders and Stock Invest shail not be accepted.
Receipt of applicants will be acknowledged by the Company in the "Acknowledgement Slip" appearing below the application form. No separate receipt will be issued.
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.

The application would be accepted as per the terms of the Debentures outlined in the transaction documents for the private placement.

For sk Fy ANC LIMITED

Authorised ignatory
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ANNENURE V: THE AUDITED FINANCIAL STATEMENTS (INCLUDING BALANCE SHEETS, PROFIT AND LOSS STATEMENTS, AND CASH FLOW STATEMENTS) OF THE ISSUER
FOR {A) THE FY ENDED MARCH 31, 2019 (AUDITED), MARCH 31, 2020 (AUDITED) AND MARCH 31, 2021 {AUDITED), AND (B) FINANCIAL HALF YEAR ENDED SEPTEMBER
30, 2021 (UIMITED REVIEW) ALONG WITH THE AUDITOR'S REPORT ALONG WITH THE REQUISITE SCHEDULES, FOOTNOTES, SUMMARY ETC.

PLEASE REFER TO THE ISSUER’'S WEBSITE AT hitp://www.skfin.in/disclosures

For SK FINAN LIMITED

e

Authoris Signatory
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L. a7

lustration of Bond Cash Flows

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: December 28, 2021

Deemed Date of Allotment: December 29, 2021

Date of Redemption

Redemption Date / Maturity Date: June 29, 2024

Tenure

Please refer Section 8.1 {(Surnmary Terms).

Coupon Rate

Please refer Section 8.1 (Summary Terms).

Please also see below.

Frequency of the Coupon Payment
with specified dates

Actual/Actual

1. REDEMPTION SCHEDULE (PER DEBENTURE)
: . Interest per Debenture {in Amount to be redeemed per
Redemption Instalments Redemption Date INR) Debenture (in INR) Cashflows
1 29-Jan-22 7,856 33,333 41,189
2 28-Feb-22 7,856 33,333 41,189
3 29-Mar-22 7.856 33,333 41,189
4 29-Apr-22 7.856 33,333 41,189
5 29-May-22 7,856 33,333 41,188
6 28-Jun-22 7,855 33,333 41,189
7 29-Jul-22 7,856 33,333 41,189
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8 29-Aug-22 7,856 33,333 41,189
9 29-Sep-22 7,856 33,333 41,189
10 29-Oct-22 7,856 33,333 41,189
11 29-Nov-22 7,856 33,333 41,189
12 29-Dec-22 7,856 33,333 41,189
13 29-Jan-23 7.856 33,333 41,189
14 28-Feb-23 7,856 33,333 41,189
15 29-Mar-23 7,856 33,333 41,189
16 29-Apr-23 7.856 33,333 41,189
17 29-May-23 7.856 33,333 41,189
18 29-Jun-23 7,856 33,333 41,189
19 29-Jul-23 7.856 33,333 41,189
20 29-Aug-23 7,856 33,333 41,189
21 29.Sep-23 7,856 33,333 41,189
22 29-Oct-23 7,856 33,333 41,189
23 29-Nov-23 7,856 33,333 41,189
24 29-Dec-23 7.856 33,333 41,189
25 29-Jan-24 7,856 33,333 41,189
26 29-Feb-24 7.855 33,333 41,189
27 29-Mar-24 7,856 33,333 41,189
28 29-Apr-24 7.856 33,333 41,189
- 29 20-May-24 7.856 33,333 41,189
30 29-Jun-24 7,856 33,333 41,189

For SK FINANCE

Authorise

IMITED

gnatory
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ANNEXURE VII: BOARD RESOLUTION AND COMMITTEE RESOLUTION

FINANGCE

Saaih Axphan, Hamasha
CERTIFIED TRUD COrY QI THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
DIRECTONRS OF 0SS HAY FINCORP LIMITOD TELD ON WIDNOSDAY 07t APRIL, 2021
THROUGH VIDEDO CONFIARENCING HOSTED AT PLOT NO. 36, DHULESHWAR GANRDEN,
JATPUR-30Z001 (RAJASTILIAN) AT 09:330 AM.

TOAPEROVE THE LIMIT FOR ISSUANCE OF NON-CONVIEATINLE DERENTIIRES, JM.ONE QR
MORTCIRANCHES EOR ONEVAAR SURIECT TO APPROVAL OF THE SHAREHOLDERS.

