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Information Memorandum dated June 28, 2021, for issue of Debentures on a private placement basis

Issue of 50,000 Rated, Listed, Senior, Secured, Redeemable, pal Protected, Market Linked Non-
Convertible Debentures (“NCDs or “Debentures”) of face value of Rs. 10,000/- (Rupees Ten
Thousand only) each, aggregating up to Rs. 50,00,00,000 (Rupees Fifty Crores only) comprising of
10,000 (Ten Thousand) Series A Debentures, 10,000 (Ten Thousand) Series B Debentures, 10,000
(Ten Thousand) Series C Debentures and 20,000 (Twenty Thousand) Series D on a private
placement basis (the “Issue”).

Background

This Information Memorandum is related to the Debentures (as defined hereinafter) to be issued by Dvara
Kshetriya Gramin Financial Services Private Limited (the “Issuer” or “Company”) on a private placement basis
and contains relevant information and disclosures required for the purpose of issuing of the Debentures. The
issue of the Debentures comprised in the Issue and described under this Information Memorandum has been
authorised by the Issuer through resolutions passed by the Board of Directors of the Issuer on November 4, 2020
and the Resolution of Debenture Committee of the board of directors on June 26, 2021 and the Memorandum
and Articles of Association of the Company. Pursuant to the resolution passed by the Company’s shareholders
dated 12 March 2021 in accordance with provisions of the Companies Act, 2013, the Company has been
authorised to borrow, upon such terms and conditions as the Board may think fit, for amounts up to INR
20,00,00,00,000/- (Rupees Two Thousand Crores Only). The present issue of NCDs in terms of this Information
Memorandum is within the overall powers of the Board.

General Risks

Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds
in the debt instruments, unless they can afford to take the risks attached to such investments and only after
reading the information carefully. For taking an investment decision, the investors must rely on their own
examination of the Company and the Issue including the risks involved. The Debentures have not been
recommended or approved by Securities and Exchange Board of India (“SEBI") nor does SEBI guarantee the
accuracy or adequacy of this document. Specific attention of investors is invited to the statement of Risk Factors
at SECTION 3: of this memorandum of private placement for issue of Debentures on a private placement basis
(“Information Memorandum’ or “Disclosure Document’). This Information Memorandum has not been
submitted, cleared or approved by SEBI.
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issuer’s Absolute Responsibility

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

Credit Rating

The Debentures proposed to be issued by the Issuer have been rated by Acuite Ratings and Research Limited.
The Rating Agency has, vide its letter dated June 25, 2021 assigned a rating of “ACUITE Provisional PP-MLD A-
‘in respect of the Debentures. The above rating is not a recommendation to buy, sell or hold securities and
investors should take their own decision. The ratings may be subject to revision or withdrawal at any time by the
rating agency and should be evaluated independently of any other ratings. Please refer to Annexure Il of this
Information Memorandum for the letter dated June 25, 2021 from the Rating Agency assigning the credit rating
above mentioned and disclosing the rating rationale adopted for the aforesaid rating.

Issue Schedule

Issue/ Bid Opening Date: June 28, 2021
Issue/ Bid Closing Date: June 28, 2021
Pay-in Date: June 28, 2021
Deemed Date of Allotment: June 28, 2021

The Issuer reserves the right to change the Issue Schedule including the Deemed Date of Allotment at its sole
discretion, without giving any reasons or prior notice. The Issue shall be open for subscription during the banking
hours on each Business Day from the Issue Opening Date to the Issue Closing Date (both days inclusive).

The Debentures are proposed to be listed on wholesale debt market of the Bombay Stock Exchange / BSE within
4 trading days from Issue Closing Date.

Debenture Trustee
Registrar & Transfer Agent

Integrated
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Integrated Registry Management Services Pvt IDBI Trusteeship Services Limited
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

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

Allot/Allotment/Allotted Unless the context otherwise requires or implies, the allotment of the
Debentures pursuant to this Issue.
Application Form The form used by the recipient of this Disclosure Document and/or the

Private Piacement Offer Cum Appiication Letter, to apply for subscription to
the Debentures.

Applicable Law Shall include any statute, law, by-law, regulation, ordinance, rule,
judgment, order, decree, clearance, approval, directive, guideline, policy,
requirement, or other governmental restriction or any similar form of
decision, or determination by, or any interpretation or administration of any
of the foregoing by a Governmental Authority.

Arranger/ Sole Arranger Not Applicable.
Board/Board of Directors The Board of Directors of the Issuer.
Business Day Any day of the week (excluding Sundays and any other day which is a

‘public holiday' for the purpose of Section 25 of the Negotiable Instruments
Act, 1881 (26 of 1881)) on which banks are normally open for business in
Mumbai and Chennai and ‘Business Days” shall be construed

accordingly.

CDSL Central Depository Services (India) Limited.

Client Loan Each loan made by the Issuer as a lender, and “Client Loans” shall refer
to the aggregate of such loans.

Debentures / NCDs Issue of 50,000 Rated, Listed, Senior, Secured, Redeemable, pal

Protected, Market Linked Non-Convertible Debentures (‘NCDs or
‘Debentures”) of face value of Rs. 10,000/- (Rupees Ten Thousand only)
each, aggregating up to Rs. 50,00,00,000 (Rupees Fifty Crores only)
comprising of 10,000 (Ten Thousand) Series A Debentures, 10,000 (Ten
Thousand) Series B Debentures, 10,000 (Ten Thousand) Series C
Debentures and 20,000 (Twenty Thousand) Series D on a private
placement basis (the “Issue”).

Debenture Holder(s) / Investors | The holders of the Debentures issued by the Issuer and shall include the
registered transferees of the Debentures from time to time.

Deemed Date of Allotment June 28, 2021.

Debenture Trustee IDBI Trusteeship Services Limited.

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

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

Deed of Hypothecation The deed of hypothecation entered/to be entered into between the Issuer
and the Debenture Trustee, pursuant to which the hypothecation over the
Secured Property shall be created by the Issuer in favour of the Debenture
Trustee (acting for and on behalf of the Debenture Holders).

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

Depositories Act The Depositories Act, 1996, as amended from time to time.
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Depository A Depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996, as amended from time to time.

Depository Participant / DP A depository participant as defined under the Depositories Act

Director(s) Director(s) of the Issuer.

Disclosure Document /
Information Memorandum

This document which sets out the information regarding the Debentures
being issued on a private placement basis.

DP-ID

Depository Participant Identification Number.

Due Date Any date on which the holders of the Debentures are entitled to any
payments, whether on maturity or earlier, on exercise of the option to
redeem the Debentures prior to the scheduled Maturity Date or
acceleration.

EFT Electronic Fund Transfer.

Effective Coupon Amount

The coupon amount payable per Debenture. Effective Coupon Amount
shall be calculated in accordance with the terms provided under Section
5.21 of this Information Memorandum

Financial Year/ FY

Twelve months period commencing from April 1 of a particular calendar
year and ending on March 31 of the subsequent calendar year.

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

IBC shall mean the Insolvency and Bankruptcy Code, 2016, and the rules and
regulations made thereunder which are in effect from time to time and shall
include any other statutory amendment or re-enactment thereof;

ICCL indian Clearing Corporation Limited

Indian GAAP Means the generally accepted accounting principles, standards and

practices in India or any other prevailing accounting standard in India as
may be applicable

Indian Accounting Standard
(IND AS)

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

Governmental Authority

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

Hypothecated Assets All the right, title, interest, benefit, claims and demands of the Issuer, in, to,
or in respect of the receivables arising out of rupee loan facilities advanced
/ to be advanced by the Issuer to any person and charged under the terms
of this Issue.

Issue Private placement of the Debentures in terms of the Private Placement
Offer Letter issued by the Issuer and/ or this Disclosure Document.

Issue/ Bid Closing Date June 28, 2021.

Issue/ Bid Opening Date June 28, 2021.

Issuer/ Company Dvara Kshetriya Gramin Financial Services Private Limited

Majority Debenture Holder(s)

Debenture Holder(s) whose participation or share in the principal amount(s)
outstanding with respect to the Debentures aggregate to more than 51%
(Fifty One Percent) of the value of the nominal amount of the Debentures
for the time being outstanding.

s¥ichnteiun Dramin
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Maturity Date Maturity Date for each Series, as follows:
e Series A - Sep 28, 2022
e Series B - Jan 28, 2023
e Series C - June 28, 2023
e  Series D—June 28, 2024
N.A./NA Not Applicable.
NBFC Non-banking financial company
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NSDL

National Securities Depository Limited.

PAN

Permanent Account Number.

Private Placement Offer Cum
Application Letter

Shall mean the private placement offer cum application letter prepared and
issued to the eligible investors by the Company in compliance with Section
42 of the Companies Act, 2013 read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014.

RBI

Reserve Bank of India.

Rating Agency

Acuite Ratings and Research Limited, being a credit rating agency
registered with SEBI pursuant to SEBI (Credit Rating Agencies)
Regulations 1999, as amended from time to time.

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.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being Integrated
Registry Management Services Pvt Ltd.

ROC Registrar of Companies.

Rs./INR Indian Rupee.

RTGS Real Time Gross Settlement.

SEBI Securities and Exchange Board of India constituted under the Securities

and Exchange Board of India Act, 1992 (as amended from time to time).

SEBI Debt Listing Regulations

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

SEBI REF Circular

means the circular no. 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” issued
by SEBI.

Security The security for the Debentures as specified in Section 5.21.
TDS Tax Deducted at Source.
The Companies Act/ the Act The Companies Act, 2013 or where applicable, the provisions of the

Companies Act, 1958, still in force.

Terms & Conditions

Shall mean the terms and conditions pertaining to the Issue as outlined in
the Transaction Documents.

Transaction Documents

Shall mean the documents executed or to be executed in relation to the
issuance of the Debentures as more particularly set out in Section 5.21.

Valuation Agency

CARE Risk Solutions Pvt. Ltd, A third-party valuation agency appointed or
to be appointed by the Issuer in accordance with the terms of the circular
number Cir. /IMD/DF/17/2011 dated September 28, 2011 titled ‘Issue and
Listing of Structured Products/Market Linked Debentures, 2011, issued by
SEBI as amended by circular number SEBI/HO/DDHS/CIR/P/2020/120
dated July 13, 2020 titled ‘Guidelines for Issue and Listing of Structured
Products/ Market Linked Debentures - Amendments' issued by SEBI
(“SEBI Guidelines").

WDM

Wholesale Debt Market.

Wilful Defaulter

Shall mean an Issuer who is categorized as a wilful defaulter by any Bank
or financial institution or consortium thereof, in accordance with the
guidelines on wilful defaulters issued by the Reserve Bank of India and
includes an issuer whose director or promoter is categorized as such in
accordance with Regulation 2(n) of SEBI (Issue and Listing of Debt
Securities) Regulations, 2008.
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SECTION 2:NOTICE TO INVESTORS AND DISCLAIMERS

2.1 ISSUER’S DISCLAIMER

This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus and should not be
construed to be a prospectus or a statement in lieu of a prospectus under the Companies Act. The issue of the
Debentures is being made strictly on a private placement basis. The Debentures shall be listed on the WDM
segment of the BSE. 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 Information 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 Information Memorandum/ Disclosure
Document to be filed or submitted to the SEBI for its review and/or approval.

This Information Memorandum has been prepared in conformity with the SEBI Debt Listing Regulations as
amended from time to time and the applicable RBI circulars governing private placements of debentures by
NBFCs. This Information Memorandum has been prepared solely to provide general information about the Issuer
to the eligible investors to whom it is addressed and who are willing and eligible to subscribe to the Debentures.
This Information Memorandum does not purport to contain all the information that any eligible investor may
require. Further, this Information Memorandum has been prepared for informational purposes relating to this
transaction only and upon the express understanding that it will be used only for the purposes set forth herein.

Neither this Information Memorandum nor any other information supplied in connection with the Debentures is
intended to provide the basis of any credit or other evaluation and the recipient of this Information 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 Information 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 the
Private Placement Offer Cum Application Letter or this Information 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 been authorized by the Issuer. The Issuer certifies that the
disclosures made in this Information Memorandum and/or the Private Placement Offer Cum Application Letter are
adequate and in conformity with the SEBI Debt Listing Regulations. Further, the Issuer accepts no responsibility
for statements made otherwise than in the Information 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 Information
Memorandum would be doing so at its own risk.

This Information Memorandum, the Private Placement Offer Cum Application Letter and the contents
hereof 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 Information Memorandum and/or the Private Placement Offer
Cum Application Letter are intended to be used only by those potential investors to whom it is distributed.
It is not intended for distribution to any other person and should not be reproduced by the recipient.

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

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

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

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

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

22 DISCLAIMER CLAUSE OF STOCK EXCHANGES

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

2.3 DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, it is not stipulated that a copy of this Information
Memorandum has to be filed with or submitted to the SEBI for its review / approval. It is to be distinctly understood
that this Information 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 Information
Memorandum.

24 DISCLAIMER IN RESPECT OF JURISDICTION
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This Issue is made in India to investors as specified under the clause titled “Eligible Investors” of this Information
Memorandum, who shall be/have been identified upfront by the Issuer. This Information Memorandum and/or the
Private Placement Offer Cum Application Letter does not constitute an offer to sell or an invitation to subscribe to
Debentures offered hereby to any person to whom it is not specifically addressed. Any disputes arising out of this
Issue will be subject to the exclusive jurisdiction of the courts and tribunals at Chennai. This Information
Memorandum and/or the Private Placement Offer Cum Application Letter does not constitute an offer to sell or an
invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to
make an offer or invitation in such jurisdiction.

2.5 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 faciliies or to buy, sell or hold any security. The Rating Agency has based its ratings on
information obtained from sources believed by it to be accurate and reliable. The Rating Agency does not,
however, guarantee the accuracy, adequacy or completeness of any information and is not responsible for any
errors or omissions or for the results obtained from the use of such information. Most entities whose bank
facilities/instruments are rated by the Rating Agency have paid a credit rating fee, based on the amount and type
of bank facilities/instruments.

2.6 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

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

2.7 DISCLAIMER IN RELATION TO VALUATION AGENCY

The Issuer has appointed a Valuation Agency in terms of the SEBI Guidelines. The valuations as may be provided
by the Valuation Agency, on the websites of the Issuer and the Valuation Agency or otherwise, do not represent
the actual price of the Debentures that may be received upon sale or redemption of Debentures. They merely
represent the Valuation Agency's computation of the valuation which may in tun be based on several
assumptions. A Debenture Holder understands and is aware that the valuation is not in any manner reflective of
the actual returns that can be obtained by such Investor on the Debentures

2.9 DISCLAIMER IN RELATION TO REFERENCE INDEX

Past performance of the Reference Index is not a guarantee of any future results. Any returns mentioned in this
Information Memorandum in connection with the Debentures are only indicative in nature and are based on
assumptions in relation to the behavior of the Reference Index. Such assumptions should not be relied on for
making an investment in the Debentures.

SECTION 3:RISK FACTORS

The following are the risks relating to the Company, the Debentures and the market in general envisaged by the
management of the Company. Potential investors should carefully consider all the risk factors in this Information
Memorandum and/or the Private Placement Offer Cum Application Letter for evaluating the Company and its
business and the Debentures before making any investment decision relating to the Debentures. The Company
believes that the factors described below represent the principal risks inherent in investing in the Debentures, but
do not represent that the statements below regarding risks of holding the Debentures are exhaustive. The

' ,;of the risk facctors is intended to facilitate ease of reading and reference and does not in any manner
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indicate the importance of one risk factor over another. Investors should also read the detailed information set out
elsewhere in this Information Memorandum and/or the Private Placement Offer Cum Application Letter and reach
their own views prior to making any investment decision.

3.1 Prospective investors are advised to carefully read these key risks associated with the
debentures. These risks are not, and are not intended to be, a complete list of all risks and
considerations relevant to the debentures or your decision to purchase the Debentures.

The Debentures being structured debentures are sophisticated instruments which involve a significant degree of
risk and are intended for sale only to those investors capable of understanding the risks involved in such
instruments. The Debentures are structured and are complex and an investment in such a structured product
may involve a higher risk of loss of a part of the initial investment as compared to investment in other securities
unless held till Maturity Date as set out in this Offer Letter. Prior to investing in the Debentures, a prospective
investor should ensure that such prospective investor understands the nature of all the risks associated with the
investment in order to determine whether the investment is suitable for such prospective investor in light of such
prospective investor's experience, objectives, financial position and other relevant circumstances. Prospective
investors should independently consult with their legal, regulatory, tax, financial and/or accounting advisors to the
extent the prospective investor considers necessary in order to make their own investment decisions.

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

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

3.3 THE SECONDARY MARKET FOR DEBENTURES MAY BE ILLIQUID.

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

34 CREDIT RISK & RATING DOWNGRADE RISK

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

3.5 CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF NCDS.

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

3.6 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.

3.7 ACCOUNTING CONSIDERATIONS
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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.

3.8 SECURITY MAYBE INSUFFICIENT TO REDEEM THE DEBENTURES

In the event that the Company is unable to meet its payment and other obligations towards Investors under the
terms of the Debentures, the Debenture Trustee may enforce the Security as per the terms of security documents,

and other related documents. The Investor's recovery in relation to the Debentures will be subject to (i) the market
value of such secured property, (i) finding willing buyers for the Security at a price sufficient to repay the potential

ST

Investors amounts outstanding under the Debentures. The value realised from the enforcement of the Security
may be insufficient to redeem the Debentures.

While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of offer document/ information Memorandum , in favour of Debenture Trustee, it is the duty of the
Debenture Trustee to monitor that the security is maintained, however, the recovery of 100% of the amount shall
depend on the market scenario prevalent at the time of enforcement of the security.

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

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

3.10 LEGALITY OF PURCHASE

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

3.11  POLITICAL AND ECONOMIC RISK IN INDIA

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

3.12  RISKS RELATED TO THE BUSINESS OF THE ISSUER

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

The Client Loans are secured against hypothecation of stock, receivables and other current assets and
the clients of these loans are of the high-risk category. There is uncertainty on the client's ability to fulfil
its loan obligations. Such non-performing or low credit quality loans can negatively impact our results of
operations.

As at March 31st 2021, the gross NPA on own book was Rs. 71.34 crores on a gross portfolio of Rs.
1022.13 crores 6.98 % of gross portfolio.
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The Issuer cannot assure that the Issuer will be able to effectively control and reduce the level of NPAs in
its total loan portfolio. The amount of the Issuer's reported non-performing loans may increase in the
future as a result of growth in the total loan portfolio, and also due to factors beyond the Issuer’s control.
Failure to manage NPAs or effect recoveries will result in operations being adversely affected.

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

B. The Issuer’s business operates through a large number of rural and semi urban branches and is
exposed fo operational risks including fraud

The Issuer is exposed to operational risks, including fraud, petty theft and embezzlement, as it handles a
large amount of cash due to high volume of small transactions. This could harm its operations and its
financial position.

As the Issuer handles a large amount of cash through a high volume of small transactions taking place in
its network, the Issuer is exposed to the risk of fraud or other misconduct by its employees or outsiders.
These risks are further compounded due to the high level of delegation of power and responsibilities that
the Issuer’s business model requires. Given the high volume of transactions processed by the Issuer,
certain instances of fraud and misconduct may go unnoticed before they are discovered and successfully
rectified. Even when the Issuer discovers such instances of fraud or theft and pursue them to the full
extent of the law or with its insurance carriers, there can be no assurance that the Issuer will recover any
such amounts. In addition, the Issuer's dependence upon automated systems to record and process
transactions may further increase the risk that technical system flaws or employee tampering or
manipulation of those systems will result in losses that are difficult to detect.

The Issuer maintains an internal audit process to ensure the operations team follows the defined
procedures and reports any deviations to the operations staff and management team. The Issuer also
has a strong MIS system that has a wide range of data that can be used to monitor financial and
operational performance.

To mitigate the above risk, the Issuer maintains an intemal audit process to ensure the operations team
follows the defined procedures and reports any deviations to the operations staff and management team.
The Issuer also has a MIS system able to generate data analysis that can be used to monitor financial
and operational performance.

C. Loans due within two years account for almost all of the Issuer’s interest income, and a
significant reduction in short term loans may result in a corresponding decrease in its interest
income

A majority of the loans the Issuer issues are due within approximately two years of disbursement. The
relatively short-term nature of the Issuer's loans means that the Issuer's long-term interest income stream
is less certain than if a portion of its loans were for a longer term. In addition, the Issuer's customers may
not obtain new loans from the Issuer upon maturity of their existing loans, particularly if competition
increases. The potential instability of the Issuer's interest income could materially and adversely affect
the Issuer's results of operations and financial position.

The loans given by the issuer are at fixed interest rate, and the tenor of the underlying asset has
increased from one year to two year which has provided stability to the portfolio and interest income and
has also smoothened operating expense.

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

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

E. 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 financial services industries. The loss of any of the Issuer's executive
officers, key employees or senior managers could negatively affect its ability to execute its business
strategy, including its ability to manage its rapid growth. The Issuer's business is also dependent on its
team of personnel who directly manage its relationships with its members. The Issuer's business and
profits would suffer adversely if a substantial number of such personnel left the Issuer or became
ineffective in servicing its members over a period of time. The Issuer’s future success will depend in large
part on its ability to identify, attract and retain highly skilled managerial and other personnel. Competition
for individuals with such specialized knowledge and experience is intense in this industry, and the Issuer
may be unable to attract, motivate, integrate or retain qualified personnel at levels of experience that are
necessary to maintain its quality and reputation or to sustain or expand its operations. The loss of the
services of such personnel or the inability to identify, attract and retain qualified personnel in the future
would make it difficult for the Issuer to manage its business and growth and to meet key objectives.

F. 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.

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

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

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

H. Issuer requires certain statutory and regulatory approvals for conducting business and 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. The Issuer requires certain
approvals, licenses, registrations and permissions for operating its business, including registration with
the RBI as a NBFC pursuant to Section 45-IA of the RBI Act, 1934. Further, such approvals, licenses,
registrations and permissions must be maintained/renewed over time, applicable requirements may
change and the Issuer may not be aware of or comply with all requirements all of the time. In particular,
the Issuer is required to obtain a certificate of registration for carrying on business as a NBFC that is
subject to numerous conditions. Additionally, RBI has issued detailed directions on prudential norms infer
alia prescribing guidelines on income recognition, asset classification and provisioning requirements
L
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applicable to NBFCs, exposure norms, disclosures in the balance sheet, requirement of capital
adequacy, restrictions on investments in land and building and unquoted shares besides others. In
addition, its branches are required to be registered under the relevant shops and establishments laws of
the states in which they are located. The shops and establishments laws regulate various employment
conditions, including working hours, holidays and leave and overtime compensation. If the Issuer fails to
obtain or retain any of these approvals or licenses, or renewals thereof, in a timely manner, or at all, its
business may be adversely affected. If the Issuer fails to comply, or a regulator claims that it has not
complied, with any of these conditions, the Issuer's certificate of registration may be suspended or
cancelied, and it shall not be abie to carry on such activities. If the issuer fails to comply with any
directions issued applicable on NBFCs and fails to maintain the status of NBFC it may attract penal
provisions under the RBI Act, 1934 for non-compliance. The penal action can also result in RBI
cancelling the certificate of registration issued to the NBFC.