"RESOLVED THAT pursuant ¢ the provislons of sectlon 42. 71 and nll other applicable
provisions, If any, of the Companies Act, 2013 (“the Act™) nnd Rulez mode there under and
pursuant to Foraign Hxchange Managemenc Act, 1999, ¢»itles. regulations, culdelinas, notificatlons,
clarificatons and clrculars, If any, prozceribod by the Governmcont of (ndia, all appllenble
regulations, directlons, guldellnes, cirqutars and nodfleations of the Rosarve Banlcofindla ("RBI17),
tha Securltlos and Bxchanga Gonrd of (ndli Ack, 1992 (“SEB1™), Including the Socurites Contracts
(Roguladon} Act, 1956, the Sccuritles and HExchange Board of India (Lizting Obllgations and
Disclosure Roquirements] Rogulntions, 20186 nnd Securitlox und Exchoege Board of Indin {Iszuc
and Listing of Dabt Securltics) Regulations, 2008 (Including any statutory modiflcatlon(s)or re-
anactmant(s) thareol from thoe tmao belng In foree) nnd othar npplicablie SEBI regulndons and
guldelines, tha provislans of Memoranduin and Articles of Associatlon of the Company and
subject to zuch applicable lows, rules, rogulations and guidslines and 3ubject to approval of
shareholders of the Company. consent of the Board of Directors of the Company be and 1 heraby
accordad to offer, Issue ond allot, In one of mers trmachas Man-cohvertible Doebantiren (NCDs)
[ncluding bt not Imilted te subordinate debenturoes, bonds, and/for other debt gacurltles ote. on
private placoment basis, during the porfod of one yonr from thoe dote of paszing of tha Spocial
Resolution by the Membors In ansuing General Mecting for an amount not oexceeding
R=2.40,00,00,00,000/- {Rupeaz Four Thousand Crores Only) on such torms and condltions and at
such time= nt pararat such premium, az may be docldud by the Board to such patsten(s) Including
one ar more company(ioz) bodies corpornte(s), statutory corporntions, commnerciol banks,
lending oganclas, finonctal inxdeitlons, Insurance companies, mutunl funds, pensfon/provident
fundx and individunls, n= the cuse moy be or such ather person{s) as the Bonrd may decide for
anward lending buslness of the Company and general carpiorata purposes,

RESOLVED FURTIHER THAT the aggregate amount of funds to ho ralsed by I1ssue of NCDs.
subordinate debentures, bonds, nnd/or other debt socurities cote. shall not exceod the overall
borrowlng Imlts of the Company, as approvad or may be approvad by the Maembers of Gompany
from tima ta tima.

NRESOLVED MURTHER THAT Mr. Rajendra Kumar Sotin, Managing Director, Me. Atu) Arorg, Chilel
Financial Officer and Ms. Anaghna Dangur, Compeny Seeratary of the compnny be and arc hereby
severally authorized to do all such acts & talee all cuch steps oz may be nocessary. propoer &
expedient to givo cffcet to this resolution.

CERTIFIRD TRUE COPY
FOR ES5 KAY FINCORP LIMITERD

For ESS KAY FINCORY LIMITED 1

ANAGHA BANGUR
COMPANY SECRETARY ESS KAY FINCORP LINVITED
MEMBERSHIP NO. F1069F 0700 (Fonmerty Known a8 CER KAY AUTO FINANGE VT 17D
Rogd, Ofilca : G 1-2, Naw Martkel. Khaga Korht, Jnipur-302003
Ph «03 +149 -4161308-600 t ‘Toil Pron Numbors 1000 1039 039

E-mall ; InfodDakfinin | Websita | www, pifio.tn I

Tecorelary

CIN : UEBIZINM OPAPLEOODOST § RRTIN : SUAAAZCOV ISR T2
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FINANCE
CERTINIED TRUE COPY OF TIE RESOLUTION FASSED AT THE MEETING OF THE DOARD OF e
DIRECTORS OF ESS XAY FINCORP LIMITED HELD ON WEDNESDAY 0Sth MAY, 2021
THROUGH VIDEO CONFERENGCING HOSTED AT PLOT NO. 36, DHULESHWAR GARDEN,
JAIPUR.202001 (RATASTIHAN) AT 03100 P.M.

IO REVIEW THEROWERSDELECGATED TO THE BEXECGUTIVECOMMITUEE OF THE BOARDR,

"RESCLVED THAT canscnt of the Board of the compuany be ond iz herchy accorded to revise the
roles, reaponsihilltics and powers delegnted Lo the Executive Cammitice of the Hoavd with effevt
[rom 05 May, 2021 with the following members:

|.5. Mo, [ Members . Designatlon

[ 1. Mr. Rajendra Kumas Sotia Managing Diroctor
2, Ms. Shalinl Setia . .31 Whole-Time Director
3. Mr. Atul Arara Chiel Flnuneial OMear
*+. M. Vivult Harlpal Singh Head Treasury

RESOLVED FURTHER THAT the roles & responsibilitios of Exocutive Committoe shall bDe ax
follows:

- Managing the day to day busines: and operactional affairs of the Company:

- Establishing bhest management practices and functional standoardz and secretarial standards:

= Senlor managoment appointments and menlitoring the porfoermance nf senlor management
and fxing thelr roles and retponsibilities:

- Dorrow maney and exercise all powars t@ barrow moneys not exceeding Rs. 6,500 Crarex
{Rupees Six Thouxnnd and Flve Hundred Crore=s only) ) in Indian Rupees or equivalent thereof
in any foreign currency{lcs) In aggregate at any time and taldng sll necessary actlon=
connected thercwith within che llmit prescribed under low and vuthorlze employees of fhe
company for oxocution;

- Provide guarantee Including performance guaruntge, Izzue letter of comfort and provicing
zecuritics and taking nll necessary actions conneeted thorewlith (Subject to compliangees unduer
sectlons 185 und 1086 of Companies Act, 2013;

= Review of banking arranpgement/facllitles and taking all necessary actlons connccted

thorowith Including re-Minuncing for optimization of borrowing costs (subject to averall Jiait
of barrewing):
- Investment of the funds of the Company (subject to compliance of o)l applicahle pravisions of

Companics Act, Z013) Including buying of 1 nent of reeeivables/ boolk debrs of banks /
fMinnncinl insticutlans, other Investing npenclcs and trusteos for the holders af debentures /
bonds / Pass Through Certiflcates and other Instrumants:

= Selling assipnment of its recelvables/ book debts upto Rs. 1800 crores In lavour of banks /
fnanctal institutions, other investing agencics and trustees for the holders of debeniures /
bunds / Pasg Through Cortifieates and other instruments and authorize ecmployees of the
company foF exXecution;

- Review of the Compuny’s financinl policies, strategles and capltal structure:

= Aduption & Amendment of any polley;

*  Advize on financial matcers/policies tn overoall Interest of Company:

ESS KAY FINCORP LIMITED
(Farmarly Xnown as EGS KAY AUTO FINANCE PVT. LTR.)

Rogd. QHiico © G 1-2, Noew Mariint Khasa Kathl, Jalpur-302001
Fh.: +01-141-4361300-500 ¢ Talt Fraa Numbor: 1800 1039 039
Gempany Seeratary E-mail : Info@@skiin.in | Wabzlie : wwwe.skdin.in
CiN ! UCSOZIAJ1904PLCOCBO51 1 GETTH ; DAAMACES1A6F1Z2

For £38 icAY FincQrP LiMrTeD

For SK FINANCIF LIMITED 148
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" she
= Opening of bank account or operndan of bank necount; Feath hephe. Hamash:

= Appolatment of employee/ officers and assignment of thelr duties for lagal representaldans
on behalf of company to preseat before the court ar any other governing bady;

= Authorization of emnloyec/ officers and assignment of their duties for Sccuritization of Its
Receivables;

= Issue and Allot non-convertble debentures aggregating up to Rs 4,000 Crores (Rupees Four
Thousgand Creves] In ong oF meore tranches from time to time.

RESOLVED FURTHER THAT in exercising the poawers and asuthorittes delegoated to 1t, the
Executive Committes shall act in accordancg with and subject to the directions and requirements
A5 may, from time to time be laid down by the Board.

RESOLVED FURTHER THAT the powers £0 conlerred above through this resolution shall remain
intact unlcss and untdl modifed or altered or amended further by way ol o resolution passed by
the Board of Directors af the Company.”

CERTIPIED TRUE COPY
FOR ESS KKAY FINCORP?
For ESS KAY FINCO

C
ANAGHA BANGUR
COMPANY SECRETARY
MEMBERSHIP NO. F10697

ESS KAY FINGORP LIMITED
{Formarly Known as ESS KAY AUTO TINANCE PYT. LTD.)

Rogd. Dftice : G 1-2, New Market, Khasn Kothl, Jalpur-302001
Ph.! +93-141-4161300-500 | Tol Frea Numbar; 1800 1039 038
E-mait : Info@skfin.in | Websha : weaw.skdinin

CIN : UBSIZINIIDOAPLEOAIOST | GSTIN : OBAAACES11SFIZ2
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EXECUTIVE COMMITTEE

FINANCE
Asuin Anpha Hametha
CERTIFIED TRUE COFPY OF THE RESOLUTION PABARD RBY THE EXECUTIVE
COMMITTEE OF BOARLD OF DIRECTORS OF §K FINANCE LIMITED (FORMERLY KNOWHN
AB ESS KaY FINCORP LIMITED} ("COMPANY"] AT TIEIR MERTING HELD ON
THURSBDAY, 23~ DECEMBER, 20231 AT THE REQISTERED OFFICE OF T COMPANY

AT G 1.3, NEW MARKET, HKITASA KOTHI, JAIPUR - 302001 (RAJASTIIAN) AT 10:00 A.M.