3.13  INVESTMENT IN THE DEBENTURES ARE SUBJECT TO MODEL RISKS

Investments in the Debentures are subject to model risks. 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 mathematical models.

3.14  RISKS RELATED TO LISTING

The listing of the Debentures is subject to the fulfilment of various requirements under Applicable Law.
One such requirement is to secure the Debentures, and the Debentures shall be considered secured
only if the charge created over the Hypothecated Assets is registered with the sub-registrar, or Registrar
of Companies, or the Central Registry of Securitisation Asset Reconstruction and Security Interest of
India (CERSAI), or depository, etc., as applicable, or is independently verifiable by the Debenture
Trustee. The Debenture Trustee has independently verified the Hypothecated Assets in accordance with
the SEBI circular on ‘Creation of Security in issuance of listed debt securities and ‘due diligence’
by debenture trustee(s) dated November 03, 2020 and the due diligence certificate issued by the
Debenture Trustee pursuance of the same is available in Annexure VI. The listing of the Debentures is
also subject to the fulfilment of requirements by third parties such as the Registrar and Transfer Agent,
the Depository or the relevant stock exchange. There could also be failure or delay in listing of the
Debentures due to factors including but not limited to those which are beyond the control of the Issuer
given that the listing of the Debentures is also subject to the fulfilment of requirements by the Debenture
Trustee, the Registrar and Transfer Agent, the Depository, the relevant stock exchange and other third
parties respectively.
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SECTION 4: FINANCIAL STATEMENTS

The audited financial statements of the Issuer for the FY ended 31st March 2021 are set out in Annexure V
hereto.
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SECTION 5: REGULATORY DISCLOSURES

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

5.1

Documents Submitted to the Exchanges

The following documents have been / shall be submitted to BSE:

SHw >

™

I

5.2

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

Copy of last 3 (three) years audited Annual Reports;

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Certified true copy of the resolution passed by the Board of Directors of the Company at the meeting held
on November 4, 2020 authorizing the issue/offer of Debentures by the Company;

Certified true copy of the resolution passed by the Debenture Committee of the Board of Directors in its
meeting held on June 26, 2021 authorizing the borrowing and list of authorized signatories;

Certified true copy of the resolution passed by the Company at the extraordinary general meeting held on
12 March 2021 under Section 180 (1) (c) authorising the Company to borrow, upon such terms as the
Board may think fit, upto an aggregate limit of INR 2000,00,00,000/- (Rupees Two Thousand Crores
Only) and for creation of Security;

An undertaking from the Issuer stating that the necessary documents for the creation of the charge,
including the Debenture Trust Deed would be executed within the time frame prescribed in the relevant
regulations/acts/rules etc. and the same would be uploaded on the website of the BSE, where the debt
securities have been listed, within 5 (Five) working days of execution of the same;

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

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

Documents Submitted to Debenture Trustee

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

A.

caw

5.3

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

Copy of last 3 (three) years audited annual reports;

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

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

An undertaking to the effect that the Issuer would, until the redemption of the debt securities, submit the
details mentioned in point (D) above to the Debenture Trustee within the timelines as mentioned in
Simplified Listing Agreement issued by SEBI vide circular No. CIR/CFD/CMD/6/2015 dated October 13,
2015, as amended from time to time, for furnishing / publishing its half yearly/ annual result. Further, the
Issuer shall within 180 (One Hundred and Eighty) calendar days from the end of the financial year,
submit a copy of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be
obliged to share the details submitted under this clause with all ‘Qualified Institutional Buyers' and other
existing debenture-holders within 2 (two) working days of their specific request.

Name and Address of Registered Office of the Issuer

Name: Dvara Kshetriya Gramin Financial Services Private Limited
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Registered Office of
Issuer:

10th Floor-Phase 1, liT-Madras Research Park, Kanagam Village,
Taramani, Chennai 600113, India

Phone No.: +91 44 6668 7000

Fax No.: +91 44 6668 7000

Corporate Office of
Issuer:

10th Floor-Phase 1, lIT-Madras Research Park, Kanagam Village,
Taramani, Chennai 600113, India

Phone No.: +91 44 6668 7000

Fax No.: +91 44 6668 7000

Compliance Officer of
Issuer:

Mr. Balaji S
Phone No.; +91 44 6668 7197
Fax No.: +91 44 6668 7197

CFO of Issuer:

Mr. Vijayakumar G
Phone No.: +91 44 6668 7204
Fax No.: +91 44 6668 7204

Corporate U65991TN1993PTC024547
Identification

Number:

Phone No.: +91 44 6668 7000

Contact Person: Mr. Balaji S

Email: Balaji.S@dvarakafs.com

Website of Issuer:

https://www.dvarakgfs.com/

Name and address of
auditors of the Issuer:

BSR&Co. LLP

KRM Tower, 1st and 2nd Floor,

No 1, Harrington Road, Chetpet, Chennai - 600 031
Tel: 91-44-4608 3100

Name and address of
trustee fo the Issue:

IDBI Trusteeship Services Limited

Asian Building, 17 R.Kamani Marg, Ballard Estate, Mumbai 400 001
(D) +91 22 4080 7005 |

(B) +91 22 4080 7000 |

Website: http//www.idbitrustee.com

Name and address of
registrar to the Issue:

Integrated Registry Management Services Private Limited 2 nd Floor,
"Kences Towers", Ramakrishna Street,

North Usman Road, T. Nagar, Chennai - 600 017

Tel: 044 2814 3045

Website: https.//www.integratedindia.in

Details of the
Valuation Agency (if
applicable)

CARE Risk Solutions Pvt. Ltd
Unit No. 602, Rupa Solitaire, Plot No. MBP2, Millennium Business Park,
T.T.C. Industrial Area, Sector 1, Mahape, Mumbai, Maharashtra 400710

Name and address of
credit rating agency
of the Issue

Acuité Ratings & Research Limited
A-812, The Capital,

G Block, BKC, Bandra (E),
Mumbai - 400051

T: +91 22 49294000

Name and address of
arrangers, if any, of
the Issue:

Not Applicable

5.4

Overview

v b et Lo
v Gromin Finandal Services

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

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

B. Corporate Structure/Organization Structure

C. Brief profile of the Board of Directors of the Issuer
Name | Designation | " Experience
Bindu Ananth | Non- . Blndu is the Cha:r of Dvara Trust. Pnor to thlS Bmdu worked in
executive ICICI Bank's microfinance team between 2001 and 2005 and was
Dlrector head of the new product development team within their Rural

Banking Group in 2007.

e She has an under-graduate degree in Economics from Madras
University and Masters Degrees from the Institute of Rural
Management (IRMA) and Harvard University's John. F. Kennedy
School of Government.
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e Bindu has co-edited “Financial Engineering for Low-Income
Households”, a book published by SAGE. She has also published
in the Economic and Political Weekly, OECD Trade Paper Series
and the Small Enterprise Development Journal. She was a
member of the RBI Committee on Comprehensive Financial
Services for Low- Income Households and Small Businesses
(2013). She was a member of the Govemnment of India's High
Level Committee on Women (2014-15). She is a member of the
Taskforce of the Insolvency & Bankruptcy Board of India (2017)

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

Samir Shah Non- o Samir joined Dvara Trust in February 2018 as Executive Vice Chair
executive to take on responsibility for the strategic direction of the Dvara
Director Trust's mission of financial inclusion and portfolio management of

group companies. He has over two decades of experience in
building institutions and market infrastructure.

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

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

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

e Mr. Pranav has more than nine years of experience in private
equity investment, management consulting and development
financing. Before joining LeapFrog, Pranav worked with the World
Bank Group based in Singapore on strategy and design of
investment funds and grants for SMEs and startups in Southeast
Asia, MENA and Africa. Prior to that, Pranav was an Engagement
Manager at McKinsey & Co. based in Indiawhere he led teams on
strategy and business transformation projects for banks, insurance
andNBFCs.

e Mr. Pranav has an MBA from Indian Institute of Management,
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~ Name | Designation | . Experience @
Ahmedabad and a Bachelor of Technology in Computer Science &
Engineering from Indian Institute of Technology, Bombay.
Abhishek Nominee o Abhishek Agrawal is currently Accion’s Chief Regional Officer, India.
Agrawal Director As an Accion representative, Mr. Agrawal serves on the boards of
various companies. He comes with extensive experience in
financial management, strategy & business planning, and
microfinance operations.

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

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

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

N.T. Independent e N.T. Arunkumar (Arun) is the MD for Telstra in India and leads

Arunkumar Director Telstra's Global Business Services' Innovation function. In this

mandate, Arun oversees the development of and delivery from

Telstra's Innovation & Capability Centre in India, helping Telstra’s

business fransformation to a digital, agile and innovative

technology-led solutions company for its customers.

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

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

empowerment/skill.
Thomas Nominee e Presently, Investment Director at Nordic Microfinance Initiative.
Klungsoeyr Director Prior to joining NMI, Mr. Klungseyr was Investment Director at

Alliance Microfinance and Chairman of Banco D- Miro in Ecuador.
In addition, he has over 10 years of banking experience within
M&A, credit and risk assessments, and the management of a turn-
around of under-performing banks in Estonia, Latvia and Lithuania.

Anisha Independent e Anisha Motwani is the author of Storm the Norm - a first-of- its-kind

Motwani Director collection of contemporary stories of truly inspiring businesses and
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 Name

| Designation |

__Experience

'brands from lndla that elther wrote or rewrote the norms of their

respective industries. As an industry expert she advises the World
Bank on prestigious ‘Swachh Bharat Programme’, 'National Mission
for Clean Ganga' & 'Solar Energy Rooftops' specifically focusing on
‘Behavior Change'.

She is a multi-faceted business leader & draws from her rich
experience of over 30 years in diverse industries - advertising, auto
manufacturing, financial & health services. After a successful 25-
year corporate career, Anisha founded StN ventures, a Brand &
Innovation Consulting firm. In the last few years, STN has
successfully concluded projects for a range of clients including
Nestle, Viacom 18, Unilever Personal Care, Whirlpool Home
Appliances, ACC Cements, Shriram Group, Schneider Electrical &
AMEX cards to name a few.

She has been the strategic advisor to the Max Group of companies
guiding them on key brand & digital transformation projects across
several lines of businesses. She is also a Strategic Advisor to the
Welspun Group, MAS Holdings, South Asia's largest Intimate wear
brand & several others. She is a member of several industry bodies
& a regular speaker at national and global business platforms.

In recognition of her achievements, she was voted as one of the '50
Most Powerfut Women in Indian Business' by Business Today for
three consecutive years since 2009. She has also been recognized
amongst the ‘Top 50 Women in Media, Marketing, and Advertising’
by Impact & Colors for 4 consecutive years since 2011, She has
been conferred ‘Women at Work Leadership Award 2011 by Asian
Confederation of Business and ‘Brand Builder of the year' award by
NDTV amongst many others.

Parveen
Kumar Gupta

Independent
Director

Mr. Parveen Kumar Gupta is the former Managing Director of Retail
and Digital Banking at State Bank of India, the largest commercial
bank in India. During a career of over 37 years, he worked across
multiple functions and businesses including retail, risk, compliance,
treasury, international banking, investment banking, private equity
etc.

He was part of the top management team of the Bank and a member
of Board and Key Investment Committees for more than 4 years. He
served as CEO of the Investment banking arm and Deputy CEO of
the Infra fund with Macquarie and IFC, World Bank Group. He
managed the Balance Sheet of the Bank as CFO, had two
international postings and also headed Treasury of the Bank.

He was a nominee director on the Boards of SBI Life Insurance
Company Limited and SBI General Insurance Company Limited, and
a member of various Board Committees on Risk, Investment and IT
of SBI General Insurance Company.

Raman Uberoi

Independent
Director

Mr. Raman Uberoi is a Chartered Accountant by profession and has
nearly three decades of experience of working in the financial

For Nvara Kshielriva Gramin Fisondo
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Designaton | Experience

services mdustry in India. He has extensive understandmg of
corporate India; industries, companies and managements and the
risk architecture.

o He has worked on CRISIL, India's leading rating and research
company for 24 years where he has looked at over 2000 large and
mid- sized corporates and has strong relationships with most
corporate houses, regulators and policy makers. He has extensive
experience of running large teams and businesses and has
established new businesses and also led strategy and acquisition
practices. He served in various position in CRISIL like the COO and
President and Head of the Ratings business.

¢ He has been part of various committee on debt and capital markets,
infrastructure debt funds, etc. formed by various regulators and
Government of India.

D. Brief profile of the senior management of the Issuer

Name

__Experience

Joby C O,
Chief
Executive
Officer (CEO)

o Joby has been Ilvmg his entrepreneunal life for the fast 5 years at Varam by creatlng a
new age financial institution with a passionate team & digital capability to offer superior
customer experience, robust credit underwriting and efficient risk management. Joby has
been experimenting an agent driven multiproduct strategy at Varam.

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

LVLN Murty,
Deputy CEO

o Murty has gathered diverse experience for over 24 years. He has headed Operations
and Financial Inclusion Business for Sahaj e- Village, the largest service centre
agency operating 28K Common Service Centres across 6 states. He has varied
expertise in areas of Sales, Channel Distribution, Operations, Strategy, Micro-
finance, Financial Inclusion, Remittances, Customer Protection and Capacity Building
for remote rural markets. Having completed his graduation from 1IM-B (AMP) and HEC
Paris, Murty has worked for India Value Fund Advisor, Bharti AXA, ITC IBD, TAT AlG
Life and Indian Express in the past. He has engaged in using IT as a differentiator in
terms of delivering & servicing
financial products at affordable pricing.

Vijayakumar
G,

Chief Financial
Officer

o Vijayakumar G brings with him over 27 years of experience in various financial
institution sector and has handled diverse operating positions which includes audit,
finance, treasury, accounts and operations of Housing Finance, Commercial Vehicle
Finance, SME Lending, Personal loans, Factoring, Hire Purchase, Leasing and other
Banking Products. Previously, he was a Chief Finance Officer at Hinduja Leyland
Finance, handling complete gamut of finance and operations. He has a Post
Graduate degree in Commerce and Cost Accountant. He has also worked with
National Trust Housing Finance, Sundaram Home, HSBC, ABN AMRO and Wipro
Finance in previous stints at various capacities. He has also implemented various
controls and processes in ERP to ensure smooth operations across various
businesses and products to scale up the assets under management.
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Ms.
Bhatter,
Deputy CFO

Shilpa

Shilpa Bhatter is a Chartered Accountant by profession and a seasoned tfreasury
professional with over 13 years of experience in handling treasuries of companies in
the BFSI sector. She has worked with Religare group since June 2005 in various
capacities until March 2018. Her last assignment with Religare group was as EVP
Treasury for Religare Finvest Limited.

Ms.  Vinaya
Kamada,

Head
Employee
engagement
and
Development

Vinaya has 14 + years of experience in formulating and delivering HR strategies for

corporates/ business units at leading technology and consulting firms. She spent 7
years at Cognizant playing a variety of roles within the talent function. Prior to that
she has been with PWC as a business partner and global mobility specialist. Her
areas of work include talent planning, management, engagement, learning and

development and employee relations.

Vinaya has done her bachelors in Psychology and HR Specialisation from LIBA

Chennai.

Srinivasan D,
National Head
- Process
Excellence

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

Ramkumar
Ratnam,
Business

Head -
Tamilnadu

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

Sunil  Kumar
Ubhan,
Business

Head -

Uttarakhand

Sunil Kumar Ubhan, is a professional in Business Development and handling sales,
opening up geographies. He has 24 years of experience in organizations like Magma
Fincorp, Alipc Finance, ICICI & HDFC Bank. He has an expertise in Sales &
Marketing, Planning & Budgeting, Team Management, Channel Management and
People Management as well. He was working as Zonal Product & Program Manager at
Magma Fincorp Ltd. before joining us. There he was looking after Training & Product
Development for an entire east zone which includes National Relationships with
Hyundai, Zonal Relationships with Maruti and Tata. Before that, while working with
HDFC & ICICI, he launched and developed the auto-market from basics across Uttar
Pradesh & Uttarakhand. He has in-depth knowledge of entire east zone which
includes Bihar, Jharkhand, West Bengal, Orissa, Uttar Pradesh & Uttarakhand in
terms of sales, marketing and geographies. Referring to his academia, he is Post
Graduate in Sales & Marketing from NIS, holds a Diploma in Export Marketing, a
Science Graduate, also attend sessions for Introduction to R from XLRI and a
Certified Trainer. He belongs to Dehradun and his hobbies include reading, singing,
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gardening, Bonsai Making and Trekking.

Rajendra, e Rajendra is a Post Graduate from Karnataka State Open University (KSOU) and has
Business 16 years of work experience in Microfinance Industry. Prior to Dvara KGFS, he was
Head - associated with Jana Small Finance Bank and Sanghamithra Rural Financial Services.
Karnataka Rajendra has worked across Karnataka and Tamil Nadu. He has handled products

like Individual Loan, Joint Liability Group Loan, Business Loan, Housing Loan and
Gold Loan as Regional Head. He has been awarded as the best Cluster and
Regional Head for three consecutive years from 2015.

Satish o Satish has 19+ years of experience, building and scaling technology solutions
Ayyaswami, targeting consumers and enterprises. Satish graduated with a Master's degree in
Chief Electrical Engineering from the University of Toledo, Ohio, US. He started his career at
Technology astart- up in the San Francisco Bay Area, subsequently worked with large technology
Officer (CTO) organisations such as HP. He spent the majority of his time building offshore

engineering teams for US based companies. A hands-on engineer, who enjoys
creating frameworks and tools that improve software engineers/data scientists
productivity and help businesses become more effective and

efficient. When he is not thinking about the technology he enjoys nurturing happy

customers.”
Venkateshan e Venkateshan G comes with a total experience of 23 years in corporate. He is a
G qualified cost accountant & a CA Inter. He has worked with sectors like IT

Distribution, Telecom, Vehicle Finance, Construction, Equipment Finance in NBFC.
He has worked with companies like Nebula Technologies Pvt Ltd, Tata Tele Services,
Cholamandalam Financial Investment Company, Tata Motor Finance Limited.

Balaji S,| e Balaji is a qualified Company Secretary with about 13 years of experience in

Company Secretarial & Compliance functions in large corporates. He has previously worked

Secretary with TVS Group, Polaris Software, Aditya Birla Money Ltd and Hinduja Leyland
Finance Ltd.

Prashant

Kumar, CRO e Mr. Prashant Kumar is a Chartered Accountant from ICAl with 17 years

of experience in Credit & Risk Management across leading Private banks and
NBFCs. He brings with him the expertise and understanding of the various aspects
of risk management including developing frameworks for Risk Approval, Early
Warning System and Credit policy along with the experience of managing credit
risks in Retail banking and SMEs. Mr. Prashant has a deep understanding of
Business, Credit, Regulatory and Operational Risk and takes a special interest in
framing efficient risk management processes through a blend of financial acumen
and the use of data and analytics.

Previously, he was with L&T Housing Finance Ltd as the Chief Risk Officer & Head
of Retail Risk at L&T Finance Ltd. In his earlier stints, Prashant has worked with
Indusind Bank, Srei BNP Paribas and Reliance Capital. His experience includes
diverse categories including Internal Audit,Credit Underwriting, Operational Risk
Market Risk and Credit Risk Management.

E. Key Operational and Financial Parameters for the last 3 audited years on a consolidated basis
(wherever available) else on a standalone basis.
Rs. Crores
*Audited *Audited *Audited Audited Audited
Parameters 31-Mar-21 31-Mar-200  31-Mar-19  31-Mar-18 31-Mar-17
Net Worth 29543.91 29,367.77]  16,484.82 8,414.53 7,497.76
Total Debt 1. 89615.05 76,794.04 58,637.64 | 55,020.64 32,352.77

\ .
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Net Fixed Assets 449.22 544 .37 306.46 18.48 25.08
Non-Current

Assets 6407 .54 5,640.37 3,834.65 16,948.66 10,066.77
Cash and Cash

equivalents 17883.15 19,327.95 8,606.68 8,341.61 7,732.26
Current Assets 1488.75 8959 1,313.56 51,136.95 33,622.28
Current

Liabilities 4451.22 3,436.49 1,843.89 27,295.12 18,060.91
Assets Under

Management 97381.52 83,189.71 62,905.00 52,855.25 30,961.70
Interest Income 23415.30 19,369.47|  15,521.57 10,422.64 6,296.80
Interest Expense 10650.85 9,801.72 8,142.73 5,628.24 3,527.19
Provisioning &

Write Offs 5279.36 2249.23 619.74 712.92 342.34
PAT 84 .41 380.70 3,089.27 916.76 225.34
Gross NPA (%) 6.98% 3.18% 2.45% 0.18% 0.39%
Net NPA (%) 1.98% 1.39% 1.37% 0.00% 0.22%
Tier | Capital 0
Adequacy Ratio (%) 22.87% 29.13% 21.22% 13.71% 21.18%
Tier Il Capital

Adequacy Ratio (%) 1.61% 2.66% 2.80% 4.69% 9.44%

Gross Debt: Equity Ratio of the Company

Before the issue of debt securities as on 31.03.2021 3.03
After the issue of debt securities 3.05
Calculations

Before the issue, debt-to-equity ratio is calculated as follows: -

Debt (In Lakhs) 89615.05
Equity(In Lakhs) 29543 .91
Debt/Equity 3.03
Subsequent to the issue, debt-to-equity ratio shall be calculated as

follows: -

Debt(In Lakhs) 90115.05
Equity(In Lakhs) 29543 .91
Debt/Equity 3.05

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

F. Project cost and means of financing, in case of funding new projects: N.A.
55 A Brief history of Issuer since its incorporation giving details of its following activities

A. Details of share capital as on last quarter end (being March 31, 2021):

Authorised share capital:

iyo Gromin Finandal Services Put Lid
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i. 11,900,000 equity shares of Rs.100 each 1,190,000,000

ii. 4,000,000 compulsorily convertible preference 400,000,000
shares of Rs.100 each

Total authorized share capital 1,590,000,000

Issued, subscribed and fully paid-up share capital:

i.  108,87,144 equity shares of Rs.100 each 108,87,14,400
i Tota}l iﬁsued, subscribed and fully paid-up share 108,87,14.400
capital;
B. Changes in its capital structure as on last quarter end (being March 31, 2021), for the last five years:
Date (AGM / EGM) Existing Revised Remark
24/03/2017 EGM INR 50 00 00 000 INR80 0000000 | NA
18/03/2019 EGM INR840,000000 | Teso000000 | NA