“RESOLVED THAT pursuant to the provisiona ef Scctions 42, 71, 1729 and other applicable
provislona, if any. of the Companiea Act, 21313 and the rules made m:rcundcr. including any

atatutory modifl OrF re-ct thereof for the time being In force [the "Act™) rules,
rgulntionn, guldeli notifl ] elarid ] and circulnra, if uny, preacribced by the
Qovernment of Indin, nll opplicuble regulations, directions, guidclines, cleulors and
notliicationn of the Reacrve Banlkt of Indin (AT, the Sccuriticn and Exchnnge Board of Indn
(CSEDIT), Including the Sceurities Contructs [Regulation) Act, 1956, the Scourities and
Exchonge Bowrd of Indin Ac:. 1992 the Securitics and Exchunge Bourd of tndin (Listing
Obligations and Di: ) Regulutions 2015, as amended and the Sceurition
and Exchange Board of Indln llaau: and Listing of Debt Securities) Regulotiona, 2008 (o
amended from wtime to time), or any other regulatory anthority, whether In India or abrosd,
and in accerdance wilh the Memorandum of Association nnd the Articlea of Associntion of
the Company and the Ustng ogrecmcnta untored 1nto with the stock exchange (the "Stoolk
Exochanjre™) where the sceuritien of the Company may . be.llated, and subject to approvils,
connchits, i, permilast na may be required. from any appropriate siatutory snd
regulutlery suthorities, and subject to auch cond[llonn and modifleations as may ba
prescribed by the reapective atntuteory and/or rogulatary’ nulhnnl.hrn whilc grmnting such
approvala. consents, aanctions, permissiona and pursunnt'to the resolutlon passed Ly the
sharcholders of the Company datcd hMuy 04, 3021 and the resclution passcd by the Baard of
Dircctors of the Company dated May 05, 2021. the approval of the Committee be and is
herelty uccorded for approving thce tcrms and conditiona for Lhe fasue of Rarted,
Unsubardinaled, Unaceurcd, Liated, ronaferable, Redécmaoble Nen-convertiblic Debentures
denominuted in Indion Rupees {{TNR") ench having such face value os may be determined
aggrepgnting to o fnce volue of upto INR 35,00,00,000 (indlan Rupecs Thimny Five Crores) or
auech other amount as may be determitned CDobhontures”! ot 9.25% intercat rate, payable
monthty or ot such uthers rnlurr:nl. periods o8 may be apreed, and for a period of 30 months
from the dote of allotment. aubject to deduction of toaxes ot source in occerdaonee with
applicable thw, with or without groas up, on o private plncement basiy to Northern Are Capital
Limited, being the identifled person lor the purpuacs of Sectlan 42 of tho At {"Invostors”) to
meat ita funding requirements In the ordinary cnurne of buniness including for expanding the
lean porifolio of the Company andfor rop: g of existing debr andfor for
general corparate purpeacs after the propascd decml:d datc of nllotment or such other
purpose and with sueh other reatrictions as maoy br prescribed by Investora.

RESOLVED FURTHER THAT pursuant to Scetion 42(2) of the Companlea Aet, 2013, tho
Exceoutive Committee of the Goard of Direclors hereby identifica Nerthern Arc Capltnl Limited
{"Invastor™) as an ldentificd person te whors the Company can mako privete plncement of
the Dobentures.

For SK FiklarncL i MITED

SK FINANCE LIMITED

Cor any Socretary (Formarty Known x3 £55 KAY FICOAPN LIMITED)
Regd. Office : G 1-2. New Market. Khasa Kothi. Jaipur-302007

£h.: +01-131-4161300-500 | Toll Frea Humber 1000 1030 039

E-may . infozaklnan | Website 7 wanv.ekfin.in
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FINANCE
4aars dapke_ Hamesha
RESOLVED FURTHER THAT the Company be and is herchy nuthorized to negotinte nnd -
finalizz the terma and conditions for appeintment af un arranger, o debenture trustee, o
registrar and trunsfer agent, a credit raling agency, o depository and such aother
intermedinries as may be required to be oppointed, includipg their auccessors and their
agents in relation 10 the issuc, affer and allotment of the Debentures.

RESBOLVED FURTHER THAT Mr. Atul Arorn, Chlel Finuncinl Officer or Mr. Vivek llarlpal
Singh, Head Treasury or Ms. Anaghn Banpur, Company Sceretary o Ma. Bhavikn Parcck,
Chlel Manngee- Investor Relations and Mr. Dinesh Kumar Salni, Assistant Manoger-Pinunce
of the Company (the "Auther{zed Officers’) be and arc hereby sevemnlly authorized to:

A. nerotiote, upprove af ond decide the 1erma and conditions of the lssuc;

B. 1o do all such ncts, deeds and things us the Authorised Officecs may decm heceaaary or
d:sunble in connection with the hlue. offer and allotment of the Debentures;

c. g il ired, any ar waiver from any/oll contemed government
and mgulnlory nulhonlfcn. nndlor any other approvals, consent or walvers that may be
required in conneetion with the lasuc, umu-.und allotment of the Debentures;

D, execute term sheet/fs, oy

E. fnatize werms und conditions of the appolntment of an ormnger, a debenture trustee, o
repistmr and trenafer agent, o emdit:fting ogency, & depository and such other
Intermediarics oa may be required ta be nppoln::d {ncluding thelr successers and their
agents,

F. deelde upon the date of opening und clcsmg of the Issuc;

Q. finalize the dnie of allocation and deemed date of allotment of the Debenturces;

H. negodate, exccuts, eppear before, file;and deliver any documecnts, inatruments, deeds,
amcndments, papers, applicutions, noifcds or lewers o5 may be required in connecticn
with the lasuc tnd deal with regulatory nuthbritics in‘cennection with the Jasue including
but not Umited 10 SEBI, Reglstror of Corhpnnfm Jihirelevant sub-roglatrar of assurnnees,
the Minlstry of Corparate Affalrs, the--Central - Hepistry of Securitisation Aszset
Reconstruction ond Sccurity Intcn:st. Nmm"m'l ‘Company Law Tribunal, any Stock
Exchange, and such other nutharitics’as’ may be requln:d

I. to genernlly do any other uct or “deed,to negotintc -and  execute any documents,
opplications, egresments, undcnnkingu‘"dccdu affidavits, declarations and certificotes
and to give such directlans oa 1t deems it or s may be ncocsumy or deslrable with regard
1a this lysue;

J. sign and/for dispatch nll docunsents and netices 1o be signed and/or dispaiched by the
Company under or in connectinh with the Tennsaction Documents;
to Llake all steps and do otl things wnd give such directions na moy be required, necessary,
expedlent or desirable for piving effect to the Tronsoction Documents, (lie transnctions
conlemplated therein and the resolutions mentioned Eercin, including without limutation,
approve, ncgolate, slm. c:u:culc. amend. a\lpplcmcnl and / or issuc the [llowing
meluding any medif aupp ns or novations
thereto (now ar in the fulun:].

K.1. wipurtite agreement between the Compony, the depasliary and the regisur and

tranafer agent;

K.2, the dum of ditg Lelween the Company and the regl and

tranafer agent;

K.3. the private placement affer cum applicetlon letter end the  information

memomndum [n relntion 1o the laauc (collectivaly, "Diselosure Documenta’);

K.4. debenture trust deed, det Ire trustee Ogr and any cther document in

relation thereto {collectively. the “Tmansaction Decumcnts™)

[

For SK FINANCH\LIMITED SK FINANCE LINUTED

[oxmarty Kooan 2t ERS KAY FINCORS LIITED)

Foga. Office - 01-2, liwr MarkeL Khaza Kothl, Jaipue-302001

Gompany Shcretary P 01-141-4161300-500 | Toll Free Humber: 1600 1033 038
€-mad ;. enlodskim in | Websio 2 varwskiinin
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Private & Confidential
For Private Circulation only

151



Placement Memaorandum Private & Confidential

Date: December 23, 2021 For Private Circulation only

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

For SK FINANCE LIMITED

Authorised \Signatory

152




Placement Memorandum
Date: December 23, 2021

FINANCE

SN Kaphy... Hamathd

K.5. documcnts for oponing of bunk necounta and issuing Instructions of bank pccounts
related thereto in connection with the Debentures including without Umintion for
the purposcs of recognizing the rights of the debenture trustee o opemte such
bank accounts;

K.6. nny other decumenis required for the purposcs af the inauance of the Debentures
and the tansnctions cantemplated thereby, Including but not Mmited 1o Ictlers of

Ji ing. declarations, agr reports;

L. doall acts y far the proy 1 listing of the Debentures in sccordonce with the
termas act out in the Disclosure Documents and the Trmnaaction Documents;

M. to gencrally do any other agt or deed, fo negotinte ond exectite nny documenta,
applicatlons, agreements, undortukings, deeda, affidavits, declarationz and eertificates In
relationy 1o this reaolulion, and to give auch dircctiona as it decins fit or as muy be
n:'cjcasnry or deairuble with regard te the lasuc, offcr and allotment of the Debentures:
an

H. do ull gther acts, deeds und thinga an may be decmed necoasary 10 Rive effect 16 the
foregoing and the other terms of this readlution.