C. Equity Share Capital History of the Company as on last quarter end i.e. March 31, 2021, for the

last five years:
Date of No of
Allotment Name of Investor Type Shares Consideration
May 30, 2013 IFMR Rural Channels Equity 980000 98000000
and Services Private
Limited
Dec 25, 2014 IFMR Rural Channels Equity 500000 50000000
and Services Private
Limited
Mar 14, 2016 IFMR Rural Channels Equity 300000 30000000
and Services Private
Limited
Mar 31, 2017 IFMR Rural Channels Equity 2500000 250000000
and Services Private
Limited
Sep 24, 2018 IFMR Rural Channels Equity 1038170 300000000
and Services Private
Limited
Apr 22, 2019 Dvara Trusteeship Equity 262750 100000000
Services P Ltd
Apr 22, 2019 Stakeboat Capital Fund- | Equity 100 38059
Apr 22,2019 Leapfrog Financial Compulsorily 525499 199999665
Inclusion India (II) Ltd Convertible
Cumulative
Preference Shares
Apr 22, 2019 Stakeboat Capital Fund- | Compulsorily 656774 249961617
Convertible
Cumulative
Preference Shares
For fvara Kshetriyo Gromin Finondiol Services Pt Lid
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Sep 20,2019 Leapfrog Financial Compulsorily 315300 120000000
Inclusion India (Il Ltd Convertible
Cumulative
Preference Shares
Sep 30, 2019 Nordic Microfinance Equity 100 38059
Initiative Fund IV KS
Sep 30,2019 | Nordic Microfinance Compulsorily 1839148 699961337
Initiative Fund IV KS Convertible
Cumulative
Preference Shares
Dec 22,2020 | Dvara KGFS Trust Equity 21,438 81,59,089
Notes, if any: N.A.
Details of any Acquisition or Amalgamation in the last 1 (one) year: NIL
Details of any Reorganization or Reconstruction in the last 1 (one) year: Yes, as above
Type of Event Date of | Date of | Details
Announcement | Completion
Details of the shareholding of the Company as on last quarter end (i.e. March 31, 2021)
Shareholding pattern of the Company as on last quarter end (i.e. March 31, 2021):
Total no of Percentage
Sl. Name of shareholder equity (%) of holding
shares
Dvara Trusteeship Services Private Limited-
1 Trustee of Dvara Trust 34,96,583 32.12
2 | Accion Africa-Asia Investment Company 23,064,896 21.72
3 | LeapFrog Financial Inclusion India (Il) Limited 25,08,105 23.04
4 | Stakeboat Capital Fund-1 6,56,874 6.03
5 | Nordic Microfinance Initiative Fund IV KS 18,39,248 16.89
6 | Dvara KGFS Trust 21,438 0.20
TOTAL 1,08,87,144 100.00

Notes: Shares pledged or encumbered by the promoters (if any): None

List of top 10 holders of equity shares of the Company as on last quarter end (i.e. March 31,

For Dval Kshetrive Gromin Finondalbervices PYTLTd

2021):

Total no of Percentage | Number of

Sl. Name of shareholder itv shares (%) of shares held
equity share holding in demat

form
Dvara Trusteeship Services Private
| Limited- Trustee of Dvara Trust 34,96,583 32.12 34,96,583
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Accion Africa-Asia 23,64,896 23,64,896
2 21.72
Investment Company
3 | LeapFrog Financial Inclusion India (1) 25,08,105 93,04 25,08,105
Limited '
4 | Stakeboat Capital Fund-| 6,56,874 6.03 6,56,874
5 | Nordic Microfinance Initiative Fund IV KS 18,39,248 16.89 18,39,248
6 | Dvara KGFS Trust 21,438 0.20 -
5.7 Following details regarding the directors of the Company:
A. Details of current directors of the Company:
This table sets out the details regarding the Company's Board of Directors:
Director of
SI. | Name of Desin | Address DIN the Director in other company
the ation company
Directors since
1. | BINDU Chair | T2Krishna | 0245602 30/01/2019| « DVARA MONEY PRIVATE
ANANTH man Kutir, Door 9 LIMITED
No 36, 5th e DVARA RESEARCH
Avenue, FOUNDATION
Besant o DVARA SOLUTIONS
Nagar, PRIVATE LIMITED
Chennai e NEOGROWTH CREDIT
Chennai PRIVATE LIMITED
Tamil o DVARA HOLDINGS
Nadu,60009 PRIVATE LIMITED
0
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2. SAMIR AMRIT| Direct 901 0091269 1 01/03/1201 e NORTHERN ARC CAPITAL
SHAH or Satguru 3 8 LIMITED
ggns“ar « DVARA HOLDINGS
Operative PRIVATE LIMITED
Housing e DVARA
Limited, No FOUNDATION
19 TPS IV « DVARASOLUTIONS
3rd  Road, PRIVATE LIMITED
gff Tumer «  DVARA MONEY PRIVATE
0ad, LIMITED
Bandra
West « DVARAE-
Mumbai REGISTRY PRIVATE
LIMITED
« NORTHERN ARC
FOUNDATION
« DVARA SMARTGOLD
PRIVATE LIMITED
« DVARA E-DAIRY
SOLUTIONS
PRIVATE LIMITED
« FINREACH
SOLUTIONS
PRIVATE LIMITED
3. | PRANAV Nomin | 50, Bayshore | 0789617 | 30/01/2019 e  NEOGROWTH CREDIT
KUMAR ee Road, #17-05 | 3 PRIVATE LIMITED
Direct | Bayshor
o o Park « DVARA SOLUTIONS
Singapor PRIVATE LIMITED
E
4 | ABHISHEK Nomin | Flat No. | 0676034 | 30/01/2019 .« SAUAFINANCE
AGRAWAL ee 403, 4th | 4 PRIVATE LIMITED
E'rre‘“ Floor, . e SUB-K IMPACT SOLUTIONS
. LIMITED
i Samman
Plot « NOMISMA MOBILE
N SOLUTIONS
0.28/29, PRIVATE LIMITED
Union Park, «  VINDHYA E-INFO MEDIA
Chembur, PRIVATE LIMITED
Mumbai
« ACCIONTECHNICAL
MUMBAI CITY ADVISORS INDIA
Maharashtra
400071 « DVARASOLUTIONS
PRIVATE LIMITED
« FTCASH FINANCE
PRIVATE LIMITED
« SUB-KIMPACT FINANCE
PRIVATE LIMITED
5. | N.T. ARUNKUM Indepe | L-302, 0240772 | 01/02/2019 «  REACH NETWORKINDIA
AR Atrium, 22, 2 PRIVATELIMITED

29




Information Memorandum dated June 28, 2021

Private & Confidential
For Private Circulation Only

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

Direct | Kalakshetra e TELSTRA INDIA
or _*?_Oad» , PRIVATE LIMITED
fruvanmiyu
r Chennaiy * JELSTRA
Choma TELECOMMUNICATIONS
Tami PRIVATELIMITED
Nadu,60004 1
6. | THOMAS Nomin | Melumveien | 0857546 | 12/10/2019 e NA
KLUNGSO EYR| ee 21, Osio, 6
Direct | Norway -
o 0760
,
7. | ANISHA Indepe | House 06943493 | 13/11/2019 « PRATAAP SNACKSLIMITED
MOTWA ndent No 24,
N Direct | Blok « WELSPUN INDIALIMITED
or No. 8, « ABBOTT INDIA LIMITED
South Patel s SOMANY HOME
Nagar, New INNOVATIONLIMITED
D 08 «  INDIA SHELTERFINANCE
CORPORATION LIMITED
o L&TINVESTMENT
MANAGEMENT LIMITED
o STARHEALTH ANDALLIED
INSURANCE COMPANY
LIMITED
o EDELWEISS FINANCE &
INVESTMENTS LIMITED
o ANGEL BROKING LIMITED
8. | PARVEEN Indepe | Flat No. 1 02895343 | 25/05/2021 « 63 MOONS TECHNOLOGIES
KUMAR GUPTA| ndent | &2, A LIMITED
Directo | Wing,
; Skygcrap «  HIRANANDANI FINANCIAL
o SERVICES PRIVATE
Bhulabha LIMITED
i Desai
Road,
Mumbai
—400
026
9. | RAMAN Indepe | C 32 03407353 | 25/05/2021 e PRINCIPAL TRUSTEE
UBEROI ndent Kalindi COMPANY PRIVATE
Directo | Colony, LIMITED
N
r ngi _ « RECEIVABLES EXCHANGE
110065 OF INDIA LIMITED

Names of the current directors of the Issuer who are appearing in the RBI defaulter list and/or ECGC default list, if

any: Nil

B. Details of change in directors since last three years:
For Dvalp Kshetriva Gramin Finandiol Services Pyt Lid
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Date of
L Date of L
Name Designation DIN Appointment Resignation
Bama Balakrishnan Director 06531188 19/03/2013 01/03/2018
inélr(adha Shripad Director 05338647 10/09/2013 30/01/2019
adkarni
Krishnan Venkatesh Managing Director 02078403 26/03/2015 22/09/2017
Devadas Mallya Director 01804955 26/03/2015 31/03/2017
Mangalore
S Viswanathan Director 07851684 23/06/2017 21/06/2021
Samir Shah Director 00912693 14/03/2018
Bindu Ananth Director 02456029 30/01/2019
Abhishek Agrawal Director 06760344 30/01/2019
Pranav Kumar Director 0789173 30/01/2019
N T Arunkumar Director 02407722 01/02/2019
Vinay Subramanian Director 0695309 30/04/2019 15/10/2019
Thomas Klungsoeyr Director 08575466 12/10/2019
Anisha Motwani Director 06943493 13/11/2019
Parveen Kumar Gupta Director 02895343 25/05/2021
Raman Uberoi Director 03407353 25/05/2021
5.8 Following details regarding the auditors of the Company:
A. Details of the auditor of the Company:
~ Name |  Address | Auditor since
["KRM Tower, 1t and 2nd Floor, No 1,
BSR&Co. LLP Harrington Road, Chetpet, Chennai - 01/04/2017
600 031, India
B. Details of change in auditors since last three years:

~ Name | Address
Deloitte ASV N Ramana 31/03/2017
Haskins & Tower, 52,
Sells Venkatnarayana
Road,
T. Nagar, Chennai
- 600 017

5.9 Details of borrowings of the Company, as on latest quarter end i.e. March 31, 2021:

A. Details of Secured Loan Facilities as on March 31, 2021:
Facility | Institution Name Sanction Amount POS as of Mar'21 | Maturity Date
Term
Loan Northern Arc Capital Ltd 100,000,000.00 8,576,647 5-Jul-21
Term Fedbank Finance Services 150,000,000.00 23,076,916 1/Sep/2021
For Dyaro Kshetriva Gromip Finondol Services ¥vi L
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—

Loan Limited
Term
Loan Nabkisan Finance Limited 150,000,000.00 8,249,289 1/Jun/2021
Term
Loan Nabsamrudhi Finance Ltd 100,000,000.00 18,748,716 31/Dec/2021
Term
Loan Bank of Baroda 500,000,000.00 33,333,330 28/Feb/2021
Term Shriram City Union Finance
Loan Limited 100,000,000.00 13,079,034 5/Jul/2021
Term
Loan Utkarsh Small Bank 200,000,000.00 47,095,722 31/0ct/2021
Term
Loan Manappuram Finance Limited 100,000,000.00 19,415,810 30-Sep-21
Term Maanaveeya development &
Loan finance private limited 250,000,000.00 83,335,998 16-Oct-21
Term
Loan MAS Financial Services Limited 50,000,000.00 4,493 8-Mar-21
Term
Loan MAS Financial Services Limited 50,000,000.00 4,493 8-Mar-21
Term
Loan MAS Financial Services Limited 50,000,000.00 4,493 8-Mar-21
Term
Loan ESAF Small Finance Bank 200,000,000.00 17,682,325 26-May-21
Term
Loan Northern Arc Capital Ltd 50,000,000.00 8,054,697 25-Jun-21
Term
Loan Manappuram Finance Limited 150,000,000.00 56,841,741 31-Mar-21
Term
Loan Northern Arc Capital Ltd 50,000,000.00 7,605,555 15-Jun-21
Term
Loan Utkarsh Small Bank 100,000,000.00 39,307,408 30-Jun-22
Term
Loan Muthoot Capital Services Ltd 150,000,000.00 70,833,331 28-Aug-22
Term
Loan Axis Bank 150,000,000.00 18,750,046 24-Apr-21
Habitat Micro Build India
Term Housing Finance Company Pvt
Loan Ltd 50,000,000.00 7,178,174 30-Jun-21
Term
Loan City Union Bank 75,000,000.00 17,729,719 30-Sep-21
Term Shapoorji Pallonji Finance Pvt
Loan Lid 250,000,000.00 90,909,080 2-Apr-22
Term
Loan UCO BANK 20,416,663.00 1,944 342 31-Dec-20
Term
Loan MAS Financial Services Limited 100,000,000.00 20,833,341 25-Aug-21
Term
Loan UGRO Capital Ltd 50,000,000.00 19,093,536 3-Dec-21
Term
Loan Northern Arc Capital Ltd 50,000,000.00 18,617,849 25-Nov-21
Term
Loan MAS Financial Services Limited 30,000,000.00 9,999,998 25/Nov/2021
Term MAS Financial Services Limited 30,000,000.00 9,999,998 25/Nov/2021
For Dyara Kshetriya Gramin Finandiol Services Pyt Lid
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MAS Financial Services Limited 40,000,000.00 13,333,326 25/Nov/2021
Ujjivan Small Finance Bank 150,000,000.00 66,189,475 31-Jan-22
Caspian Impact Investments
Pvt Ltd 100,000,000.00 40,022,000 30-Sep-21
United Bank of India 200,000,000.00 132,043,198 31/0ct/2022
Northern Arc Capital Ltd 50,000,000.00 23,746,551 25-Jan-22
Hiranandani Financial Services
Pvt Ltd 90,000,000.00 34,048,419 4-Nov-21
Visu Leasing and Finance
Limited 100,000,000.00 51,224,149 10/Feb/2022
Utkarsh Small Finance Bank 100,000,000.00 38,298,131 31/Dec/2021
Bank of Baroda 250,000,000.00 214,285,714 30/Nov/2023
Fincare Small Finance Bank
Ltd 100,000,000.00 40,871,838 12/Dec/2021
HDFC Bank Ltd 100,000,000.00 37,500,003 4/Dec/2021
IDFC First Bank Limited 300,000,000.00 175,000,000 31/Dec/2021
Maanaveeya development &
finance private limited 150,000,000.00 87,499,999 11/Dec/2022
Muthoot Finance Ltd 40,000,000.00 6,702,714 30/Jun/2021
E Clear Leasing & Finance Pvt
Ltd 50,000,000.00 28,862,244 28/Apr/2022
Federal Bank 100,000,000.00 76,666,669 28/Feb/2023
ESAF Small Finance Bank 150,000,000.00 114,112,735 10/May/2023
Nabkisan Finance Limited 150,000,000.00 112,493,785 1/Jun/2023
Nabsamrudhi Finance Ltd 50,000,000.00 31,250,000 31/May/2022
State Bank of India 800,000,000.00 656,210,000 13/Jun/2024
Northern Arc Capital Ltd 30,000,000.00 25,214,179 7/Aug/2023
Northern Arc Capital Ltd 30,000,000.00 25,214,179 7/Aug/2023
Northern Arc Capital Ltd 20,000,000.00 16,163,798 7/Aug/2023
Northern Arc Capital Ltd 30,000,000.00 25,214,179 7/Aug/2023
Northern Arc Capital Ltd 30,000,000.00 25,214,179 7/Aug/2023
Northern Arc Capital Ltd 30,000,000.00 25,214,179 7/Aug/2023
Egpandial Services Pyt Lid
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Term

Loan Northern Arc Capital Ltd 30,000,000.00 25,859,835 7/Aug/2023
Term Caspian Impact Investments

Loan Pvt Ltd 30,000,000.00 20,005,500 71Aug/2022

PLI Hindhuja Leyland finance 200,000,000.00 171,535,233 30/Sep/2023
Term

Loan SIDBI 300,000,000.00 48,000,000 10/Apr/2021
Term

Loan DBS 300,000,000.00 259,090,910 1/Nov/2022
Term

Loan GSFT 100,000,000.00 79,166,666 10/0c¢t/2022
Term

Loan Incred 75,000,000.00 63,861,833 10/Nov/2022
Term

Loan Cholamandalam 50,000,000.00 42,266,586 6/1/2022
Term

Loan Bank of India 250,000,000.00 249,860,815 3/30/2024
Term

Loan Federal Bank 100,000,000.00 100,000,000 1/13/2024
Term Caspian Impact Investments

Loan Pvt Ltd 100,000,000.00 97,222,222 2/26/2024
Term Money Wise Finance Services
Loan Pve Ltd 50,000,000.00 50,000,000 15/Feb/2023
Term
Loan Incred 25,000,000.00 24,011,544 2/20/2023
Term Arohan Finance Services Pvt
Loan Ltd 150,000,000.00 143,721,489 2/12/2023
Term

Loan Dvara Trust 50,000,000 50,000,000 15/May/2021
Term

Loan Northern Arc Capital Ltd 250,000,000 250,000,000 28/Feb/2023
Term
Loan Nabkisan Finance Capital Ltd 150,000,000 150,000,000 17/Mar/2024
Term
Loan NABFINS Limited 150,000,000 150,000,000 30/Mar/2023
Term
Loan Muthoot Finance Ltd 80,000,000 80,000,000 24/Sep/2022
Term Maanaveeya development &
Loan finance private limited 200,000,000 200,000,000 30/Mar/2024
Term
Loan DKM Microfinance Fund 214,373,265 214,373,265 9/Mar/2024
Term
Loan IIV Microfinance Fund 471,613,332 471,613,332 4/Mar/2024

9,871,403,260 5,733,490,954
B. Details of Unsecured Loan Facilities as on March 31, 2021:
Facility Institution Name Sanction Amount POS as of 31/03/2021 Maturity Date
Term Loan IDFC First Bank Limited 5,00,00,000.00 5,00,00,000.00 | 17-May-2024
Grand Total 5,00,00,000.00 5,00,00,000.00
C. Details of non-convertible debentures as on last quarter end i.e. March 31, 2021:
For DucaySshetriye Gromertsgndal Servicgs Py Lid
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Facility Institution Name Sanction Amount POS of Mar'21 Maturity Date
Listed

NCD Karvy Capital Ltd - Subdebt 180,000,000 180,000,000 29/Jun/2022
Listed

NCD Karvy Capital Ltd - Subdebt 120,000,000 120,000,001 28/Jul/2022
NCD Aditya Birla Finance Limited 150,000,000 20,833,350 25-Aug-21
NCD individual 1,500,000 1,455,957 31/Mai/2021
NCD Individual 2,000,000 2,000,000 31-Mar-21
NCD Individual 1,000,000 1,000,000 31-Mar-21
NCD Individual 2,000,000 2,000,000 29-Feb-24
NCD Individual 2,000,000 2,000,000 29-Feb-24
NCD Individual 2,000,000 2,000,000 29-Feb-24
NCD Individual 2,000,000 2,000,000 29-Feb-24
NCD Individual 2,000,000 2,000,000 29-Feb-24
NCD Individual 12,600,000 12,600,000 29-Feb-24
NCD Individual 1,500,000 1,499,990 29-Feb-24
NCD Individual 3,000,000 3,000,000 29-Feb-24
NCD Karvy Capital Ltd 200,000,000 160,000,000 30-May-24
NCD Individual 7,340,000 7,340,001 4-Sep-21
NCD Individual 1,400,000 1,651,462 30/Nov/2022
NCD Individual 1,000,000 1,000,000 30/Nov/2022
NCD Individual 1,000,000 1,000,000 30/Nov/2022
NCD Individual 1,000,000 1,196,242 30/Nov/2022
NCD Individual 2,000,000 2,359,491 30/Nov/2022
NCD Individual 1,000,000 1,000,000 30/Nov/2022
NCD Individual 5,000,000 5,000,000 30/Nov/2022
NCD Individual 1,100,000 1,297,576 30/Nov/2022
NCD Individual 1,000,000 1,167,376 31/Dec/2022
NCD Individual 1,000,000 1,167,376 31/Dec/2022
NCD Individual 1,000,000 1,000,000 31/Dec/2022
NCD Individual 1,000,000 1,167,376 31/Dec/2022
NCD Individual 1,000,000 1,167,376 31/Dec/2022
NCD Individual 2,500,000 2,918,442 31/Dec/2022
NCD Individual 1,000,000 1,000,000 31/Dec/2022
NCD Individual 1,000,000 1,182,168 31/Dec/2022
NCD Individual 1,500,000 1,771,932 31/Dec/2022
NCD Individual 1,000,000 1,167,041 31/Dec/2022
NCD Individual 1,700,000 1,700,000 31/Dec/2022
NCD Individual 1,000,000 1,182,168 31/Dec/2022
NCD Individual 1,000,000 1,182,168 31/Dec/2022
NCD Individual 1,000,000 1,182,168 31/Dec/2022
NCD Individual 2,000,000 2,391,444 31/Dec/2022
NCD Individual 1,000,000 1,182,168 31/Dec/2022
NCD Individual 1,000,000 1,000,000 31/Dec/2022
NCD Individual 1,000,000 1,000,000 31/Dec/2022

Individual 2,000,000 2,000,000 31/Dec/2022

NCD
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NCD Individual 1,000,000 1,000,000 31/Dec/2022
NCD Individual 2,000,000 2,000,000 25/Feb/2023
NCD State Bank of India 250,000,000 250,000,000 25/Feb/2022
NCD Punjan National Bank 200,000,000 200,000,000 21/Mar/2022
NCD iDBI Trust 270,000,000 270,000,000 3/30/2023
NCD IDBI Trust 80,000,000 80,000,000 3/30/2023
NCD Individual 1,000,000 1,000,000 31/Mar/2024 |
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD Individual 2,000,000 2,000,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD Individual 2,000,000 2,000,000 31/Mar/2024
NCD Individual 3,000,000 3,000,000 31/Mar/2024
NCD Individual 3,000,000 3,000,000 31/Mar/2024
NCD Individual 2,500,000 2,500,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
NCD individual 2,500,000 2,500,000 31/Mar/2024
NCD Individual 2,000,000 2,000,000 31/Mar/2024
NCD Individual 1,000,000 1,000,000 31/Mar/2024
1,554,140,000 1,388,807,314
D. List of Top 10 Debenture Holder(s) as on last quarter end i.e. March 31, 2021:
Sl Name of the Debentureholder Amount o/s)
1 ARVIND RAO 10820734
2 P R MOHAN 4998020
3 P R MOHAN 3665060
4 VIMLA MANMOHAN SINGH 2311440
5 USHA RAJGARHIA 2223878
6 ASHA DADOO 2189777
7 OMAM CONSULTANTS PRIVATE LIMITED 2118700
8 ATMA PRAKASH DADOO 2114964
9 JYOT! SUBARWAL 1869990
10 |KANTA PANCHNANDA 1734210

Note: Top 10 holders’ (in value terms, on cumulative basis for all outstanding debentures issues) details should

be provided

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

any):
Nil

F. Details of Commercial Paper (the total Face Value of Commercial Papers Outstanding as on the
latest quarﬁter.enq”if.g.ngarch 31, 2021 to be provided and its breakup in following table) : Nil

For Dara Ksheiriva Gromi FInehGor SETvices Pyl
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G. Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible
Debentures / Preference Shares) as on March 31, 2021: Nil

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

The Company has not defaulted in payment of any interest or principal of any kind of term loans, debt
securities or any other financial indebtedness, including any corporate guarantee issued by the
Company, in the past 5 years

L Details of any outstanding borrowings taken / debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in
pursuance of an option:

The Issuer does not have any outstanding borrowings/debt securities issued (i) for consideration other
than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in pursuance of an option.