RESOLVED FURTHER THAT the Authorired Officera be and ore heroby scverally cuthorized
to tnke oll necessnry stepa reloting to the lasuance of the Debentures under the debenture
trust doed, nilotraent af the Debentures, croailon, parfection nnd of charge and
alto to sign und aubmit the nccessary farms,with the Reglstrar of Compunies, the Gentrnl
HRepiatry of Securitisation Axset Reconatriiduen and Sccurity Interest, the Minlsiry of
Corportic Affalrs. or nny doposltory, and other el 1 gaver tul uuthoritles,
RESOLVED FURTHER THAT cach of the Al orised Officers and Compuny Scorctury of the
Company be and are horely authorized to rééord the nome of holdar of the Debenturca in the
register of debenture holdery and Lo undertaiic such othes neta, decds and acls oy may be
required to give effect to the Issuance, allotmentund Uatlng of the Debenturea.

(5 ; .
RESOLVED FURTIHER THAT the Company b and’i _uhlc'r_‘:hy autherized to open any bank
accounts with such bank ar banks in India us may be reqiilred in conncetion with the [ssue
and thot nny one of Authorized Officcra, be zad are hereby nuthorized to sign and execute
the application form and other documents fequired for aperilng the said account/s. to operale
the sald account/a, und Lo glve yuch instructions [ncluding el thereal os may bo
required and decmed approprinte by them, snd that the sald .bank/s be and is/are hereby
anthorized to honour all cheques and athér negdtiable Instniments drawn, accepted aor
endorsed and instuctions given by uny of the Authorlzed Officcrs an behatf of the Campany.

REBOLVED FURTHER THAT the Dlsclonure Documents as placed before the Committee und
initinled by the Chairman for 1he purpese of kentiflcadon, for (xmuance 1o the Invealor, be
and is hereby approved and the some be Istued 1o the Investor under the signature of
Authorized Officers of the Company.

RESOLVED FURTHER TIHAT the Autharircd OMficers aof the Company bo and are Hercby
severnlly uutharized to pay all stamp duty required to be pald for the issuonce of the
Debentures and the Transaction Documents in accordonee with the laws of India and procure
the stamped documents from the relevont governmental authaoritiea,

REBOLVED FURTHER THAT the approval of the Committec be and Is hereby sccorded to
appolnt Vardhiman Trustceship Pyt Lid.:

For SK FINANTE LIMITED

{This Placement Memcrandum is neither a prospectus nor a statement in lieu of a prospectus)

r—

A
SK FINANCE LIMITED
Compary) Secretary {Formesty Known as, ESS$ XAY FINCORP LOAITED)
Regd. Otfice : 0 1-2, Mevr Market, iChaza Kottt, Jalpur-362001
PiL: +D1+141-41G1300-500 | Tol Fres Number: 1800 1039 039
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Saath Azpice.. Ilamgshe
A. os the debenture trustee in connection with the Issue; and -
B. a3 the debenture trustee in connection with uny and all the Security created or
proposed to be ereated or any guaraniee, indemnitics or undertalings iasucd,

RESOLVED FURTHER THAT Authorized Officers of the Company be and are hercby severally
authorized to approve and finalize, sign, execute and deliver documents in relation to
appointment of debenture trustes.

RESOLVED FURTHER THAT the opproval of Committee be and ia herchy given o request
Natlonnl Securitiea Depoaiery Limited or Contral Depoaitory Services Limited, ns cass may
be, for the admirsion of the Debentures, 1o be iasued by the Company in demanterialized form.

RESOLVED FURTHER THAT Kfin Technologies Private Limited, Mumbai, a SEBI registered
category | registrars be Lhe registrar and transfer agent (RTAT) for the isstic upon terms and
conditions mutually agreed upon.

RESQLVED FURTHER THAT the Authorized Officers be and are severally amthorized to sign,
execute all documents and do all neceasary acts required to obtain fresh eredit rating from
1ICRA Limited.

RESOLVED FURTHER THAT thc Authorizod OMlicers of the Company be and are hereby
authoriscd to apply for listing of Debentures in wholcsale debt market xegment of BSE .-

RESOLVED FURTHER THAT any of the Authorized Officers be and are hercby suthorised to
delegate the powers as may be deemed ‘necessary to do such aets and execute such
documents na may be required in conbection with any of the matters relating to the jasue of
the Debentures. C

RESOLVED FURTHER THAT the common aeal of the Company be affteed in the presence
Mr. Atul Arors, Chief Finnncinl Officer or Mr. Vivek Haripol Singh, Head Trensury or Ms.
Bhavika Porcck, Chicf Manoger- Investor Relntlons, Mr, Dinesh Kumar Sninl, Assistunt
Manager- Finance on such agreements, Indentures, deeds,. memorondum, declomtions,
Indemnities, documents, farms, letters and other writinga whataccver as may be neeenaary
under applicable law and for under the Articles of A fntion of the Company and/or as may
be required. s .