5.10  Details of Promoters of the Company:

A. Details of Promoter Holding in Company as on latest quarter end, i.e. March 31, 2021
No .of Total % of shares
Sr Total No ha.res shareholdin No of pledged with
No | Name of the shareholders of Equity | > g as % of shares | respect to
shares :Ir;emat total no of Pledge shares
equity d owned
form shares
1 Dvara Trust 34,96,583 34,96,583 3212 NIL NIL

5.11  Abridged version of the Audited Consolidated and Standalone Financial Information (like Profit
and Loss statement, Balance Sheet and Cash Flow statement) for at least last three years and
auditor qualifications, if any.

The relevant information is furnished in Annexure IV of the Information Memorandum.

5.12  Abridged version of Latest Audited/ Limited Review Half Yearly Consolidated and Standalone
Financial Information and auditors’ qualifications, if any:

[Note: Financial information submitted for furnishing/ publishing half yearly or annual results shall be in
line with the timelines specified in the Simplified Listing Agreement, issued vide Circular no.
SEBI/IMD/BOND/1/2009/11/05, dated May 11, 2009, as amended.]

The relevant information is furnished in Annexure 1V of the Information Memorandum

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

The Issuer hereby declares that there has been no material event, development or change at the time of
the Issue from the position as on the date of the last audited financial statements of the Issuer, which
may affect the Issue or the investor's decision to invest/continue to invest in the debt securities of the
Issu
L binr

1

37




Information Memorandum dated June 28, 2021 Private & Confidential

5.14

5.15

5.16

5.17

5.18

For Private Circulation Only

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

Names of the Debentures Trustees and Consents thereof

The Debenture Trustee of the proposed Debentures is IDBI Trusteeship Services Limited. IDBI
Trusteeship Services Limited has given its written consent for its appointment as debenture trustee to the
Issue and inclusion of its name in the form and context in which it appears in this Information
Memorandum and in all the subsequent periodical communications sent to the Debenture Holder(s). The
consent letter from Debenture Trustee is provided in Annexure Ili of this Information Memorandum.

Rating Rationaie(s) adopted (not older than one year on the date of opening of the Issue)/ credit
rating letter issued (not older than one month on the date of opening of the Issue).

The Rating Agency has assigned ratings of ACUITE PP-MLD A- (Stable) outlook to the Debentures.
Instruments with this rating are considered to have adequate degree of safety regarding timely servicing
of financial obligations. Such instruments carry low credit risk.

Please refer to Annexure Il for the credit rating assigned by the Rating Agency and the detailed rating
rationale respectively.

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

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.
Names of all the recognized stock exchanges where the debt securities are proposed to be listed:

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

Other details:
Debenture Redemption Reserve Creation:

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

Issue / instrument specific regulations:

The Issue of Debentures shall be in conformity with the applicable provisions of the Companies Act
including the notified rules thereunder, the SEBI Debt Listing Regulations, the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993, the Securities and Exchange Board of India
(Llstlng Obllgatlons and Dlsclosure Requirements) Regulations, 2015 and the applicable RBI guidelines.

aurcial Servic
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C. Application process:

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

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

The contracts and documents referred to hereunder are material to the Issue, and may be inspected at
the registered office of the Company between 10.00 am to 4.00 pm on working days.

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

Resolution dated November 4, 2020 passed by the Board of Directors authorizing issue of
Debentures offered under terms of this Disclosure Document.

Resolution dated June 26, 2021 passed by the Debenture Committee of the Board of
Directors Of Board of Directors of the Company authorizing the issue of non-convertible
debentures by the Company.

Resolution dated 4 March 2021 passed by the shareholders of the Company authorizing the
borrowing by the Company and the creation of Security, respectively

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

Letter from the Rating Agency assigning the credit rating for the Issue.

Letter from the Debenture Trustee giving its consent to act as Debenture Trustee.

Letter from Registrar and Transfer Agent.

OO NH O] &~

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

10

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

11

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

12

Debenture Trust Deed to be executed by the Issuer and the Debenture Trustee.

13

Deed of Hypothecation to be executed by the Issuer and the Debenture Trustee.

14

Debenture Trustee Agreement to be executed by the Issuer and the Debenture Trustee.

5.20  Utilization of the Issue Proceeds

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

The Issue shall not be utilised towards acquisition financing: viz buyback of shares/securities, purchase of shares
of other companies and/or promoter contribution towards the equity capital of a company or as a bridge loan.

5.21 Issue Details

Security Name

Series A: 14.00% PP-MLD DKGFS PP-MLD 2022 Series A
Series B: 14.10% PP-MLD DKGFS PP-MLD 2022 Series B
Series C: 14.20% PP-MLD DKGFS PP-MLD 2022 Series C
Series D: 14.75% PP-MLD DKGFS PP-MLD 2022 Series D

[ssuer

Dvara Kshetriya Gramin Financial Services Private Limited

Type of Instrument

Market Linked, Non-Convertible Debentures

i linondol Services Pyt Lid
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Nature of Instrument

Secured

Seniority

Senior

Mode of Issue

Private placement

Eligible/Identified Investors

As provided in Section 8.14 below

Listing

The Debentures are proposed to be listed on the WDM segment of the BSE
within a maximum period of 4 (Four) trading days from the Issue closing date.

In case of delay in listing of the debt securities beyond 4 (Four) trading days from
the Issue closing date, the Issuer will pay penal interest of 15% (Fifteen Percent)
per annum from the Deemed Date of Allotment till the listing of such Debentures.

In the event that the debentures are delisted for a continuous period of 1 month,
the Company shall pay default interest calculated at the rate of 1% (One
Percent) per annum on the outstanding principal amount of the Debentures over
and above the Coupon Rate for the period commencing from the Deemed Date
of Allotment and expiring on the date the Debentures are listed on the WDM of
the BSE.

Rating Agency

Acuite Ratings and Research Limited

Rating of Instrument

Acuite PP-MLDA- (Stable)

Valuation Agency

CARE Risk Solutions Private Limited

Issue Size

INR 50,00,00,000 (Indian Rupees Fifty Crores Only), split into following 4 (Four)
Series:
o 10,000 Series A Debentures aggregating to Rs 10,00,00,000 (Rupees

Ten Crores Only)

o 10,000 Series B Debentures aggregating to Rs 10,00,00,000 (Rupees
Ten Crores Only)

o 10,000 Series C Debentures aggregating to Rs 10,00,00,000 (Rupees
Ten Crores Only)

e 20,000 Series D Debentures aggregating to Rs 20,00,00,000 (Rupees
Twenty Crores Only)

Minimum Ticket Size Rs. 10,00,000/- (Rupees Ten Lakhs only)

Option to retain oversubscription

N.A.

Objects of the Issue

To raise senior secured debt to the extent upto Rs. 50,00,00,000/- (Rupees Fifty
Crore only).

Details of the utilization of the
Proceeds

The Issuer shall use the proceeds from the Issue towards onward lending
activities of the Company.

The Issuer undertakes that:

i. it shall utilize proceeds of the Issue for the deployment of funds on its
own balance sheet and not to facilitate resource requests of its group
entities/parent company/associates.

ii. it shall not utilize proceeds of the Issue towards acquisition financing:
viz. buyback of shares/securities, purchase of shares of other
companies and/or promoter contribution towards the equity capital of a
company or as a bridge loan.

Coupon Rate

As set out in Annexure V

Step Up/ Step Down Coupon Rate

N.A.

Coupon Payment Frequency

As set out in Annexure V

Vvora Kshetriva Gromin Finondal Services Pyt Lid
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Coupon Payment Dates As set out in Annexure V
Coupon Type Fixed

Coupon Reset Date Not Applicable

Coupon Reset Process Not Applicable

(including rates, spread, effective
date, interest rate cap and floor,
efc )

Day Count Basis Actual/365

If the interest payment date falls on a holiday, the payment may be
made on the following working day however the dates of the future
coupon payments would be as per the schedule originally stipulated at
the time of issuing the security. The interest payment should be rounded
to nearest rupee. If the maturity date falls on a holiday, redemption and
accrued interest are payable on the immediately previous business day.
The Coupon payment /Redemption date convention will be as per SEBI
Circular - CIR/IMD/DF-1/122/2016 dated November 11, 2016.

Interest on Application Money Interest at the rate of 15.00% p.a. (subject to deduction of tax at source at the
rate prevailing from time to time under the provisions of the Income Tax Act,
1961) will be paid on Application Money to the Applicants from the date of
realization of the cheques / drafts or credit through RTGS / NEFT / direct credit
upto one day prior to the Deemed Date of Allotment. This is applicable for all
valid applications within 5 (five) Business Days from the Deemed Date of
Allotment. Where the entire subscription amount has been refunded, the interest
on Application Money will be paid along with the refund orders or through RTGS /
NEFT / direct credit to the bank account of the Applicant as described in the
Application Form.

Default Interest Rate (@) Inthe event of a Payment Default (as defined in the Transaction Documents)
or an Event of Default (as defined in the Transaction Documents), the
Company agrees to pay a default interest rate of 2% (Two per cent) per
annum above the applicable Effective Annualised Coupon Rate on the
outstanding principal amounts from the date of the occurrence of the
Payment Default or an Event of Default until such Payment Default or Event
of Default is cured.

(b) In the event of a breach of its obligations set out under the Transaction
Documents, the Company agrees to pay an additional interest rate of 2%
(Two per cent) per annum above the applicable Effective Annualised
Coupon Rate on the outstanding principal amounts from the date of the
occurrence of the breach until such breach is cured.

(c) If the Company fails to create and perfect Security within 90 (ninety) days
from deemed date of allotment, the Company shall pay default interest at the
rate of 2% (two per cent) per annum above the Effective Annualised Coupon
Rate on the outstanding principal amounts until the Security is created and
perfected in accordance with the Debenture Trust Deed and Applicable Law.

(d) If the Company fails to list the Debentures within the Listing Period, the
Company shall pay default interest at the rate of 1% (One per cent) per
annum above the Effective Annualised Coupon Rate on the outstanding
principal amounts until the Debentures are listed. “Listing Period” shall mean
the period of 4 (Four) trading Days from the Issue Closure

The recovery of the aforesaid Default Interest Rate from the Issuer shall be

without prejudice to the other remedies available against the Issuer under

Applicable Law.

- .
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Delay Penalty In the case of a delay in the execution of Debenture Trust Deed and the Security
documents, the Issuer shall refund the subscription with the agreed rate of
interest or shall pay penal interest of 2% (Two Percent) per annum over the and
above the applicable Effective Annualised Coupon Rate until such time the
conditions have been complied with at the option of the Investor.

Prepayment  and  Prepayment | Any full or part of Prepayment shall be subject to the consent of the respective
Penalty Debenture Holders. In case of early redemption of the Debentures, at the
instance of the Issuer and post consent of respective debenture holders, on any
date other than the Maturity Date and not arising due to an Event of Default, the
issuer shall pay a penalty of 2% on the principal amount repaid. The issuer shall
give the Debenture Trustee and the Debenture Holders at least 30 (Thirty)
Calendar Days written notice prior to the date of such meeting where Debenture
Holders consent for prepayment shall be sought.

Tenor Tenor for each Series, as follows:

Series A: 15 months from the Deemed Date of Allotment
Series B: 19 months from the Deemed Date of Allotment
Series C: 24 months from the Deemed Date of Allotment
Series D: 36 months from the Deemed Date of Allotment

Redemption Date/Maturity Date Maturity Date for each Series, as follows:
Series A: September 28, 2022
Series B: January 28, 2023
Series C: June 28, 2023

Series D: June 28, 2024

Principal payment The principal amount of the Debentures shall be payable by the Company on the
Maturity Date (or earlier upon the exercise of the Put Option or Call Option),
subject to adjustments on account of business day convention, in the manner set
out in Annexure V (llustration of Bond Cashflows) of this Information

Memorandum.

Redemption Amount Rs. 10,000~ (Rs. Ten Thousand Only) per Debenture on the Redemption
Date/Maturity Date plus accrued Coupon if any.

Redemption Premium/ Discount NA

Issue Price Rs. 10,000/~ (Rs. Ten Thousand Only) per Debenture

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

Put Date Not Applicable
Put Price Not Applicable
Call Date Not Applicable
Call Price Not Applicable
Put Notification Time Not Applicable
Call Notification Time Not Applicable
Face Value Rs 10,000/- (Rs. Ten Thousand only) per Debenture

Minimum Application size and in | 100 Debentures and in multiples of 1 Debenture thereafter
multiples of 1 thereafter

For Peary Khetrive Gramin Finondol Sorvices Pyt Ltd
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Issue Timing

Issue/ Bid Opening Date: June 28, 2021
Issue/ Bid Closing Date: June 28, 2021
Pay-in Date: June 28, 2021

Deemed Date of Allotment: June 28, 2021

Issuance mode of the Instrument Demat only
Trading mode of the Instrument Demat only
Settlement mode of the Instrument | RTGS
Depositories NSDL

Business Days

Means a day (other than a Sunday or a ‘public holiday’ for the purpose of Section
25 of the Negotiable Instruments Act, 1881 (26 of 1881)) on which banks are
open for business in Mumbai and Chennai.

Business Day Convention

If any Coupon Payment Date falls on a day that is not a Business Day, the
payment shall be made on the immediately succeeding Business Day.

If the Redemption Date/Maturity Date (also being the last Coupon Payment Date)
of the Debentures falls on a day that is not a Business Day, the redemption
proceeds shall be paid on the immediately preceding Business Day.

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.

o fobeton Dearain 1
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Description  Regarding ~ Security
(where applicable) including type of
security
(movable/immovable/tangible, etc)
type of charge
(pledge/hypothecation/mortgage
etc), date of creation of
security/likely date of creation of
security minimum security cover,
revaluation, replacement of security,
interest to the debenture holder over
and above the coupon rate as
specified in the Trust Deed and
disclosed in the Offer
Document/Information
Memorandum

The Debentures shall be secured by way of a first ranking, exclusive and
continuing charge on identified receivables (“Hypothecated Receivables”)
created pursuant to the deed of hypothecation to be executed between the
Company and the Debenture Trustee as described herein. The Hypothecated
Receivables shall at all times be equal to the value of the outstanding principal
amount of the Debentures. The issuer undertakes:

e to maintain the value of security at all times equal to 1.05 times or
105.0% of the aggregate amount of principal outstanding of the NCDs
where at least 1.05 times or 105.0% of the security cover is from
principal receivables and / or a combination of bank Fixed Deposits /
Debt Mutual Funds (“Security Cover”);

o to create, register and perfect the security over the Hypothecated
Assets as contemplated above no later than 90 calendar days after the
Deemed Date of Allotment by executing a duly stamped deed of
hypothecation (“Deed of Hypothecation”) and filing CHG-9 within the
time period applicable;

e to pay a penal interest of 2.0% (Two Percent) p.a. over the coupon
date in case there is any delay in the creation, registration and
perfection of the security over the Hypothecated Assets;

e to provide a list on a monthly basis, of specific loan
receivables/identified book debts to the Debenture Trustee over which
the charge is created and subsisting by way of hypothecation in favour
of the Debenture Trustee (for the benefit of the Debenture Holders)
("Monthly Hypothecated Asset Report’)

e to add fresh loan assets to the Security Cover to ensure that the value
of the Hypothecated Assets is equal to 1.05 times or 105.0% the
aggregate amount of principal outstanding of the NCDs where at least
1.05 times or 105.0% of the security cover is from principal receivables.

o to replace any Hypothecated Receivables that become NPA with
current receivables. Such replacement shall be effective within 15
(Fifteen) Business Days of the receivables becoming NPA

Debt securities shall be considered as secured only if the charged asset is
registered with Sub-registrar and Registrar of Companies or CERSAI or
Depository etc., as applicable, or is independently verifiable by the Debenture
Trustee.

Eligibility Criteria for the Hypothecated Receivables:

o the receivables are existing at the time of selection and have not been
terminated or pre-paid;
the receivables have not been restructured or rescheduled Pre-Covid
and has currently started paying monthly dues;
all *Know Your Customer” norms have been complied with as
prescribed by the Reserve Bank of India;

Transaction Documents

Shall be as set out in Section 7.1 belowbelow

shefriya Gromin Financiol Services Pyl Lid
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Conditions Precedent to | The Company will fulfil the following conditions precedent, to the satisfaction of the
Disbursement Debenture Trustee, prior to the Deemed Date of Allotment:

a. submit to the Debenture Trustee, a copy of resolution of the Company's
board of directors authorizing the execution, delivery and performance of
the Transaction Documents

b. submit to the Debenture Trustee, copies of the relevant resolutions of the
shareholders of the Company in relation to the borrowing limits of the
company

c. submit to the Debenture Trustee, a copy of the Company's constitutional
documents

d. provide such other information, documents, certificates, opinions and
instruments as the Debenture Holder may reasonably request;

e. execution, delivery and stamping of the Transaction Documents in a form
and manner satisfactory to the Debenture Trustee;

f. receipt and submission of the rating letter issued by the Rating Agency in
relation to the Debentures;

g. receipt of consent from the Debenture Trustee to act as the debenture
trustee for the issue of Debentures;

h. submission of all 'know your customer' requirements to the satisfaction of
the Debenture Trustee;

i.  Submit to the Debenture Trustee, the audited financial statements of the
Company for the Financial Year ended March 31, 2021 and provisional
quarterly financial statements for the period ended September 30, 2020.

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

k. Rating of the Debentures being completed and the rating agency having
provided a minimum rating of ‘BBB+' for the Debentures and the rating
letter issued by the Rating Agency being in a form and manner satisfactory
to the Debenture Trustee;

| The Company shall have provided to the Debenture Trustee a certificate
from a director/company secretary of the Company certifying that:-

a. the Company and its Directors have the necessary powers under
the Memorandum and Articles of Association of the Company to
borrow moneys pursuant to the issuance of the Debentures;

b. the borrowing of moneys pursuant to the issuance of the
Debentures will not cause any limit binding on the Company to be
exceeded;

¢. no Material Adverse Effect has occurred in the Company, and/or
the business of the Company;

m. The delivery by the Company to the Debenture Trustee, of certificates
signed by authorized signatories of the Company, in a form and substance
satisfactory to the Debenture Trustee, with respect to:

a. incumbency and signatures;

b. absence of any Event of Default, any potential Event of Default,
any force majeure event and any Material Adverse Effect;

c. all representations and warranties contained in this Deed are true
and correct in all material respects on and as of the Deemed Date
of Allotment, before and after giving effect to the Issue and to the
application of the proceeds therefrom; and

d. the Debenture Trustee shall have received from the Company its
audited account statements for the Previous Year.

n. Due execution of the Depository Agreements by, inter-alia, the Depository
and the Company;

bromin Finondiol Services Py Lid 0. Due execution of the Tripartite Agreement by, inter-alia, the Registrar and

Transfer Agent, Depository and the Company;

The Company shall have submitted to the Debenture Trustee, all required

documents for the purpose of satisfying its respective KYC requiré%ents;
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Conditions Subsequent
Disbursement

to

The Company shall comply with the following Conditions Subsequent within the timelir
stipulated herein below:

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

a.

The Issuer shall ensure that the Debentures are credited into the demat
accounts of the Debenture Holders of each series of Debentures within 2
Business Days from the Deemed Date of Allotment;

The Issuer shail fiie a return of aliotment of securities under Form PAS-3
under Section 42 of the Companies Act read with Rule 14 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 with the
ROC within 15 (fifteen) calendar days of the Deemed Date of Allotment
along with a list of the Debenture Holders and with the prescribed fee;

to create and register the Hypothecated Assets as contemplated above
within 30 (Thity) Calendar days and perfect the security over the
Hypothecated Assets within 90 (Ninety) calendar days from the Deemed
Date of Allotment by executing a duly stamped deed of hypothecation
(‘Deed of Hypothecation”) and filing CHG-9 within the time period
applicable

Receive final listing approval from the BSE within 4 trading days from the
Deemed Date of Allotment

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

the Company shall execute/provide such other information, documents,
undertakings, certificates, opinions and instruments as the Debenture
Trustee and the Applicants may request in connection with the transactions
contemplated under this Deed and the other Transaction Documents.

For Dveka Kshetriyo Gromin Finondiol Services Pvt Lid
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Events of Default (including manner
of voting/conditions of joining Inter
Creditor Agreement)

3

Shall be as set out in Section 7.1 belowbelow

Debenture Trustee shall take necessary action of either enforcing
the Security or entering into the ICA or take any other action as
decided in the meeting of Debenture Holder(s) based on the
decision of the Debenture Holder(s) with Special Majority, including
the decision of formation of a committee of the Debenture Holder(s)
to participate in the ICA or to enforce the Security or as may be
decided in the meeting of Debenture Holder(s). Such a committee,
if decided to be formed, may comprise of the designated members
representing the interest of the ISIN level Debenture Holder(s)
under the Debentures and be responsible to take decisions [which
shall be binding on the specific ISIN level Debenture Holder(s)
relating to ICA matters, or in relation to enforcement of the Security,
or take any other action as may be decided by the Debenture
Holder(s),from time to time. The Debenture Trustee(s) may in
accordance with the decision of the Debenture Holder(s), sign the
ICA and consider the resolution plan, if any, on behalf of the
Debenture Holder(s)/ Beneficial Owners in accordance with the
requirements under the extant RBI guidelines, SEBI circulars,
guidelines and other Applicable Laws.

The Debenture Trustee after obtaining consent of Debenture
Holder(s) for enforcement shall inform the designated stock
exchange seeking release of the Recovery Expense Fund. The
Debenture Trustee shall follow the procedure set out in
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” issued by
SEBI, as amended from time to time for utilisation of the Recovery
Expense Fund and be obligated to keep proper account of all
expenses, costs including but not limited to legal expenses, hosting
of meetings etc., incurred out of the Recovery Expense Fund
towards enforcement of Security. All expenses over and above
those met from the Recovery Expense Fund incurred by the
Beneficial Owners(s)/Trustee after an Event of Default has
occurred.

to appoint a nominee director as per the SEBI (Debenture Trustee)
Regulations, 1993 on the board of directors of the Company or to
appoint an observer to all meetings of the board of directors of the
Company,

to initiate any enforcement action including without limitation under
SARFAESI Act, 2002, Insolvency and Bankruptcy Code, 2016
(wherever applicable), or any other Applicable Law;

Debenture Trusee shall take all such steps as provided in SEBI
Circular dated SEBI/HO/DDHS/CIR/P/103/2020 June 23, 2020
which lays down Operational framework for transactions in
defaulted debt securities post maturity date/ redemption date under
provisions of SEBI| (lssue and Listing of Debt Securities)
Regulations, 2008.