RESOLVED FURTHER THAT thc capiex of the foregoing Resnlutlon certificd 1o be true copies
by the any onc Director or Company Seeretary be furnished 1o the debenture trustee and
asuch other peraon us muy be deemed necensary.”

CERTIFIED TRUE COPY
FOR SH FINANCE LIMITED
{Formerly known as E98 KAY FINCORP LIMITED)

For SK FINANC IMITED

AMAGHA BANGUR
COMPANY SECRETARY
MEMBERSHIP NO, Fragpany [Sacretary

SK FINANCE LIMITED

Formesly Kaon 23 ESS KAY FINCORP LIMITED)

Regd. Qlfice : G1-2, Navw Marksl, Khasa Kotht, Jalpur-302001
Ph +81-141-4161300-500 | Toll Free Number: 1800 1039 039
£-man  nlogeskiin.n ) Wabsito : www.skiinin
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ANNEXURE VIII: SHAREHOLDERS' RESOLUTION

FINANCE
Sa1e Aaphan Hamerns
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AS SPECIAL RESOLUTION AT EXTRA
ORDINARY GENGRAL MEETING OF THE MEMBERS OF ESS KAY FINCORP LIMITED HELD ON
TUBSDAY, 04T MAY, 2021 AT 09:30 AM. THROUGIH VIDEO CONFERENCING HOSTED AT
PLOT NO.36, PHULESHWAR GARDEN, JAIPUR-302001 {RAJASTHAN) IN COMPLIANCE
WITH THE PROVISIONS OF COMPANIES ACT, 2013 READ WITH RULES MADE THEREUNDER
AND THE CIRCULARS ISSUED FROM TIME TC TIME BY THE MINISTRY OF CORPORATE
AFFAIRS.

[IEM_NO, 3 TQ AUTHORISE THE DOARD FQR ISSUANCE OF NON-CONVERTIHLE
DEBENT{RES,IN ONE OR MORE TRANCIJES EOR ONE YEAR.

To consider and, If thought fit, to pass, with or without modification(s), the following resolution
as 2 Specinl Resolution:

~“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and ather applicable provisions,
Ifany, of the Companles Act, 2013 ["the Act*}and the rules made thereunder, and pursuant to the
Forelgn Exchange Manapement Act 1999, rules, regulations, guidclines, notiAcntlons,
clariflcations and cireulars, IF any, prescribed by the Govermment of Indla, all applicable
regulations, directions, guldelines, circutars and notfications of the Reserve Bank of india
("RBI®), the Sccurities and Bxchange Soard of Indla Act, 1992 ("SEDI"}, Including tho Sccuritles
Contracts {Regulation) Act, 1956, the Securities and Exchange Board of Indla (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and the Sccuritles and Exchange Board of Indin
(issue und Listnag of Debt Securities) Regulations, 2008 (including any sttutory medificadon(s)
orre-cnactment(s) theresf for the time belng in force), orany other regulatery authorlty, whether
in Indin or abroad, and [n accordance with the Memorandum of Association and the Articles of
Assoclation of the Company and subject to such condions and modifications as may he
prescribod by tho respectve statutory and/or regulatory uauthorities while grantdng such
approvals, consents, sancdons, permissions, approval of the members of the Company be and is
horeby accorded to the Board of Directors of the Company {(hereinafter called "the Board" which
term shall be deemed to Include any Committes thereof, which the Board may have canstituted
or hereinafter constitute 1o exerclse its powers Including the powers conferred by this resolution
and with the power ta delegate such authority 1o any pergon or persons) b offer, Issue and altoy
In one or more tranches Non-convertible Debentures (NCDs) Including but not limited w0
subordinate debentures, bonds, andfor other debt securdties ete. on private placement basls,
during the perlod of one year from the date of passing of the Speclal Resolution by the Members,
for an amount of R, 40,00,00,00,000/- (Rupees Four Thousand Crores Only)on such terms and
conditlons and at such times at par or at such premlum, as may be declded by the Board In one or
more tranches to such persan(s), Including one or more company(les), bodles corporate{s),
statutory corporations, commerclal banks, lendlng  agencles, financial  Institutians,
insuraficceompanics, mutual funds, penzlon/prevident funds and individuals, as the case may be
or such ather porson(s) as the Board may declde =a, however, that thic aggregate amount of funds
to be ritlsed Ly Issue of NCDs, subordinate debentures, bonds, and/or other dahr securites ete.
shall not oxceod the overall borrowing Jimits of the Company, os may be approved by the
Members from dme to time.