R T A TataYs
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vi.

Vi,

viii.

Debenture Trustee shall take all steps for the enforcement of
security in an event of default including as stated in SEBI Circular
bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203  dated October 13,
20200n “Standardisation of procedure to be followed by Debenture
Trustee(s) in case of ‘Default’ by Issuers of listed debt securities”
(“SEBI Default )Procedure Circular”)

Any notice for a meeting in respect of the SEBI Defaults
(Procedure) Circular shall contain the details prescribed in the SEBI
Defaults (Procedure) Circular, including without limitation, positive
consent for signing the inter-creditor agreement, the time period
within which the consent needs to be provided, and the date of
meeting to be convened.

Any action of the Debenture Trustee in respect of the occurrence
of an Event of Default and the application of the SEBI Defaults
(Procedure) Circular shall be in accordance with the decision of the
Debenture Holders taken at any meeting convened in accordance
with this clause, subject to the exceptions (if any) set out in the
SEBI Defaults (Procedure) Circular.

For the purposes of a meeting convened in accordance with this
Clause, in accordance with the SEBI Defaults (Procedure) Circular,
all decisions shall require the consent of 75% (seventy five percent)
of the Debenture Holders (by value) and 60% (sixty percent) of the
Debenture Holders (by numbers) at the ISIN level.

Creation of a Recovery Expense
Fund

The Issuer shall create a recovery expense fund in the manner and as maybe
required from time to time and inform the Debenture Trustee about the same

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

Shall be as set out in Section 7.1 belowbelow

(a)

The Issuer shall create and maintain the Recovery Expense Fund up to
the amounts prescribed under the SEBI REF Circular, in accordance
with and within the timelines prescribed in the SEBI REF Circular.

The Recovery Expense Fund shall be created to enable the Debenture
Trustee to take prompt action in relation to the enforcement of the
Security in accordance with the Transaction Documents.

The amounts in the Recovery Expense Fund shall be utilised in the
manner as may be prescribed by the Debenture Holders by a Special
Resolution duly passed at the meeting of the Debenture Holders held in
accordance with the provisions set out in the Transaction Documents.

On the occurrence of an Event of Default, if the Security is proposed to
be enforced, the Debenture Trustee shall follow the procedure set out in
the SEBI REF Circular for utilisation of the Recovery Expense Fund.

Provisions related to Cross Default
Clause

Shall be as set out in Section 7.1 belowbelow

Role and Responsibilities of

Debenture Trustee

To oversee and monitor the overall transaction for and on behalf of the
Debenture Holder(s) and such other roles and responsibilities as set out in
greater detail in the Debenture Trust Deed.
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Risk Factors Pertaining to the Issue

Shall be as set out in Section 3: ‘Risk Factors”

While the debt securities are secured to the tune of 100% of the principal and
interest amount or as per the terms of offer document/ information Memorandum
, in favour of Debenture Trustee, it is the duty of the Debenture Trustee to
monitor that the security is maintained, however, the recovery of 100% of the
amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

All Covenants of the Issue (including
side letters, accelerated payment
clause, etc.)

Shall be as set out in Section 7.1 below Section 7.1 below Section 7.1 below
Section 7.1 belowbelow

Representation and warranties

Shall be as set out in Section 7.1 belowbelow

[llustration of Bond Cashflows

Kindly refer to Annexure V of this Information Memorandum

Governing Law and Jurisdiction

The validity, interpretation, implementation and resolution of disputes arising out
of or in connection with this Information Memorandum shall be govemed by the
laws of India.

The courts and tribunals at Chennai shall have exclusive jurisdiction to settle any
disputes which may arise out of or in connection with this Information

Memorandum.

Reference Index

10 Year G-sec 5.85 GS 2030 (ISIN - IN0020200294)

Coupon Type

Effective Coupon Amount is linked to the Reference Index.

Effective Coupon Amount

Face Value

+ [ (1 + Effective Annualized Coupon Rate)(Tenor in Days/365)

_1]

Effective Annualized Coupon Rate

Based on ‘ Reference Index Performance ‘ corresponding ‘Effective Annualised
Coupon Rate Function’ will be applicable as follows -

For Series 1:

Reference Index Movement from
Initial fixing level to Final fixing
level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.00% XIRR

Reference GSec PriceMovement =
Above 75%

Annualised coupon rate yielding
14.10% XIRR

For Series 2 :

Reference Index Movement from
Initial fixing level to Final fixing
level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -

0%

v
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75%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.10% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
14.20% XIRR

For Series 3 :

Reference Index Movement from
Initial fixing level to Final fixing
level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.20% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
14.30% XIRR

For Series 4 :

Reference Index Movement from
Initial fixing level to Final fixing
level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.75% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
15.15% XIRR

Initial Fixing Level - Official closing level of Reference GSec Price as on Initial

Fixing Date.

Final Fixing Level - Official closing level of Reference GSec Price as on Final

Fixing Dates.

Reference GSec Price Movement (%) — [(Final Fixing Level / Initial Fixing Level)-

11100

Please refer to the Scenario Analysis contained in Section 5.24 below for further

details.

Annualized Coupon Rate

[(Face Value + Coupon Amount

Face Value

)(Tenor in Days/sss)] -1

g P
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Reference Index Performance Final Fixing Level B
Initial Fixing Level
Initial Fixing Level Official closing level of the Reference Index as on Initial Fixing Date
Initial Fixing Date Deemed Date of Allotment
Final Fixing Level Simple Average of the official closing level of the Reference Index on the Final
Fixing Dates

Series A -September 3, 4 and 5, 2022
Series B ~January 3, 4 and 5, 2023
Series C - June 3, 4 and 5, 2023
Series D —June 3, 4 and 5, 2024

Final Fixing Dates

Notes:

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

2. The penal interest rates mentioned above as payable by the Issuer are independent of each other.

3. While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of Offer Document/Information Memorandum in favour of the Debenture Trustee, it is the duty of the
Debenture Trustee to monitor that the security is maintained, however, the recovery of 100% of the amount
shall depend on the market scenario prevalent at the time of enforcement of the security.

4. Debt securities shall be considered as secured only if the charged asset is registered with Sub-registrar and
Registrar of Companies or CERSAI or Depository etc., as applicable, or is independently verifiable by the
debenture trustee.”; 10.2. Terms and conditions of debenture trustee agreement including fees charged by
debenture trustees(s), details of security to be created and process of due diligence carried out by the
debenture trustee;

5. The Company shall pay to the Debenture Trustees so long as they hold the office of the Debenture Trustee,
remuneration for their services as Debenture Trustee in addition to all mutually agreed costs, charges and
expenses which the Debenture Trustee or their officers, employees or agents may incur in relation to
execution of the Debenture Trust Deed and all other documents executed/to be executed to give effect to the
creation of security for securing the Debentures and such any other expenses like advertisement, notices,
letters to debenture holders, and additional professional fees/expenses that would be incurred in case of
default. The remuneration of the Debenture Trustee shall be as per the offer letter No. 29163-A
/ITSL/OPR/CL/21-22/DEB/321 as may be amended/modified from time to time.

5.22  Terms and conditions of Debenture Trustee Agreement and process of due diligence carried out
by the Debenture Trustee

The Issuer has executed the Debenture Trustee Agreement (DTA) with the debenture trustee on June 25,
2021, Some o the key terms are as set out below:

1. The Company hereby appoints CTL as the Debenture Trustee for the benefit of and to act on
behalf of the Debenture Holders of the Debentures to be issued by the Company; and CTL
hereby agrees to act as Debenture Trustee on behalf of and for the benefit of the Debenture
Holders and for the purposes related thereto, strictly in accordance with the provisions of the
Transaction Documents and more particularly given in the Debenture Trust Deed.

thwith,stkanding& ﬁpything to the contrary, the Debenture Trustee shall not act on any
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instructions of the Company and shall at all times only act in accordance with the instruction
of the Debenture Holders in accordance with Debenture Trust Deed.

2. The Company will submit the required details along with the necessary documents mentioned
in the checklist of the listing application to the BSE, for the purpose of listing the Debentures
on the WDM of BSE, after the allotment of the Debentures, and will apply to obtain the listing
approval from the BSE. A copy of the listing approval received from the BSE will be forwarded
to the Debenture Trustee.

3. The Company shall inter-alia furnish to the Debenture Trustee the following documents:

i) Memorandum and Articles of Association of the Company;

ii) Prospectus / Information Memorandum / Disclosure Document;

iii) Agreement with the Registrar to Issue;

iv) Letters from Credit Rating Agencies about Ratings;

v) Details of the Depository with whom the Debentures are being held in dematerialized
form;

vi) Transaction Documents;

vii) Valuation Report;

viii) This Debenture Trustee Agreement;

ix) Necessary resolution for allotment of Debentures;

X) Proof of Credit / Dispatch of Debenture Certificates;

xi) Copy of last three years” Audited Annual Reports;

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

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

xiv)  the Issuer shall within 180 (one hundred eighty) days from the end of the financial
year, submit a copy of the latest annual report to the Trustee;

XV) Debenture Trust Deed;

Xvi) CHG 9, ROC Certificate;

xvii)  Security documents;

xviii)  Confirmation/Proofs of payment of interest and principal made to Debenture Holders;

xix) A Certificate from a practicing Chartered Accountant/ Statutory Auditor regarding
utilisation of funds/issue proceeds;

XX) Periodical Reports on monthly basis or as may be required by the Debenture Trustee
or the Debenture Holders;

xxi) A copy of all notices, resolutions and circulars relating to new issue of security at the
same time as they are sent to shareholders/ holders of debt securities;

xxii)  Information to be submitted to the BSE, as and when required;

xxiii) ~ Beneficiary Position reports;

xxiv)  Insurance Policies taken in the name of Debenture Trustee in respect of the Security;

xxv)  In Principle approval for Listing of NCDs from the BSE;

xxvi) A copy of all information required to be provided by the Company under Applicable
Law requirements to any Governmental Authority and, or, under the Listing
Agreement to the BSE;

xxvii) Listing & Trading Permission from the BSE; and

xxviii) Such other documents as may be reasonably required by the Debenture Trustee.

xxix)  Certificate issued in favour of Debenture Trustee in compliance with SEBI (Debenture

o .HT ?g%tggsgéliggulations, 1993, the Debt Securities Regulations, LODR Regulations, 2015
LONGal Services Yo il
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Service charges of Debenture Trustee are mentioned in the consent letter dated June 24, 2021
5.23  Valuation Agency
The Issuer has appointed a Valuation Agency in terms of the SEBI Guidelines. The Valuation Agency
shall publish and provide to the Issuer the valuations in respect of the Debentures at such frequency as
provided for in the SEBI Guidelines. The latest and historical valuations of the Debentures shall be made
available on the websites of the Issuer and of the Valuation Agency.

The Issuer will incur costs as follows in connection with the valuation of the Debentures: 3 (Three) bps
p.a. of the outstanding principal amount of the Debentures.

5.24  Scenario Analysis

The following table shows the value of the Debentures at maturity under different market conditions:
Series A

soanaral | priceor | CuTent | Assumed Esmed . Muy
v | atinitial | gnitial | OCCCSC S | | R fivestment | g
 Market | e VL m Flnakl_le (Fmal xing | 8 o
~ Condition Fhhg =el EZ‘JZS | Level | leve) | b
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Note: This scenario analysis is being provided for illustrative purposes only. It does not represent all possible
outcomes
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securities issued through private placement, the following disclosures are required to be
made in terms of the Debt Listing Regulations:

e Name of the Bank declaring the entity as a Wilful Defaulter: The Issuer has not been declared as a wilful
defaulter by any bank or financial institution or consortium thereof.

¢ The year in which the entity is declared as a Wilful Defaulter: NA

¢ QOutstanding amount when the entity is declared as a Wilful Defaulter: NA

e Name of the entity declared as a Wilful Defaulter: NA

o Steps taken, if any, for the removal from the list of wilful defaulters: NA

e  Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed decisions: NA

o Any other disclosure as specified by SEBI: NA

Finandal Services Pyt L
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SECTION 7: TRANSACTION DOCUMENTS AND KEY TERMS

Transaction Documents

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

A.

D.

Debenture Trustee Agreement, which will confirm the appointment of IDBI Trusteeship Services Limited
as the Debenture Trustee (‘Debenture Trustee Agreement’);

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

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

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

The Debenture Trustee Agreement, the Debenture Trust Deed and the Hypothecation Agreement shall be
executed on or prior to the Issue Closing Date.

7.2

REPRESENTATIONS AND WARRANTIES
Representations and Warranties of the Company

The representations and warranties made by the Company herein below are (a) made on the date of this
Deed; and (b) unless otherwise specifically provided, shall be deemed to be repeated by the Company on and
as on each day upto the Final Settlement Date, except where expressly stated to be made as of a particular
date.

The Company hereby represents and warrants to the Debenture Trustee and the Debenture Holders as
follows:

(a) STATUS:
0] It is a company, duly incorporated, registered and validly existing under the Applicable Law
of India.
(i) As on date, the Company is registered with the Reserve Bank of india as a non-banking

financial company (NBFC).

(iii) It has the power to own its assets and carry on its business in substantially the same
manner 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-CONFLICT WITH OTHER OBLIGATIONS:
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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; or

(i) its constitutional documents; or
(i) any agreement or instrument binding upon it or any of its assets.
POWER AND AUTHORITY:
0] The Company has the corporate power, authority and all permits, approvals, authorizations,

licenses, registrations, and consents including registrations, to own and operate its assets
and to carry on its business in substantially the same manner as it is currently conducted.

(i) The Company is in compliance with Applicable Laws for the performance of its obligations
with respect to this Issue.

{iii) All consents, and actions of, filings with and notices to any Governmental Authority and
existing shareholders and debenture holders of the Company, as may be required to be
cbtained by the Company in connection with the Issue has been obtained and is in full force
and effect.

(iv) It has the power to issue and allot the Debentures, and to enter into, perform and deliver,
and has taken all necessary action to authorise its entry into, performance and delivery of,
the Transaction Documents to which it is a party and the transactions contemplated by
those Transaction Documents.

VALIDITY AND ADMISSIBILITY IN EVIDENCE:

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

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

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

(ii) for it to carry on its business; and

(iv) to ensure that the obligations of the Company under the Transaction Documents to which it
is a party are legal, valid, binding and enforceable

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

(M All the legal and procedural requirements specified in the constitutional documents have
been duly complied with in all respects in relation to the Issue.

(ii) The registers, and minute books (including the minutes of board and shareholders meeting)
required to be maintained by the Company under Applicable Law:

A are up-to-date and have been maintained in accordance with Applicable Law;
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B. comprise complete and accurate records of all information required to be recorded in
such books and records; and

C. no notice or allegation that any of them are incorrect and / or should be rectified has
been received.

NO DEFAULT:

Except for the waiver provided for PAR-90 going above 6% due to covid iock-down and as inlimated
to the Debenture Trustee/Debenture Holders, no Event of Default or potential Event of Default has
currently occurred and is continuing as of the date hereof or would be expected to result from the
execution or performance of any Transaction Documents or the issuance of the Debentures. No
other event or circumstance is outstanding which constitutes (or which would, with the lapse of time,
the giving of notice, the making of any determination under the relevant document or any
combination of the foregoing, constitute) a default or termination event (however described) under
any other agreement or instrument which is binding on the Company or any of its assets.

RANKING:

Each Debenture constitutes direct and unconditional and secured obligations of the Issuer. The
claims of the Debenture Holders shall be superior to all the claims of equity investors/ lenders of Tier
| Capital and Tier Il Capital (including without limitation, any Subordinated Debt) and to all other
senior creditors, who have not expressly agreed to subordinate their claims to those of
other lenders of the Company except for ranking mandatorily prescribed under
Applicable Law.

NO PROCEEDINGS PENDING:

(i) No litigation, arbitration or administrative proceedings of or before any Governmental
Authority, has been made, are pending, or is threatened, in its knowledge, against the
Company, the adverse determination of which may have effect on the business condition
(financial or otherwise), operations, performance or prospects of the Company or that
purports to affect (a) the ability of the Company to discharge the obligations in respect of the
Debentures, or under the Transaction Documents and/or (b) the legality, validity, binding
effect or enforceability of the Transaction Documents.

(i) There is no unsatisfied judgment or award passed by any court, arbitrator or other body
against the Company, currently subsisting, which has not been satisfied by the Company
within the time frame stipulated in such judgment or award.

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

NO MISLEADING INFORMATION:

All information provided by the Company to the Debenture Holders for the purposes of this Issue is
true and accurate in all respects as at the date it was provided or as at the date (if any) on which it
is stated and is not misleading, whether by reason of omission to state a fact or otherwise.

it has disclosed all information in the Private Placement Offer cum Application Letter that is
relevant for the Applicant(s) to apply for subscription of the Debentures.

COMPLIANCE WITH LAW

a0 L

59

Auihoriced Sionatorny



[nformation Memorandum dated June 28, 2021 Private & Confidential
For Private Circulation Only

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

(i) The Company has complied with all Applicable Laws and there has not been and there is no
investigation or enquiry by, or order, decree, decision or judgment of, any Governmental
Authority been issued or outstanding or to the best of the Company's knowledge (after
making due and careful enquiry), anticipated against the Company which would have a
Material Adverse Effect on the Company, nor has any notice or other communication (official
or otherwise) from any Governmental Authority been issued or outstanding or to the best of
the Company's knowledge (after making due and careful enquiry), anticipated with respect to
an alleged, actual or potential violation andfor failure to comply with any such applicable Law

or requiring them to take or omit any action.

(i) The Company shall complete all necessary formalities including all filings with the relevant
regulatory authorities, including but not limited to ROC and obtain all consents and approvals
required for the completion of the Issue.

(i) The Company and its Group Entities have conducted and are conducting their respective
businesses in all material respects in compliance with all applicable Laws including but not
limited to Environmental and Social Requirements and Client Protection Laws.

{m) ASSETS:

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate  Affairs (available using CIN U65991TN1984PLC010844 on the website
http://www.mca.gov.in/mcafoportal/showindexOfCharges.do under the heading Index of Charges),
the Company has, free from any security interest or encumbrance, the absolute legal and beneficial
title to, or valid leases or licenses of, or is otherwise entitled to use (in each case, where relevant, on
arm's length terms), all assets necessary for the conduct of its business as it is being, and is
proposed to be, conducted.

(n) FINANCIAL STATEMENTS:

(i)  The books of accounts of the Company have been fairly and properly maintained, the accounts
of the Company and its subsidiaries have been prepared in accordance with Applicable Law
and in accordance with the generally accepted accounting principles, so as to give a true and
fair view of the business (including the assets, liabilities and state of affairs) of the Company
and its subsidiaries.

(i) Its financial statements most recently supplied to the Debenture Trustee were prepared in
accordance with IND AS consistently applied save to the extent expressly disclosed in such
financial statements.

(i) Its financial statements most recently supplied to the Debenture Trustee as of March 31, 2021
give a true and fair view and represent its financial condition and operations during the relevant
financial year save to the extent expressly disclosed in such financial statements.

(iv) The books of accounts of the Company are audited by an auditor from a reputable firm of
independent chartered accountants.

(0) SOLVENCY:
(i)  The Company 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 will not be deemed by a court to

be unable to pay its debts within the meaning of Applicable Law, nor in any such case, will it
become so in consequence of entering into this Deed.
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(i) The value of the assets of the Company is more than its respective liabilities (taking into
account contingent and prospective liabilities) and it has sufficient capital to carry on its
business.

(iiy As on the date hereof, the Company has not taken any corporate action nor has taken any
legal proceedings or other procedure or steps in relation to any bankruptcy proceedings.

(iv) The Company by reason of actual or anticipated financial difficulties, has not commenced and
does nol intend o commence negotiation with one or more of its creditors with a view {o
rescheduling its indebtedness.

(v)  No moratorium has been, or may in the reasonable foreseeable future be, declared in respect
of any Indebtedness of the Company.

(vi) No insolvency or bankruptcy process has commenced in respect of the Company under the
Insolvency and Bankruptcy Code, 2016 (to the extent applicable) or any other law relating to
insolvency and bankruptcy applicable to the Company.

(vii) No reference has been made, or enquiry or proceedings commenced, in respect of the
Company, before the National Company Law Tribunal or under any mechanism or prescription
of the RBI in respect of resolution/restructuring of stressed assets (including without limitation,
under the RBI's circular no. DBR.No.BP.BC.101/21.04.048/2017-18 dated February 12, 2018
on "Resolution of Stressed Assets - Revised Framework").

TAXATION MATTERS

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

(i) As on date, the Company has not received any written notice of any Tax disputes or other
liabilities of Taxes in respect of which a claim has been made or notice has been issued
against the Company.

(iiiy  The Company is not overdue in the filing of any Tax returns.
MATERIAL ADVERSE EFFECT

The Company hereby represents that there is no Material Adverse Effect existing and that there are
no circumstances existing which could give rise, with the passage of time or otherwise, to a Material
Adverse Effect on the Debentures (or on the Debenture Holder(s})) or on the ability of the Company
to make the scheduled Payments in refation to the Debentures.

NO IMMUNITY

Neither the Company, nor any of its assets are entitled to immunity from suit, execution, attachment
or other legal process in its jurisdiction of incorporation. This Issue (and the documents to be
executed in relation thereto) constitutes, and the exercise of its rights and performance of and
compliance with its obligations in relation thereto, wilt constitute, private and commercial acts done
and performed for private and commercial purposes.

SECURITY
Save and except the charge created to secure the Debentures (and any other charges disclosed to

the Debenture Trustee), the Secured Property is the sole and absolute property of the Company and
is free from any other mortgage, charge or encumbrance and is not subject to any fis pendens,
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attachment, or other order or process issued by any Governmental Authority and that the Company
has a clear and marketable title to the Secured Property.

The Transaction Documents executed or to be executed, constitute and will constitute legal, valid
and enforceable security interests in favour of, inter alios the Debenture Trustee and for the benefit
of the Debenture Holder(s) on all the assets thereby secured, on a first and exclusive basis and all
necessary and appropriate consents for the creation, effectiveness, priority and enforcement of such
security have been or will be obtained.

ILLEGALITY

The entry into, and performance by it of, and the transactions contemplated by the Transaction
Documents is not illegal.

ANTI-MONEY LAUNDERING LAWS

The Company and its affiliates are in compliance with all the Anti-terrorism laws, and are adhering to
all regulatory requirements pertaining to Anti-terrorism and Anti-money laundering laws and no
action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving them with respect to Anti-terrorism and Anti-money laundering laws is pending
and, no such actions, suits or proceedings are threatened or contemplated.

NO CORRUPT PRACTICE

Neither the Company nor its Promoter(s) or its affiliates have indulged in any corrupt practices
pertaining to business such as fraud, misappropriation, embezzlement, siphoning off of financial and
other resources or gains unreported in the audited financial statements and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any arbitrator
involving them with respect to such laws is pending and, no such actions, suits or proceedings are
threatened or contemplated.

Neither the Company nor any Group Entity through its officers, directors or employees in such
capacities or any person acting on behalf of the Company or any Group Entity have engaged in any
Objectionable Practice.

The Company has instituted and maintain policies and procedures designed to prevent bribery and
corruption by Company or its Promoters and by persons associated with them.

AUDIT
The Company annual accounts are audited by an auditor from a reputable firm of independent
chartered accountants.

GOOD BUSINESS STANDARD

The Company in its business transactions with its shareholders, partners, managers, staff, affiliates
or affiliates of such entities or persons keeps within normal, good and acceptable business
standards, including transactions being on arm's length.

PROPER BOOK-KEEPING AND ACCOUNTING
The Company has a proper, efficient and effective book-keeping and accounting system in place as
well as adequate professional staff, including maintaining of accounts showing the loan, drawings,

payment, interest etc.

EMPLOYEES
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Company is in compliance with all obligations under the applicable labour laws and other laws
applicable in relation to its employees.

(aa) DISCLOSURES IN INFORMATION MEMORANDUM AND PRIVATE PLACEMENT OFFER CUM
APPLICATION LETTER
(i) The extent of disclosures made in the Information Memoranaum and the Private Placement
Offer cum Application Letter is consistent with d!sc!osures permitted by Governmental
Authorities in relation to the issue of securities made by the Company prior to the issue of the
Debentures.

(i) The Company has disclosed all its borrowings from various banks and financial institutions in in
the Information Memorandum.

(bb) COMPLIANCE WITH RBI/SEBI REGULATIONS AND THE ACT'S REQUIREMENTS

The Debentures are being issued in compliance with the applicable regulations of the RBI/SEBI and
the relevant provisions of the Act as applicable. Any provision in the Deed which is not in compliance
with regulations of the RBI/SEBI and the relevant provisions of the Act can be amended by the
Company and the Debenture Trustee by executing an amendment to the Deed and the Debenture
Holders shall have no right to raise any objection thereto.

(cc) OTHER COMPLIANCES

With respect to all such Environmental and Social Requirements, the Company and each Group
Entity (1) have been issued and will maintain all required consents and will take all reasonable steps
in anticipation of known or expected future changes or obligations fo the same, (2) have not received
any complaint, order, directive, claim, citation, or notice by any Governmental Authority, and (3) have
not received any complaint or claim from any person seeking damages, contribution, indemnification,
cost recovery, compensation, or injunctive relief.

7.3 AFFIRMATIVE COVENANTS

The Company hereby covenants with the Debenture Trustee that until the Final Settlement Date of the
Debentures, it shall (except as may otherwise be previously agreed in writing by the Debenture Trustee):

()  REPAYMENT

The Company covenants with the Debenture Trustee that it shall pay to the Debenture Holder(s) the
applicable Coupon, Redemption Premium (if any), the Redemption Amount and all other monies in
respect of the Debentures on the Due Dates mentioned herein or earlier (in accordance with the
terms of this Deed and other Transaction Documents) and shall also pay all other amounts due in
respect of the Debentures as stipulated and in accordance with the Financial Terms and Conditions.
The Company shall make / release all Payments due by the Company in terms of the Transaction
Documents to the Debenture Holders in proportion to their dues

(b) UTILISATION OF PROCEEDS OF DEBENTURES

The Issue proceeds will be utilized for ongoing business operations of the Company including
refinancing of existing debt.

(c)  LISTING
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Take all steps necessary to get the Debentures listed within 4 (Four) trading days from the issue
closure date. In case of a delay by the Company in listing the Debentures beyond 4 (four) calendar
days from the issue closure date the Company shall make payment to the Debenture Holders of
additional interest calculated on the face value of the Debentures at the rate of at least 1% (One
Percent) p.a. over and above the Coupon Rate from the Deemed Date of Allotment until the listing of
the Debentures.

PRESERVE CORPORATE STATUS

Diligently preserve its corporate existence and status and its license to conduct business as a non-
banking financial company and any other rights, licenses and franchises necessary for its obligations
under the Debentures and the Transaction Documents and continue to be a validly existing
organization in good standing and at all times act and proceed in relation to its affairs and business
in compliance with Applicable Law.

COSTS AND EXPENSES

Pay all costs, charges and expenses in any way incurred by the Debenture Trustee towards
protection of Debenture Holders’ interests, including travelling and other allowances and such taxes,
duties, costs, charges and expenses in connection with or relating to the Debentures.

INCREASED COSTS

Defend and hold the Debenture Holders, harmless from and against any and all direct losses, costs
or damages incurred by it as a result of, arising from, or in connection with or relating to (i) any
matter inconsistent with, or any breach of, the representations and/or warranties made by the
Company in the Transaction Documents; or (ii) the non-performance (in whole or in part) by the
Company of any of its covenants, obligations or agreements contained in the Transaction
Documents.

COMPLY WITH PROVISIONS OF SECTION 125 OF THE ACT

Comply with the provisions of Section 125 of the Act relating to transfer of unclaimed and
Redemption of Debentures to Investor Education and Protection Fund (“IEPF”), if applicable to it.

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

(i) The Debentures shall be secured by way of a first ranking exclusive charge on the Secured
Property;

(ii) 1t shall perfect the Security over the Secured Property by filing Form CHG-9 with the Registrar
of Companies in refation thereto within 30 (Thirty) calendar days from the Deemed Date of
Allotment. In addition to the aforesaid, the Company shall also ensure that the Debenture
Trustee is provided with all the information as required by the Debenture Trustee/ Debenture
Holders for CERSAI filing and that the same is completed within the timelines prescribed under
the Applicable Law in this regard;

(iii) that all the Assets that shall be charged to the Debenture Trustee under the Hypothecation
Agreement shall always be kept distinguishable and held as the exclusive property of the
Company specifically appropriated to this security and be dealt with only under the directions of
the Debenture Trustee. PROVIDED THAT the charge on the monies lying in the Designated
Proceeds Account shall be a floating charge with the intent that the Company may use the
proceeds lying therein or to the credit thereof for the origination of Loans and the charging of the
Receivables thereof in favour of the Debenture Trustee in accordance with the terms of the
Transaction Documents and the floating charge shall convert to a fixed charge in accordance
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with the terms of the Hypothecation Agreement. The Company shall not create any charge, lien
or other encumbrance upon or over the same or any part thereof except in favour of the
Debenture Trustee nor suffer any such charge, fien or other encumbrance or any part thereof
nor do or allow anything that may prejudice this security and the Debeniure Trustee shall be at
liberty to incur all costs and expenses as may be necessary to preserve this security and to
maintain the same undiminished and claim reimbursement thereof;

(iv) shall at all times thereafter, ensure that the Security Cover is maintained and towards this end, it
shall on or before each Monthly Security Cover Determination Date, Top-up the Hypothecated
Assets with additional Receivables and/or Replace any Receivables constituting the
Hypothecated Assets in accordance with the Hypothecation Agreement so as to ensure that
Security Cover ion of the Debentures in full and perfect the first ranking and exclusive charge of
the Debenture Trustee over such modified Hypothecated Assets by filing Form CHG-9 with the
concerned ROC and the required filing with the Central Registry in relation thereto as soon as
practicable and no later than 30 (thirty) days therefrom;

(v) shall, on every Reporting Date, as aiso whenever required by the Debenture Trustee, give full
particulars to the Debenture Trustee of all the Hypothecated Assets from time to time and shall
furnish and verify all statements, reports (including Monitoring Reports as prescribed in the
Hypothecation Agreement), returns, certificates and information from time to time and as
required by the Debenture Trustee and furnish and execute all necessary documents to give
effect to the Hypothecated Assets;

(vi) the security interest created on the Hypothecated Assets shall be a continuing security as
described in the Hypothecation Agreement;

{vii) the Hypothecated Assets shall satisfy the eligibility criteria set out in PART B- Schedule VI
(Eligibility Criteria);

(viii} nothing contained herein shall prejudice the rights or remedies of the Debenture Trustee and/ or
the Debenture Holders in respect of any present or future security, guarantee obligation or
decree for any Financial Indebtedness or liability of the Company to the Debenture Trustee and/
or the Debenture Holders; and

(ix) the Debenture Holders shall have a beneficial interest in the moveable Assets of the Company
which have been charged to the Debenture Trustee to the extent of the Outstanding Principal
Amounts of the Debentures under this Deed;

(i) FURNISH INFORMATION TO TRUSTEE

(i) Furnish quarterly report to the Debenture Trustee and the Debenture Holder containing the
following particulars: -

A. Updated list of the names and addresses of the Debenture Holder(s).

B. Details of the Coupon and principal payments to be made, but unpaid and reasons
therefor;

C. The number and nature of grievances received from the Debenture Holder(s) and
resolved by the Company, and those grievances not yet solved to the satisfaction of
the Debenture Holder{s) unresolved by the Company and the reasons for the same;
and;
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D.

a statement that the assets of the Company which are available by way of security are
sufficient to discharge the claims of the debenture holders as and when they become
due;

Promptly and expeditiously attend to and redress the grievances, if any, of the
Debenture Holder(s). The Company 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 its
compliance.

All'the borrowing from various banks and financial institutions and default, if any made
by the Company in relation to such borrowing.

On Quarterly basis the Debenture Trustee shall-
carry out the necessary due difigence and monitor the asset cover in the manner as
may be specified by the Board from time to time.

on a Half-Yearly basis-

obtain a certificate from the statutory auditor of the issuer giving the value of
receivables/book debts including compliance with the covenants of the Offer
Document/Information Memorandum in the manner as may be specified by the Board
from time to time.

Issuer  hereby  covenant and undertake that it shall  furnish
documents/information/reports/certification as required by SEBI circular SEBI/ HO/
MIRSD/ CRADT/ CIR/ P/ 2020/230 November 12, 2020 to the Debenture Trustee to
enable the Debenture Trustee to submit to the Stock Exchange the documents within
the timelines specified therein.

In terms of Clause 3.2 of the SEBI Circular dated 23.06.2020, the Company hereby
submits the following Bank Account details from which it proposes to pay the
redemption amount and hereby pre-authorise Debenture Trustee to seek debt
redemption payment related information from the said bank. The Company hereby
submits a letter duly acknowledged by the said bank agreeing to provide debt
redemption payment related information to the Debenture Trustee.

Inform and provide the Debenture Trustee with applicable documents in respect of
any and all information required to be provided to the Debenture Holders under the
listing agreement entered/to be entered into between the Company and the stock
exchange, in case the Debentures are proposed to be listed under the the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Debenture trustee shall periodical monitor the security created and other such
disclosures provided by the Issuer and submit the reports/ certification to Stock
Exchange(s) within the following timelines as provided under SEBI Circular
SBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 03, 2020 on Creation of
Security in issuance of listed debt securities and ‘due diligence’ by debenture
trustee(s) read with SEBI Circular- SEEBlY HO/ MIRSD/ CRADT/ CIR/ P/ 2020/230
dated November 12, 2020 on Monitoring and Disclosures by Debenture Trustee(s).

Inform the Debenture Trustee of any change in the composition of its Board of
Directors of the Company.

such other information in relation to the Security / Secured Property that the
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Debenture Trustee may reasonably request (in a format which shall be provided by
the Debenture Trustee from time to time) for the purpose of quarterly difigence by the
Debenture Trustee to monitor the asset cover and shall also submit to the Debenture
Trustee a certificate from the director/ managing director of the Company on quarterly
basis, certifying the value of the Identified Receivables as agreed in the Debenture
Documents;

O. Redressal of Subscriber(S) Grievances;

The Company shall furnish to the Debenture Trustee details of all grievances received
from the Subscriber(s)/Debenture Holders and the steps taken by the Company to
redress the same. At the request of the Subscriber(s)/Debenture Holders, the
Debenture Trustee shall, by notice to the Company, calt upon the Company to take
appropriate steps to redress such grievance and shall, if necessary, at the request of
any Subscriber(s)/Debenture Holders representing not less than one-tenth in value of
the nominal amount of the Debentures for the time being outstanding, call a meeting
of the Subscriber(s)/Debenture Holders.

() FURTHER ASSURANCES

The Company shall:

(i) execute and/or do, at their 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 law require or consider necessary in relation to enforcing or
exercising any of the rights and authorities of the Debenture Trustee;

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

(iii) comply with any monitoring and/or servicing requests from Debenture Holder(s);

(iv) Provide details of any material litigation, arbitration or administrative proceedings
(materiality threshold — more than 2% of Gross Loan Portfolio)

(v) comply with all Applicable Laws, as applicable in respect of the Debentures and obtain
such regulatory approvals as may be required from time to time, including but not limited, in
relation to the following (i) the Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008, as may be in force from time to time during the
currency of the Debentures; (i) the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as may be in force from time
to time during the currency of the Debentures; (iii) the Securities and Exchange Board of
India (Debenture Trustees) Regulations, 1993, as may be in force from time to time during
the currency of the Debentures (iv) Guidelines for Issue and Listing of Structured
Products/Market Linked Debentures, 2011 (v} the provisions of the listing agreement
entered into by the Company with the Stock Exchange, in relation to the Debentures.

(vi) The Company shall (and it shall ensure that all of the Group Entities will) conduct their
respective businesses in all material respects in compliance with all applicable Laws
including but not limited to Environmental and Social Requirements and Client Protection
Laws and take ali reasonable steps in anticipation of known or expected future changes to
or obligalions under Lhe same,

b
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(vii)

(vii)

The Company shall promptly inform the Debenture Trustee any material breach of any
Environmental and Social Requirements and provide accurate and complete information
with respect to such breach and any additional information in relation thereto, in whichever
form as the Debenture Trustee may request at its sole discretion. The Company shall
promptly inform the Debenture Trustee, on (i) any Environmental and Social Claim and/or
any Client Protection Claim being commenced against it or against any Group Entity, and
(i) any facts or circumstances which will or are reasonably likely to result in any
Environmental and Social Claim and/or any Client Protection Claim being commenced or
threatened against it or any Group Enlily, and provide accurale and complete information
with respect to such Environmental and Social Claim and/or any Client Protection Claim
and any additional information in relation thereto, in whichever form as the Debenture
Trustee may request at its sole discretion.

The Company shall (and it shall ensure that the Group Entities will) abide by the Workers'
Rights Requirements.

CORPORATE GOVERNANCE

the Company shall maintain the highest standards of corporate governance in accordance
with the Master Directions;

shall at all times untif the redemption of all outstanding Debentures, ensure that there is at
least 1 (One) independent director;

the Company shall at all times comply with the Master Directions;

maintain internal control for the purpose of (a) preventing fraud on monies lent by the
Company; and (b) preventing money being used for money laundering or illegal purposes;

The Company shall comply with all mandatory recommendations on corporate governance
and fair practices code as prescribed by the RBI.

INTERNAL CONTROL

The Company shall maintain sufficient internal controls for the purpose of (i) preventing fraud on
monies lent by the Company; and (i) preventing money from being used for money taundering or for
illegal purposes.

ACCESS

The Company shall, at the cost and expense of the Company until the Final Settlement Date:

(i)

fusihoriser

gl Services P

Permit the Debenture Trustee, its employees, officers, consultants, agents and nominees
and the representatives of the Debenture Holder(s), to examine the relevant books and
records of the Company at such times and at such intervals as the Debenture Trustee may
request.

Permit the Debenture Trustee, its employees, officers, consultants, agents and nominees,
at the Company’s cost and expense, and the representatives of the Debenture Holder(s), to
visit and inspect any of the premises where its business is conducted and to have access to
its relevant books of account and records in relation to this Issue.

Permit, at the cost and expense of the Company, visits and inspection of books of records,

documents and accounts of the Company to the Debenture Holder(s) as and when required
by them.

o
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(iv) Upon receipt of prior written request, permit the Lender, its officers, representatives,
employees and agents, to enter upon any of the Issuer's premises or property at all
reasonable times and have the right to inspect and audit its books, records, assets and
properties for any purpose, the Lender may deem fit in its sole discretion, including but not
limited to inspection of the Issuer's branches, head office and other centres.

VALIDITY OF TRANSACTION DOCUMENTS

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

FURTHER DOCUMENTS AND ACTS

Execute all such deeds, documents and assurances and do all such acts and things including the
appointment of any consultant as the Debenture Trustee may require for exercising the rights under
this Deed and the Debentures for the benefit of the Debenture Holder(s).

MAKE THE RELEVANT FILINGS WITH THE REGISTRAR OF COMPANIES/SEBI/RBI

Pursuant to the 2013 Act and the relevant rules issued thereunder, the Company undertakes to
make the necessary filings of the documents mandated therein with the Registrar of Companies
and/or SEBI within the timelines thereunder.

COMPLIANCE WITH LAWS
The Company shall comply with:

{i) The provisions of the Act and the notified rules issued thereunder, in relation to the issue of
the Debentures.

(i) All the provisions as mentioned in the Securities and Exchange Board of India (Debenture
Trustee) Regulations, 1993, the Securities and Exchange Board of India (Issue and Listing
of Debt Securities) Regulations, 2008, the Act and the rules issued thereunder, the
provisions of the listing agreement entered into by the Company with the stock exchange in
relation to the Debentures including the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), the Issuance of Non-convertible
Debentures (Reserve Bank) Directions, 2010, as amended from time to time and/or any
other notification, circular, press release issued by the SEBI/RBI, from time to time.

(i) All the other Applicable Laws.
FINANCIAL STATEMENTS

(i) Submit to the Debenture Trustee and to the Debenture Holder(s)), its duly audited annual
accounts (both standalone and consolidated) certified by its chief financial officer, within 120
(One Hundred and Twenty) calendar days from the close of each financial year.

(i) Submit to the Debenture Trustee and to the Debenture Holder(s),, its provisional/unaudited
quarterly financial statements, certified by its chief financial officer, within 30 (Thirty) calendar
days from the close of each of its accounting quarters.

FINANCIAL TERMS AND CONDITIONS

At all times during the term of these presents, the Company shall comply with each of the Financial
Terms and Conditions.
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RECORDS AND INSPECTION
The Company hereby undertakes that it shall:

0] keep such adequate accounting and control systems, management information systems,
books of account, and other records as are required to be maintained under Applicable Laws
and such accounts as are adequate to reflect truly and fairly the financial condition and
results of operations and which shall contain full, true and correct entries in conformity with

i 1 it } i A ali § + £
GAAP or accounting standard as applicable to it, consistently applied and alf requirements of

Applicable Law;

(i) atits sole cost and expense permit the Debenture Trustee, as the representative of the
Debenture Holders, to enter into its premises and carry out technical, financial and legal
inspections of its assets, facilities and inspect and make copies of the books of record and
accounts of the Company to discuss the affairs, finances and accounts of the Company with,
and be advised as to the same, by its officers.

(i) inthe event that the auditors acting as the statutory auditors for the Company cease acting
as the auditors for any reason, the Company shall promptly inform the Debenture Trustee of
the reasons for such cessation and shall appoint in accordance with Applicable Law and
maintain as the auditors of the Company, another reputed firm of independent chartered
accountants.

The Company shall notify the Debenture Trustee and Debenture Holder(s) of:

(i) any potential Event of Default or Events of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its occurrence;

{ii) any litigation, arbitration, investigative or administrative proceedings which have been
started, pending or threatened against it and which, if adversely determined, would result in
Material Adverse Effect;

The Company shall ensure that the Debentures are rated by the Rating Agency and continue to be
rated by the Rating Agency(ies) during the tenure of the Debentures.

Perform all of its respective obligations under the terms of the Transaction Documents and maintain
in full force and effect each of the Transaction Documents to which it is a party.

LOSS OR DAMAGE BY UNCOVERED RISKS

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

PAYMENT OF RENTS, ROYALTIES, TAXES, ETC.

The Company shall punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments,
impositions and outgoings, governmental, municipal or otherwise imposed upon or payable by the
Company as and when the same shall become payable and when required by the Debenture
Trustee produce the receipts of such payment and also punctually pay and discharge all debts and
obligations and liabilities which may have priority over the Debentures and observe, perform and
comply with all covenants and obligations which ought to be observed and performed by the
Company under this Deed.

DISCRETIONARY AUDIT
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The Company agrees to the Debenture Trustee or any Person authorised by it and/or any Debenture
Holder or any Person authorised by it conducting an audit on the review of collection standards,
management, governance, internal systems and processes, and data integrity of the Company at
any time on or prior to the Final Settlement Date. The scope of such audit shall inter alia cover visit
to operational (field) areas of the Company as well as the head office and/or any regional or state
level or other branch offices and discussions with employees of the Company as well as with
Obligors of the Company. However, such audits shall be carried out only during the business hours
of the Company and after giving a 15 (fifteen) days’ notice to the Company.

FILINGS

If the Debentures are listed, the Company shall file with the BSE for dissemination, within 45 days
from the end of half years September and March, a half- yearly communication, counter signed by
the Debenture Trustee, containing inter-alia the following information:

(i) credit rating;

(i) asset cover available accompanied with a half yearly certificate regarding maintenance of
minimum Security Cover Ratio specified in the Hypothecation Agreement in respect of the
Debentures, by either a practicing company secretary or a practicing chartered accountant,
within one month from the end of the half year;

(i) debt to Equity ratio accompanied with a certificate of a practicing chartered accountant
confirming such debt to Equity ratio;

(iv) previous Due Date for the payment of interest/principal and whether the same has been
paid or not; and

(v) next Due Date for the payment of interest/principal.

(vi) in accordance with Regulation 52 of the LODR Regulations, the Company shall file with the
BSE the prescribed statements, financial statements and noting certificate of the
Debenture Trustee within the timelines prescribed therein;

{vii) in accordance with Regulation 52 of the LODR Regulations, the Company shall furnish to
the Debenture Trustee a copy of the un-audited or audited financial results on a half yearly
basis on the same day the information is submitted to stock exchanges

(viii) in accordance with Regulation 56 of the LODR Regulations, the Company shall submit the
following to the Debenture Trustee;

a. a copy of the annual report at the same time as it is issued and a copy of the
certificate from the Company's statutory auditors in respect of utilisation of funds
raised by the issue of the Debentures, at the same time or at the end of each Financial
Year until such funds have been fully utilized or the purpose for which such funds
were intended has been achieved;

b. a copy of all notices, resolutions and circulars relating to any new issue of non-
convertible debt securities (at the same time as they are sent to shareholders/holders
of non-convertible debt securities), the meetings of holders of non-convertible debt
securities (at the same time as they are sent to the holders of non-convertible debt
securities or advertised in the media including those relating to proceedings of the
meetings);

c. intimations regarding any revision in the rating, any default in timely payment of
interest or redemption or both in respect of the non-convertible debt securities issued
by the Company, any failure to create charge on the assets, and All covenants of the
issue (including side letters, accelerated payment clause, etc.); and

d. acopy of the statement, if any filed with the BSE in compliance of Regulation 52(7) of
the LODR Regulations indicating material deviations, if any, in the use of funds raised
by the issue of the Debentures from the object stated in the Information Memorandum;

Earnings per share;
A statement indicating material deviations, if any in utilisation of the proceeds of the
Debentures.

e. Debt service coverage ratio ;

f. Interest service coverage ratio ;
g. Networth;

h. Net profit after tax;

I
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k. To provide relevant documents/ information, as applicable, to enable the Debenture
Trustee(s) to conduct continuous and periodic due diligence and monitoring of
Security created, the Company shall submit the following reports/ certification within
the timelines mentioned below:

A statement of value of
pledged securities

A statement of value for Debt
Service Reserve Account or
any other form of security
offered

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

Reports/Certificates Timelines for Timeline for submission of reports/
submission certifications by Debenture Trustee to
requirements by stock exchange
Company to Debenture
Trustee
Asset cover certificate Quarterly basis within 30 | Quarterly basis within 60 days from end

of each quarter or within such timelines
as prescribed under Applicable Law

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.