For ESS KAY FINCORP N IMITED ESS KAY FINCORP LIMITED

[Foimery Knawn as (53 KAY AUTO RRANGE PVT. LTDL)

Rogd. OHice : G -2, New Maskot, Khasa Ko, Jalper-302001
Ph. +91-141-4181300-500 t Tell Free Number: 1800 1035 039
E-mall ; tnfo@sidindn I Yelsito : www.skfin.In
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FINANCE
T Aaphe.. ll-h:_al
RESOLVED FURTHER THAT the Board, be and is hercby authorized to determine and consider
tarms of [ssue of NCD that are appropriate and most benefeiat to the Company Including, without
Himitation, the class ofinvestors towhom the NCBs are to be issued, timing. size, series/ tranches,
issue price, tenor, interest rate, listing, IF any, ¢reation of security, appolntment of debenture
trustee(s) and other agency(ies) and to do all such actsand things and deal with ail such matters
and setile all the questions, difficultles or doubis that may arise In this regard without requiring
the Board Lo secure any further consentor approval of the Members of the Company and take all
stich steps as may he necessary and to sign and execute any deeds/ documents/ undertakings/
agrecments/ popers/ wrildngs, as may be required in this regatd and matters connected
therewlth or incldental thereto and to get the acts pursuance to power hereln conferred executed
through any committes of the Board, Director{s} and f or aficer(s) of the Company.”

CERTIFIED TRUE COPY
FOR ESS KAY FINCORP LIMITED

For £S5 Kar FINCCRP UMITED

ANAGHABANGUR  eomozny
COMPANY SECRETARY
MEMBERSITIP NO. F10657

elary

ESS KAY FINCORP LIMITED

SFormudy Knonen 23 ESS KAY AUTD NSARCE PYL ET0}
Regd. Offica : 61-2, New Larket, Kz Ko, Jaipur-30200
P +91-341-1161300-5001 Toll Free Hunbar: 18001038033

Emat I 1 \Webslen : \dinln 156
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ANNEXURE IX: DUE DILIGENCE CERTIFICATES

Due diligence certificate as per the format specified in Annexure A of the SEBI Due Diligence Circular:

1 Due diligence certificate as per the format specified in Schedule IV of the Debt Listing Regulations: N.A.

(a)

(b)

{c)

(d)

{e)

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

N.A.

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

N.A,

Copy of evidence of registration with Sub-registrar, Registrar of Companies, Central Registry of Securitization Asset Reconstruction and Security Interest
{CERSAI)} etc

N.A.

For unencumbered assets, an undertaking that the assets on which charge is proposed to be created are free from any encumbrances

NA

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, CERSA|, Information Utility (IU) registered with insolvency and Bankruptcy Board of India {IBBI) etc. as applicable: Not
Applicable.

For SK FINANCE [LIMITED
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(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.
{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.
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(h)

(i)
()
(k)
M

{m)
{n)
{o)

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

(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.

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 ete.: Not Applicable
Any other information, documents or records required by debenture trustee with regard to creation of security and perfection of security: Not Applicable
Deciaration: Not Applicable

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: Not Applicable
Process of due diligence carried out by the debenture trustee: Not Applicable

Due diligence certificates as per the format specified in Annexure A and in Schedule IV of the Deht Listing Regulations: Not Applicable

For SK FINANCRLIMITED
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ANNEXURE XI: IN-PRINCIPLE APPROVAL FROM BSE

At pchaol  SEpRaly
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ANNEXURE X!I: SHAREHOLDING PATTERN

S. No. Nante 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 1,14,95,005* 1,14,95,005 40.04% 4,07,407 3.54
2 Rajendra Kumar Setia HUF 62,500 62,500 0.22% - -

| 3 | Shalini Setia 650 850 0.00% - -
4 Yash Setia 650 650 0.00% - -
5 Bhajan Devi Setia 650 650 0.00% - -
6 Atul Arora 4,400 4,400 0.02% - -
7 | Norwest Venture Partners X — 71,28,818 71,28,818 25.11% ; ;

Mauritius

8 Baring Private Equity India AIF 15,40,400 15,40,400 5.43% - -
9 Karma Holdings Mauritius Limited 4,64,850 4,64,850 1.64% - -
10 Evolvence Coinvest 1 18,99,647 18,99,647 6.69% - -
11 TPG Growth IV SF Pte Limited 55,214,119 55,14,119 19.42% - -
12 Evolvence India Fund [l Ltd. 4,02,245 4,02,245 1.42% - -
13 ESQP 7,125 7,125 0.03% - -

Note: Mr. Rajendra Kumar Setia holds 1,14,95,005 equity shares of the company out of which 10,17,447 equity shares are partly paid.

For SK FIna;

Authorise

it D

Signatory

161



Placement Memorandum Private & Confidential
Date: December 23, 2021 For Private Circulation only
(This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus})

ANNEXURE X!iI: FINALISED FORM OF THE PPOAL {ALONG WITH ALL DISCLOSURES)

Attached separately.

For SK FINANPE LIMITED
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