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

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.

REPORTING COVENANTS

The Company shall provide or cause to be provided to the Debenture Trustee and Debenture Holder(s),
in form and substance reasonably satisfactory to the Debenture Trustee (and to the Debenture Holders if
so requested), each of the following items:

Monthly Reports — within 20 (Twenty) calendar days from the end of each month

a.
b.

ALM table in the RBI format
As soon as available and in any event within 20 (twenty) calendar days after the end of each

calendar month, the list of assets hypothecated under the Hypothecation Agreement in form and
substance satisfactory to the Debenture Trustee and the Debenture Holders.

Quarterly Reports -

As soon as available and in any event within 45 (Forty five) calendar days after the end of each quarterly
reporting period of the Company, the quarterly reporting required and in form and substance satisfactory
to the Debenture Trustee and the Debenture Holders. Such reporting will include information detailing:

For Difara Kshetrive Gromin Finondial Services Put Lid

a. financials, operations, portfolio growth and asset quality, funding in formats acceptable to the

Investor;
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b. the shareholding structure and composition of the board of directors in the Company;

c. if applicable, the financial and other returns filed by the Company with the RBI (including
without limitation, the form NBS 7 filed with the RBI);

d. acompliance certificate regarding the financial covenants in form and substance reasonably
satisfactory to the Debenture Trustee and the Debenture Holders;

e. The Company shall furnish quarterly report to the Debenture Trustee containing the following
particulars:

i. Updated list of the names and addresses of the Debenture Holders.

ii. Details of the Coupon due, but unpaid and reasons thereof.

ii. The number and nature of grievances received from the Debenture Holders and (A)
resolved by the Company (B) unresolved by the Company and the reasons for the
same.

iv. A statement that the Hypothecated Assets is sufficient to discharge the claims of the
Debenture Holders as and when they become due.

. On Quarterly basis the Debenture Trustee shall carry out the necessary due diligence and
monitor the asset cover in the manner as may be specified by the SEBI from time to time.
Unaudited Financial Statements

Change in Board composition

Changes in accounting policy

Change in senior management officials (any CXO or equivalent)

List of Lenders and Loan / NCD profile

Portfolio cuts including PAR data in the agreed format

e @

Annual Reports

As soon as available, and in any event within 120 (One Hundred and Twenty) calendar days after the
end of each Financial Year of the Company, the annual reporting required and in form and substance
satisfactory to the Debenture Trustee and the Debenture Holders. Such reporting will include information
detailing:

(i) certified copies of its audited consolidated and non-consolidated (if any) financial statements for
its most recently completed fiscal year, prepared in accordance with Indian GAAP including its
balance sheet, income statement and statement of cash flow. All such information shall be
complete and correct in all material respects and fairly represents the financial condition, results
of operation and changes in cash flow of the Company as of the date thereof;

(i) a certificate of the Chief Financial Officer or a Director of the Company confirming that his or her
review has not disclosed the existence of any potential Event of Default or Event of Default;

(iii) all annual information submitted to the RBI; and

(iv) the corporate social responsibility report confirming adherence by the Company to its corporate
social responsibility policy.

Event Based Reports
(i) As soon as available and in any event within 10 (Ten ) Business Days of the occurrence of such
event, the details of any change in the shareholding structure of the Company, in form and

o+ Eramin B ..,Xfsubstaiqgegsigtisfactory to the Debenture Trustee and the Debenture Holders.
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(i) As soon as available and in any event within 10 (Ten) Business Days of the occurrence of such
event, the details of any change in board of directors and other senior management officials like
Chief Executive Officer, Chief Financial Officer/Head of Finance and Treasury, Chief Risk
Officer, Chief Operations Officer/Head of Business and the Head of Audit;

(ii) As soon as available and in any event within 10 (Ten) Business Days after receiving approval
by the board of the Company, the annual business plan of the Company including a detailed
investment budget and forecast accounts for the following Financial Year and financial
projections tfor at least the next 5 (five) years;

(iv) The Company shall provide/cause to be provided information to the Debenture Trustee (and to
the Debenture Holders, if so requested) as soon as practicable, and in any event within 10 (Ten)
Business Days from the occurrence of such event;

a. the Company obtains or reasonably should have obtained actual knowledge thereof, notice of
the occurrence of any event or circumstance that could reasonably be expected to resultin a
Material Adverse Effect;

b. the Company obtains or reasonably should have obtained actual knowledge thereof, notice of
any dispute, litigation, investigation or other proceeding affecting the Company or its property or
operations, which, if adversely determined, could result in a Material Adverse Effect;

¢. the Company obtains actual knowledge thereof, notice of the occurrence of any Event of Default
or potential Event of Default, specifying the nature of such event and any steps the Company is
taking and proposes to take to remedy the same;

d. the Company makes any prepayment or receives a notice of any prepayment of any Financial
Indebtedness of the Company;

e. the Company alters its Constitutional Documents; and

f. any notice of any application for winding up having been made or receipt of any statutory notice
of winding up under the provisions of the Act or any other notice under any other law or
otherwise of any suit or legal process intended to be filed and affecting the title to the property of
the Company.

Any fraud amounting to more than 2.0% of Gross Loan Portfolio

any new product being introduced, including a loan product or any other financial product or any

new business correspondent relationship is established or discontinuance of existing

relationship;

i.  expansion of operations into any new district, city or state;

j. any change in a service or feature change in an existing product;

k. ifthe Company is proposing to expand to any location other than those specifically mentioned in
the business plan submitted to the Debenture Trustee and/or the Debenture Holders:

. if the Company makes any material changes to the information system or loan management
software, in terms of upgrade or installing a new software, other than those specifically
mentioned in the business plan submitted to the Debenture Trustee and/or the Debenture
Holders;

m. if the Company conducts a credit check using any other credit bureau apart from the credit
bureaus currently being used by the Company;

n. any revisions in the business plan submitted to the Debenture Trustee and/or the Debenture
Holders;

0. any changes in the accounting policy of the Company from that followed as on the Deemed

Date of Allotment;

o©

To disclose all such information as required under the the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

7.5 NEGATIVE COVENANTS
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The Company hereby covenants with the Debenture Trustee that until the Final Settlement Date, the
Company shall not for so long as any amount remains outstanding under the Transaction Documents, except
as may otherwise be previously agreed to in writing by the Debenture Trustee (acting upon the receipt of the
prior written approval of the Majority Debenture Holder(s), take any action in relation to the items set out in
this Clause (Negative Covenants):

Change in Management Control

—~
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Approve any transaction or take any corporate action which will result in a change in the
Management Control of the Company.

(b) Change in Promoter/ board of directors

If there is any change in holding of the Promoter or control of the board (excluding Employee Stock
Option) in issuer the Company shall intimate the Debenture Trustee. If there is no response within 7
calendar days, it will be deemed as consent given by Debenture Holders. However, any other
changes in control not due to new equity raise and current Promoters’ holding going below 10% will
have to be formally approved by Majority Debenture Holders.

(c) Change In Managing Director

Take any action resulting in the change of the Promoters as the Managing Director of the Company
(if applicable).

(d) Merger, Restructuring Etc.

Engage in or undertake any corporate restructuring, by way of merger, de-merger, acquisition,
restructuring or amalgamation, consolidation, scheme of arrangement or reconstruction.

(e) Arrangement With Creditors/Shareholders

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 Company defaulting in relation to any of its
payment obligations in relfation to the Debentures.

H Purchase Or Redemption Of Share Capital
Shall not purchase or redeem any of its issued share capital or reduce its share capital.
{09) Constitutional Documents

Shall not make any amendments or modifications to the Memorandum or to the Articles of
Association of the Company in a manner which may have a Material Adverse Effect.

(h) Change Of Financial Year

The Company shall not change its financial year-end from March 31 (or such other date as may be
approved by the Debenture Holders) unless required for statutory compliance.

(i) Disposal Of Assets

Sell, transfer, or otherwise dispose of non-financial assets / business / division in any manner
whatsoever, which has the effect of exiting the business or restructuring of the existing business.
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Dividend And Buyback Of Shares

Declare or pay any dividend to its shareholders during any financial year and/or buyback any of its
shares from the present or future shareholders of the Company unless it has paid all the amounts
then due and payable on the Debentures and other amounts under the Transaction Documents or
has made provisions satisfactory to the Debenture Trustee for making such payments and so long
as no Event of Default exists or is continuing or would result therefrom.

Change Of Business

Undertake any new business outside of financial services or diversify or any change in the general
nature and conduct or line of its business outside of financial services.

Amendments To Transaction Documents

Shall not make any amendments, variations, waiver or modification to the provisions of the
Transaction Documents.

Loans To And Investment In Group Companies

Shall not grant any loans or borrowings including inter corporate deposits or shall not invest in any
further equity of the Group Companies.

For the purposes of this sub clause, “Group Company” shall mean and include (i) any Subsidiary or
Associate Company of the Company; (i) entities wherein Promoters are also the shareholders or are
on the board of directors; and (jii) entities wherein Majority Shareholder(s) holds 20% (Twenty
Percent) or more share capital on a fully diluted basis.

“Majority Shareholder(s)" shall mean shareholder(s) of the Company (individually oy jointly) holding
more than 50% of the share capital in the Company on a fully diluted basis.

Related Party Transaction

Without the prior written consent of the Debenture Holders, the Issuer shall not enter into or perform
any related party transactions including but not limited to giving loans, inter corporate deposits or
advances and investments by way of share capital or extend gurantees for such transactions. For
the purpose of this Agreement, the term “related party” shall, in addition to the meaning ascribed to
the term under the Companies Act, 2013, also include entities where the promoter, director, senior
management (CXOs), key managerial personnel or any of their blood relative (including but not
limited to mother, father, mother in law, father in law, spouse, children, siblings, son-in law, daughter
-in-law) hold more than 5% stake or share in profits cumulative.

Associates, Subsidiaries, And Joint Ventures

Dispose of, acquire or incorporate any associates (as defined in the Act), subsidiary (as defined in
the Act) or joint ventures.

Acquisition
Acquire, without the prior written consent of the Majority Debenture Holders, any company, business
or undertaking if the amount of the acquisition cost, whether paid by cash or otherwise, when
aggregated with the aggregate acquisition cost of any other companies, business or undertaking
acquired by it during that financial year exceeds 10% (ten percent) of the Equity.

Joint Venture
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Without the prior written consent of the Majority Debenture Hoiders:

(i) acquire (or agree to acquire) any shares, stocks, securities or other interest in any joint
venture; or

(i) transfer any assets or lend to or guarantee or indemnify or give security for the obligations
of a joint venture (or agree to fransfer, lend, guarantee, indemnify or give security for the
obligations of a joint venture).

{n Arm's Length Basis; No Profit Sharing Arrangements
The Company shall not, without the prior written consent of the Majority Debenture Holders:

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

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

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

(s) Others
The Company shall not permit any of the Debenture proceeds to be used to fund:

(i) any form of violent political activity, terrorists or terrorist organizations, nor any money
faundering process or scheme to disguise illegally obtained funds, nor any other criminal
activity including arms sales, drug trafficking, robbery, fraud or racketeering; or

(i) Permit any of the Debenture proceeds to be used to fund any activity on the Exclusion List.
] Objectionable Practices

Engage in any Objectionable Practice, nor authorize or permit any other Person acting on its
behalf or on behalf of such Person to do so.

(u) Exclusion List

Perform or involve in any of the excluded activities as listed in the Exclusion List or finance any Person or
Obligor performing any of the excluded activities as listed in the Exclusion List.

(v) Sanctions

Neither the Company nor any other person benefiting in any capacity, either directly or indirectly, in
connection with or from the Debenture Trust Deed and/for any instruments and/or payments thereunder is
included in any OFAC List or otherwise the subject or target of any Sanctions. The Company shall not, and
shall require that none of its borrowers engage in any transaction, activity or conduct that would violate any
Sanctions. The Company shall not use all or any part of the proceeds of the Issue for any purpose that would
be in breach of any Sanctions. The Company shall require that none of its borrowers to whom any debt was
made available by the Borrower utilising the proceeds of the Issue use all or any part of such debt for any
purpose that would be in breach of any Sanctions.

(w) Others
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Without prejudice to Clause (a) (Change of business; Role of Promoter) of - this section (Negative
Covenants), permit sale/ transfer/ disposal of (i) equity shares of the Company, or (i) instruments that are
compulsorily and mandatorily convertible into equity shares of the Company, by the Promoter(s) and/ or (iii)
permit the Promoter(s) to exit from management activities in relation to the Company.

(a) Immunity

Claim any immunity or limitation of liability against any payment obligations arising towards the
Debenturs Holders

[ViviRvH

(b) Auditor

Change its auditor without the prior written consent of the Majority Debenture Holders. The
Company shall authorize its auditors to communicate directly with the Debenture Trustee and the
Debenture Holders

7.6 FINANCIAL COVENANTS

The Company shall comply with each of the following financial covenants at all times until the redemption
of all outstanding Debentures:

a.  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 less than
17.00% (Seventeen Point 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 || Capital without
any ceiling. (ii) credit enhancements provided by the Borrower on loans originated on behalf of
other institutions shall be reduced from Tier | Capital and Tier Il Capital without any ceiling. The
deduction shall be made at 50 per cent from Tier | Capital and 50 per cent from Tier |l Capital.
(iif) It is also clarified that in computing the amount of subordinated debt eligible for inclusion in
Tier Il Capital, the aforementioned subordinated debt shall be subject to discounting as
prescribed by RBI.

b. Cumulative Asset Liability mismatch should always be positive in all the buckets upto 1 year to
the extent of at least 1.1x. If the said covenant is breached, then the company will have a curing
period of 60 days to bring it back to the stated range.

¢. Asset Quality: Ratio of PAR-90 to Gross Loan Portfolio shall be 8% or lower from March 31,
2022 to September 30, 2022 and 6% or lower from September 30, 2022 onwards till final
maturity date.

“Gross Loan Portfolio” shall include on balance sheet and off balance sheet portfolio

“Off Balance Sheet Portfolio” shall mean principal balance of loans securitized, assigned, originated on
behalf of other institutions in respect of which the Issuer has provided credit enhancements in any form
or manner whatsoever

‘PAR-90" shall mean the outstanding principal amount of all client loans that have one or more
instalments of principal past due for more than ninety days.

“Client Loan" means each loan made by the Company as a lender.

‘Loan Loss Reserves” means the portion of the Company's portfolio of client loans that has been
expensed (prows:oned for) in anticipation of losses due to default.
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“Gross NPA" shall have the meaning in accordance with the guidelines issued by the Reserve Bank of
India.

All covenants would be tested on quarterly basis for the Company, i.e. as on 31st March, 30th June, 30th
September and 31st December every year, starting from 31st March 2021 on consolidated and
standalone balance sheet till the redemption of the Debentures.

Not more than 50% of the CC / OD / Working capital borrowings that are captured in the less than 1 year
bucket will be assumed to be renewed for the purpose of this cumulative ALM mismatch covenant.

The covenants shall be certified by the Company within 60 (Sixty) calendar days from the end of each
financial quarter.

7.7 EVENTS OF DEFAULT

If one or more of the events specified herein (hereinafter each an “Event of Default’ and collectively, “Events
of Default’) happen(s), the Debenture Trustee may, in their discretion, and shall, upon request in writing of
the Majority Debenture Holder(s) by a notice in writing to the Company take all such action, expressly or
impliedly permitted under the Transaction Documents or in law:

(dd) RATING DOWNGRADE

If external rating by Acuite Ratings and Research Limited is downgraded below BBB- (Triple B
Minus) from present rating of A-, the investor will have the right to accelerate the redemption of the
Debentures and require the issuer to mandatorily redeem the Debenture and repay the principal
amount on the Debentures, along with accrued but unpaid Coupon, and all other costs, charges and
expenses incurred under or in connection with the Transaction Documents and the company has to
pay the amount due within 30 days of receipt of such notice. if such a payment is not made within 30
days, this will constitute an event of default.

(ee) NON PAYMENT

The failure to pay any amount payable under the Debentures, with a grace period of 3 {Three)
calendar days in case of delays due to technical reasons, including without limitation failure to make
payment of the principal amount of the Debentures and/or the Coupon and/or any other amounts due
in respect of the Debentures on the Due Date(s) at the place at which and in the currency in which it
is expressed to be payable.

(f) ~ MISREPRESENTATION

Any representation or warranty made by the Company in any Transaction Document delivered to the
Debenture Trustee/Debenture Holders by the Company shall prove to have been incorrect, false or
misleading in any respect when made or deemed made and such misrepresentation adversely
affects the interest of the Debenture Holder(s) in the reasonable opinion of the Debenture Trustee
(acting on the instructions of the Majority Debenture Holder(s)).

(99) INSOLVENCY OR INABILITY TO PAY DEBTS

(i) The Company is unable or admits in writing its inability to pay its debts as they mature or,
suspends making payments on any of its debts, by reason of actual or anticipated financial
difficulties or proceedings for taking it info liquidation have been admitted by any competent
court or a moratorium or other protection from its creditors is declared or imposed in respect
of any Financial Indebtedness of the Company.
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(i) Any application has been filed or proceedings have been initiated against the Company by
any financial creditor or any other entities under IBC (if applicable) or under any other
Applicable Law.

(iiy ~ Any application has been filed or proceedings have been initiated by the Company for
voluntary winding up under IBC (if applicable) or under any other Applicable Law

MATERIAL ADVERSE EFFECT

There shall have occurred a change in the business, operations, property, assets, liabilities,
condition (financial or otherwise) or prospects of the Company since the date hereof that has
resulted in a Material Adverse Effect, as determined by the Debenture Trustee (acting solely on the
instructions of the Majority Debenture Holders).

FRAUD, EMBEZZLEMENT ETC

There shall have occurred any material act of fraud, embezzlement, misstatement, misappropriation
or siphoning off of the funds of the Company or the funds of the Promoters or any other act having a
similar effect being committed by the management or an officer of the Company.

CROSS DEFAULT

If the Company, in regards to any Financial Indebtedness (A) defaults in any payment of any
Financial Indebtedness, or (B) defaults in the observance or performance of any agreement or
condition relating to any Financial Indebtedness, the effect of which default or other event or
condition is to cause or to permit the holder or holders of such Financial Indebtedness fo cause (with
the giving of notice or the passage of time or both would permit or cause) any such Financial
Indebtedness to become due prior to its stated maturity; or (C) due to any default or an event of
default, any Financial Indebtedness of the Company may be declared to be due and payable, or
required to be prepaid other than by a regularly scheduled required prepayment, (whether or not
such right shall have been waived) prior to the stated maturity thereof.

LIQUIDATION OR DISSOLUTION OF THE COMPANY / APPOINTMENT OF RECEIVER OR
LIQUIDATOR

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

(i) the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution,
insolvency, bankruptcy, administration, restructuring or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of the Company;

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

(iii) the appointment of a liquidator, provisional liquidator, insolvency resolution professional,
supervisor, receiver, administrative receiver, administrator, compulsory manager, trustee or
other similar officer in respect of the Company or any of its assets for all or any part of the
undertaking of the Company;

(iv) enforcement of any security over any assets of the Company or any analogous procedure
or step is taken in any jurisdiction; or

{v) any other event occurs or proceeding is instituted that under any Applicable Law would
have an effect analogous to any of the events listed in clauses (), (b, (c) and (d) above.

DEPRECIATION IN SECURITY

(i) There is a depreciation in the value of assets offered as Security; or
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(i) Failure by the Company to maintain the Asset Cover as required under the Deed of
Hypothecation; or

(iif) When in the opinion of the debenture trustee the security of debenture holders is in
jeopardy

CREDITORS’ PROCESS

Any expropriation, attachment, sequestration, distress or execution affects any asset or assets of the
Company.

SECURED PROPERTY

Any attachment or expropriation or restraint of act of sequestration is levied on the Secured Property
or any part thereof,

TRANSACTION DOCUMENTS

This Deed or any other Transaction Document in whole or in part, becomes invalid or ceases to be a
legally valid, binding and enforceable obligation of the Company.

UNLAWFULNESS

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

REPUDIATION

The Company rescinds, repudiates any of the Transaction Documents, or purports to rescind or
repudiate or evidences an intention to rescind or repudiate any of the Transaction Documents (in
whole or in part).

WINDING UP
if a petition is filed for the winding up of the Company and the same is admitted;
CESSATION OF BUSINESS

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

EXPROPRIATION, NATIONALIZATION ETC.

All or a material part of the undertaking, assets, rights or revenues of the Company are condemned,
seized, nationalised, expropriated or compulsorily acquired by any Governmental Authority, or any
Governmental Authority 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 authority of any Government or Governmental authority.

OFFENCES BY THE PROMOTER, MANAGEMENT ETC

The Promoters of the Company or any of the senior management officials including Key Managerial
Personnel (each as defined under the Act) being declared as a ‘wilful defaulter as defined under the
applicable RB! regulations and/or the promoter and/or the any of the director(s) of the Company are
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accused of, charged with, arrested or convicted in a criminal offence involving moral turpitude,
dishonesty or which otherwise impinges on the integrity of the promoter(s) and/or the director(s),
including any accusations, charges and/or convictions of any offence relating to bribery.

(w)  PETITION FOR REORGANIZATION, WINDING UP

A petition for the reorganization, arrangement, adjustment, winding up or composition of debts of the
Company is filed on the Company (voluntary or otherwise) or have been admitted or makes an
assignment for the benefits of its creditors generally and such proceeding is not contested by the
Company for staying, quashing or dismissed within 30 (Thirty) calendar days.

(ww) MANAGEMENT CONTROL

There shall have occurred a change in the Management Control of the Company without the prior
intimation the Debenture Holder(s). Any new equity raising which results in change in the existing
shareholding pattern and related change in board composition would be communicated to
Debenture Holders However, any other changes in control not due to new equity raise and current
Promoters’ holding going below 10% without the prior consent of the Majority Debenture Holders.

(xx) REORGANISATION, REARRANGEMENT ETC.

The Company has taken or suffered to be taken any action for re-organisation of its share capital or
any rearrangement, merger or amalgamation without the prior written approval of the Debenture
Holder(s).

(yy) SECURITY

Failure of the Company to register and perfect the charge created over the Secured Property within
the timelines stipulated herein this Deed.

{(zz)  UTILISATION OF PROCEEDS OF DEBENTURES
Failure by the Company to utilise by the proceeds of the Debentures towards the Purpose.
(a@aa) MATERIAL AUDIT QUALIFICATION

If there are any material audit qualification (in the sole opinion of the Debenture Trustee) by the
statutory auditors of the Company.

(bbb) BREACH OF COVENANTS

Breach of any covenants under this Deed and under the Information Memorandum including under
Clause 7.1 (Affirmative Covenants), Clause 7.2 (Reporting Covenants), Clause 47 (Negative
Covenants) and Clause 48 (Financial Covenants).

(ccc) BREACH OF TERMS OF THE TRANSACTION DOCUMENTS

Other than as specifically provided above, the Company defaults in the performance of any other
covenants, obligations, representations or warranties under these presents or any other Transaction
Document, unless such default is capable of being cured and is cured within 30 (Thirty) calendar
days from the date of its first occurrence.

(ddd)  ALTERATION IN CONSTITUTIONAL DOCUMENTS

The Company, without the previous consent in writing of the Debenture Trustee, makes or
attempts to make any alteration in the provisions of its Constitutional Documents where (i) such
change might in the opinion of the Debenture Trustee detrimentally affect the interests of the
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Debenture Holder(s) and (i) the Company refuses or neglects to or is unable to rescind such
alteration.

(eee) NON-COMPLIANCE WITH JUDICIAL ORDER
The Company fails to comply with or fulfil any judicial order passed against it provided however
that such order shall not include any order against which appeal is available or for which an appeal
is pending.

iil] £ROSION OF NET WORTH
The Debenture Holders' assessment from quarterly or annual financial reporting from the company,
or at any time certified by an accountant of a firm or chartered accountant appointed by the
Debenture Trustee (which the Debenture Trustee is entitled and hereby authorized to do so at any
time), that the net worth (as defined in the Act) of the Company has eroded by 50% or more.

(ggg)  SALE, DISPOSAL
Sale, transfer, or other disposition of all or substantially all of the Company's Assets other than in
the normal course of business of the Company.

(hhh)  THIRD PARTY OBLIGATION
A default or Event of Default occurs on account of a breach of representation or breach of an
information covenant under the terms of any other agreement involving borrowed money or the
extension of credit or any other Financial Indebtedness under which the Company may be
obligated as a borrower or guarantor and pursuant to which the Company is called upon to and
makes a prepayment to a 3rd party without the prior written consent of the Debenture Holder. Such
consent consent shall not be unreasonably delayed or withheld by the Debenture

Holders

(i)  DELISTING
If the Debentures are listed and any Debenture is subsequently delisted from any exchange on
which it is listed without the prior written consent of the Debenture Trustee.

CONSEQUENCES OF AN EVENT OF DEFAULT

On and at any time after the occurrence of an Event of Default, unless such Event of Default at the
request of the Company is expressly waived by the Debenture Trustee acting on the instructions of the
Majority Debenture Holder(s), (a) upon the expiry of the cure period provided to the Company, or (b) if
the cure period provided is mutually extended by the Parties hereto upon the expiry of such extended
period or (c) where it is not practical to provide a cure period, then forthwith, or (d) where no cure period
has been provided and the Parties mutually agree to provide for a cure period, upon the expiry of such
mutually agreed cure period, the Debenture Trustee shall if so directed by the Majority Debenture
Holder(s):

(a) declare that all of the Debentures, together with accrued but unpaid Coupon, and all other costs,
charges and expenses accrued or outstanding under the Transaction Documents to be
immediately (or such other date as the Debenture Trustee may specify) due and payable,
whereupon they shall become so due and payable;

(b) accelerate the redemption of the Debentures and require the Company to mandatorily redeem
the Debenture and repay the principal amount on the Debentures, along with accrued but
unpaid Coupon, and all other costs, charges and expenses incurred under or in connection with
this Deed and other Transaction Documents;
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enforce the charge over the Secured Property in accordance with the terms of the Deed of
Hypothecation; and/or

exercise any and all rights specified under this Deed and/or the other Transaction Documents:

exercise such other remedies, including legal and equitable rights, as permitted or available
under Applicable Law (including initiating insolvency proceedings under IBC (if applicable)) or
the Transaction Documents; and

appoint any independent agency to examine and inspect the working of the Company and
provide a report to the Debenture Trustee. The Company shall provide full cooperation and
provide necessary assistance to such agency and bear all costs and expenses of the
examination including the professional fees and travelling and other expenses.

Debenture Trustee shall take necessary action of either enforcing the Security or entering into
the ICA or take any other action as decided in the meeting of Debenture Holder(s) based on the
decision of the Debenture Holder(s) with Special Majority, including the decision of formation of
a committee of the Debenture Holder(s) to participate in the ICA or to enforce the Security or as
may be decided in the meeting of Debenture Holder(s). Such a committee, if decided to be
formed, may comprise of the designated members representing the interest of the ISIN level
Debenture Holder(s) under the Debentures and be responsibie to take decisions [which shall be
binding on the specific ISIN level Debenture Holder(s) relating to ICA matters, or in relation to
enforcement of the Security, or take any other action as may be decided by the Debenture
Holder(s),from time to time. The Debenture Trustee(s) may in accordance with the decision of
the Debenture Holder(s), sign the ICA and consider the resolution plan, if any, on behalf of the
Debenture Holder(s)/ Beneficial Owners in accordance with the requirements under the extant
RBI guidelines, SEBI circulars, guidelines and other Applicable Laws.

The Debenture Trustee after obtaining consent of Debenture Holder(s) for enforcement shall
inform the designated stock exchange seeking release of the Recovery Expense Fund. The
Debenture Trustee shall follow the procedure set out in
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”
issued by SEBI, as amended from time to time for utilisation of the Recovery Expense Fund and
be obligated to keep proper account of all expenses, costs including but not limited to legal
expenses, hosting of meetings etc., incurred out of the Recovery Expense Fund towards
enforcement of Security. All expenses over and above those met from the Recovery Expense
Fund incurred by the Beneficial Owners(s)/Trustee after an Event of Default has occurred

Notwithstanding any cancellation or termination pursuant to Clause 10 (Consequences of an Event of
Defaulf) above, all the provisions of the Transaction Documents for the benefit or protection of the
Debenture Holders and their interests shall continue to be in full force and effect as specifically provided
in the Transaction Documents. The Debenture Trustee shall, on being informed by the Company of the
happening of any of the Event(s) of Default set out in Clause 9 (Events of Defaulf) above or upon the
happening of any of such Event(s) of Default coming to its notice, forthwith give written notice to the
Debenture Holder(s) of the same
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SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the Act, the Memorandum and
Articles of Association of the Issuer, the terms of this Information Memorandum, the Private Placement Offer cum
Application Letter, Application Form and other terms and conditions as may be incorporated in the Transaction
Documents.

8.1 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 entitied 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 Law. The
Debentures held in dematerialized form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of the transferor or transferee and any other
Applicable Law. 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.

8.2 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/fund transfer/RTGS to
those Debenture Holder(s) whose names appear on the list of beneficiaries maintained by the R&T Agent. The
names would be as per the R&T Agent's records on the Record Date fixed for the purpose of redemption. All such
Debentures will be simultaneously redeemed through appropriate corporate action.

The list of beneficiaries as of the Record Date setting out the relevant beneficiaries' name and account number,
address, bank details and DP's identification number will be given by the R&T Agent to the Issuer. If permitted, the
Issuer may transfer payments required to be made in any relation by EFT/RTGS to the bark account of the
Debenture Holder(s) for redemption payments.

8.3 Trustee for the Debenture Holder(s)

The Issuer has appointed IDBI Trusteeship Services Limited to act as trustee for the Debenture Holder(s). The
Issuer and the Debenture Trustee intend to enter/have entered into the Debenture Trustee Agreement and the
Debenture Trust Deed inter alia, specifying the powers, authorities and obligations of the Debenture Trustee and
the Issuer. The Debenture Holder(s) shall, without further act or deed, be deemed to have irrevocably given their
consent to the Debenture Trustee or any of its agents or authorized officials to do all such acts, deeds, matters
and things in respect of or relating to the Debentures as the Debenture Trustee may in its absolute discretion
deem necessary or require to be done in the interest of the Debenture Holder(s). Any payment made by the Issuer
to the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the Issuer pro tanto to the
Debenture Holder(s). The Debenture Trustee will protect the interest of the Debenture Holder(s) in regard to the
repayment of principal and coupon thereon and they will take necessary action, subject to and in accordance with
the Debenture Trustee Agreement and the Debenture Trust Deed, at the cost of the Issuer. No Debenture Holder
shall be entitled 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.
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8.4 Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, 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 banks,
financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the Issuer nor its
agents shall be liable for use of the aforesaid information.

8.5 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 Holder(s) the right to
receive notice(s) or to attend and to vote at any general meeting(s) of the shareholders of the Issuer.

8.6 Modification of Debentures

The Debenture Trustee and the Issuer will agree to make any modifications in the Information Memorandum
which in the opinion of the Debenture Trustee is of a formal, minor or technical nature or is to correct a manifest
error.

Any other change or modification to the terms of the Debentures shall require approval by the Majority Debenture
Holder(s) in the manner as provided for in the Debenture Trust Deed.

For the avoidance of doubt, the following matters require the consent of Majority Debenture Holder(s), either by
providing their express consent in writing or by way of a resolution at a duly convened meeting of the Debenture
Holder(s):

A. Creating of any additional security; and
B. Amendment to the terms and conditions of the Debentures or the Transaction Documents.

8.7 Right to accept or reject Applications

The Board of Directors (including a duly authorized committee thereof) reserves its full, unqualified and absolute
right to accept or reject any application for subscription to the Debentures, in part or in full, without assigning any
reason thereof.

8.8 Notices

Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holder(s) through registered
post, recognized overnight courier service, hand delivery, e-mail or by facsimile fransmission addressed to such
Debenture Holder at its/his registered address, e-mail or facsimile number.

All notice(s) to be given by the Debenture Holder(s) to the Issuer/ Debenture Trustee shall be sent by registered
post, recognized overnight courier service, hand delivery, email or by facsimile transmission to the Issuer or to
such persons at such address/ facsimile number/ e-mail as provided in the Disclosure Document or as may be
notified by the Issuer/ Debenture Trustee from time to time through suitable communication. Alf correspondence
regarding the Debentures should be marked “Private Placement of Debentures”.

Notice(s) shall be deemed to be effective (a) in the case of registered mail, 5 (Five) Business Days after posting
via certified or registered mail, return receipt requested; (b) 1 (One) Business Day after delivery by recognized
overnight courier service, if sent for next Business day delivery (c) in the case of facsimile at the time when
dispatched with a report confirming proper transmission; (d) in the case of personal delivery, at the time of delivery
or () or in case of e-mail at the time of the sending thereof (provided no delivery failure notification is received by
the sender within 24 hours of sending such email).
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8.9 Issue Procedure

Only ‘Eligible Investors’ as given hereunder to whom this Information Memorandum is addressed, 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 /or redemptions warrants.

8.10  Application Procedure

The eligible investors will be invited to subscribe during the period between the Issue Opening Date and the Issue
Closing Date (both dates inclusive) by way of the Application Form prescribed in the Private Placement Offer Cum
Application Letter. The Issuer reserves the right to change the Issue schedule including the Deemed Date of
Allotment at its sole discretion, without giving any reasons or prior notice. The Issue will be open for subscription
during the banking hours on each day from the Issue Opening Date to the Issue Closing Date (both dates
inclusive).

8.11 Fictitious Application

Alt fictitious applications will be rejected.

8.12  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 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.

8.13  Payment Instructions

The Application Form should be submitted directly. The entire amount of Rs. 10,000/~ (Rupees Ten Thousand

only) per Debenture is payable along with the making of an application. Applicants can remit the application
amount through RTGS on Pay-in Date. The RTGS details of the Issuer are as under:

Beneficiary Name: Dvara Kshetriya Gramin Financial Services Pvt Ltd
Bank Account No. 10053622878

IFSC CODE: IDFB0080101

Bank Name IDFC First Bank

Branch Address: RK Salai Branch, DBS West Minister Chennai 600004

8.14  Eligible Investors

The following categories of investors who have been specifically approached and have been identified upfront, are
eligible to apply in the Issue 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:

Mutual Funds

Alternative Investment Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Banks
shelriyn Gramin Finondal Services Put Lid
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Foreign Portfolio Investors (FPls)

Insurance Companies

Investment holding companies of high net worth individuals
Any other person eligible to invest in the Debentures

=mzo

All potential investors are required to comply with the relevant regulations/guidelines applicable to them for
investing in this issue of Debentures. Potential investors who are not resident in India shall also ensure
compliance with conditions (including in relation to eligibility and mode of payment) as prescribed in the Foreign
Exchange Management (Borrowing and Lending) Regulations, 2018 as well as the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2017.

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

8.15  Procedure for Applying for Dematerialised Facility

A. The applicant must have at least one beneficiary account with any of the DPs 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 Issue of Debentures in 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 or the Issuer, as applicable.
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 correctness of histher 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 Holder(s) whose names
appear on the list of beneficial owners maintained by the R&T Agent as on the Record Date. In case of
those Debentures for which the beneficial owner is not identified in the records of the R&T Agent as on
the Record Date, the Issuer would keep in abeyance the payment of the redemption amount or other
benefits, until such time that the beneficial owner is identified by the R&T Agent and conveyed to the
Issuer, whereupon the redemption amount and benefits will be paid to the beneficiaries, as identified.

8.16  Depository Arrangements

The Issuer shall make necessary arrangement with CDSL and NSDL for issue and holding of Debenture in
dematerialised form.

8.17  List of Beneficiaries

A Nnmin Biaenriol Sariear § +4
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The Issuer shall request the R&T Agent to provide a list of beneficiaries as at the end of each Record Date. This
shall be the list, which will be used for payment or repayment of redemption monies.

8.18  Application under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the names
and specimen signature(s) of all the authorized signatories of the investor and the tax exemption
certificate/document of the investor, if any, must be lodged along with the submission of the completed Application
Form. Further modifications/additions in the power of attorney or authority should be notified to the Issuer or to its
agents or to such other person(s) at such other address(es) as may be specified by the Issuer from time to time
through a suitable communication.

In case of an application made by companies under a power of attorney or resolution or authority, a certified true
copy thereof along with memorandum and articles of association and/or bye-laws along with other constitutional
documents must be attached to the Application Form at the time of making the application, failing which, the
Issuer reserves the full, unqualified and absolute right to accept or reject any application in whole or in part and in
either case without assigning any reason thereto. Names and specimen signatures of all the authorized
signatories must also be lodged along with the submission of the completed Application Form.

8.19  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 authorizing investment and containing operating instructions

C. Specimen signature of authorized signatories

8.20  Documents to be provided by Investors

Investors need to submit the following documents, as applicable

Memorandum and Articles of Association or other constitutional documents
Resolution authorising investment

Power of Attorney to custodian

Specimen signatures of the authorised signatories

Registration certificate issued by RBI, SEBI or IRDAI, as applicable to the investor.
Self-attested copy of PAN card

Application Form (including EFT/RTGS details)

OPmUOwp

8.21  Applications to be accompanied with Bank Account Details

Every application shall be required to be accompanied by the bank account details of the applicant and the
magnetic ink character reader code of the bank for the purpose of availing direct credit of redemption amount and
all other amounts payable to the Debenture Holder(s) through EFT/RTGS.

8.22  Succession

In the event of winding-up of the holder of the Debenture(s), the Issuer will recognize the liquidator or such other
legal representative of the Debenture Holder(s) as having title to the Debenture(s). :
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The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of such other legal
representation, in order to recognize such holder as being entitled to the Debenture(s) standing in the name of the
concerned Debenture Holder on production of sufficient documentary proof and/or an indemnity.

823  Mode of Payment
All payments must be made through EFT/RTGS as set out in the Application Form.
8.24  Effect of Holidays

If the due date for payment of Coupon falls on a day that is not a Business Day, then the due date in respect of
such payment shall be on the immediately succeeding Business Day; however, the dates of the future Coupon
payments would be as per the schedule originally stipulated in Annexure V. In other words, the subsequent
Coupon schedule would not be disturbed merely because the payment date in respect of one particular Coupon
payment has been postponed because of it having fallen on non-Business Day.

If the date for performance of any event or the Maturity Date/ Redemption Date falls on a day that is not a
Business Day, then the due date in respect of the performance of such event or the Maturity Date/ Redemption
Date shall be paid on the immediately preceding Business Day.

8.25  Tax Deduction at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof will
be deducted at source. For seeking TDS exemption/lower rate of TDS, relevant certificate/document must be
lodged by the Debenture Holder(s) at the office of the R&T Agents of the Issuer at least 15 (Fifteen) calendar days
before the relevant payment becoming due. Tax exemption certificate / declaration of non-deduction of tax at
source on interest on application money, should be submitted along with the Application Form.

If any payments under this issuance is subject to any tax deduction other than such amounts as are required as
per current regulations existing as on the date of the Debenture Trust Deed, including if the Company shall be
required legally to make any payment for tax from the interest/coupon payable under the Issue, (“Tax
Deduction”), the Company shall make such Tax Deduction, and shall simultaneously pay to the Debenture
Holder(s) such additional amounts as may be necessary in order that the net amounts received by the Debenture
Holder(s) after the Tax Deduction shall equal the respective amounts which would have been receivable by the
Debenture Holder(s) in the absence of such Tax Deduction.

8.26  Letters of Allotment
The letter of allotment, indicating allotment of the Debentures, shall be dispatched to the Investor within 2 (Two)
Business Days from the Deemed Date of Allotment. The aforesaid letter of allotment shall be replaced with the

actual credit of Debentures, in dematerialised form, within 5 (Five) Business Days from the Deemed Date of
Allotment or within such timelines as permissible under Applicable Law.

8.27  Deemed Date of Allotment
All the benefits under the Debentures will accrue to the investor from the specified Deemed Date of Allotment. The
Deemed Date of Allotment for the Issue is June 28, 2021 by which date the investors would be intimated of
allotment.
8.28 Record Date
The Record Date will be 15 (Fifteen) calendar days prior to any Due Date.

o Dugga Kshetriyo Gramin Fingndot Services Pyl Lid
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8.29 Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be dispatched within
seven days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the
application money relating to the Debentures in respect of which allotments have been made, 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.

8.30 Interest on Application Money

Interest shall be payable on all application monies received at the Coupon Rate of 15% (Fifteen Percent) per
annum from the date of realization of the application monies by the Issuer upto one day prior to the Deemed Date
of Allotment and the same shall be paid to the relevant investors within 5 (five) Business Days from the Deemed
Date of Allotment.

8.31  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.

8.32  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.

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

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

Disclaimer: Please note that only those persons to whom this Information Memorandum has been
specifically addressed are eligible to apply in the Issue. 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 additional documents / information, and can accept or reject an
application as it deems fit. Investment by investors falling in the categories mentioned above are merely
indicative and the 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
investor, neither is the Issuer required to check or confirm the same.

For Dvark Kshetriya Gromin Finondal Services Put Lid
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SECTION 9: UNDERTAKING PURSUANT TO REGULATION 21B OF THE SEBI
DEBT LISTING REGAULTIONS '

Undertaking on Creation of Security

The Issuer hereby undertakes that the assets on which charge is proposed to be created as security for the
Debentures are free from any encumbrances. The Issuer further undertakes that the charge proposed to be
created is a first ranking exclusive charge and therefore no permission or consent to create a second or pari-
passu charge on the assets of the Issuer is required to be obtained from any creditor (whether or not existing) of
the Issuer.
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SECTION 10:DECLARATION

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

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

C. The monies received under the offer shall be used only for the purposes and objects indicated in this
Information Memorandum.

I am authorized by the Resolution of Debenture Committee of the board of directors on June 26, 2021 to be read
with Resolution of the board of directors on November 4, 2020 to sign this Information 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 Information Memorandum and in the attachments thereto is true, correct and complete
and no information material to the subject matter of this Information 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 Information Memorandum.

The Issuer declares that all the relevant provisions in the regulations/guideline issued by SEBI and other
Applicable Laws have been complied with and no statement made in this Information 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 Information 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 Information
Memorandum is consistent with disclosures permitted by regulatory authorities to the issue of securities made by
the companies in the past.

For Dvard Kshetriya Gramin Financial Services Pvt Ltd

hetriva Gromin Fin arvices Pyl Lid
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Name: G Vijayakumar

Title: Chief Financial Officer

Date: June 28, 2021
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ANNEXURE |: TERM SHEET

As per SECTION 5.21 Issue details
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ANNEXURE II: RATING LETTER & RATING RATIONALE
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Press Release

June 25, 2021

Rafing keaffirmed & Assigned

Dvara Kshetrivo Gramin Financial S ervices Private Limited
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. ACUITE A-f Stable
Long Term Raling [Reaffimed]
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ACUITE A2+
short Term Raling [Reaffrrmeal

pefer annexure for details

Rafing Rofionale

Acuité nos reaffrmed the long termrating of “ACUNE A-' {read as ACUITE A minys) on the Rs. 250.00 Cr. Bank
faciities of Dwvara Kihetrya Gramin Financial Serv ices Priv ate Limited {Dv arg £GES). The outiook is ‘Stable’.
Acutté nas reaffemed the ong term rating of "ACIHTE A-' {read as ACUITE A minus) on the R5. 2500 Cr.
proposed non-cony efficie debentures of Dvora Kshetrya Gramin Fniancial Services Private Limited {Dv ara
KGSFS). The outook i ‘stable’.

ACUR nas withdrown the long term rating of 'ACURE A-' {read as ACUNIE A minus) on the ®s. 50.00 Cr.
proposed nor-conv erticie debentures of Dvora Kshetriya Gramin Fnancial Services Private Limited {Dv oro
KGFS].

Acufté nas ossigried the snort term nating of ‘ACUTE A2+ {read as ACUITE A two plus) on the Rs. 25.00 Cr.
proposed commercial paper progrom of Ov aro Ksnetriyo Gramin Financior Serices Private Limiteg {Dv ara
KCES).

Furtner, Acuité nas assigneg the long term rating of 'ACUNE Frovisional PP-MLD A-' (read as ACURE
Provisional Principol Protected Market Linked bebentures A minus) or 2 Rs 50.00 Cr. proposed principa
protected market inked non-convedibe debentures of Ov ara Kshetrya Gromin Frnanciai Services frvare
Limited {Dvara XGFS). The cutlook is "Stable’.

he rating on the R, 30.0C of. proposed PR-MLD HCD isue of Dv ana KGFS is provsicnal and the finalratng
subject to:
»  Appointment of 5E31 registered debenture srustes
»  xecution of sgring of Trust Deeg
« peceipr of fingl term sheet ang corfirmation from trustee regarging the complance with az
ang conditions of term sheet.
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The rating factors in Dvara KGFY's experienced management, support from marquee invastors, div ersifieg
and sTong rescurce raising apility. ine raring facror & cortinuous support of founaer-promoter Dv ora Trust
fersharnie IFMIR Trust}. The rating aiso fakes into consideration Dvarg KGFS's establithed presence in s areas
of operations and demonstrared growsn of its AUM which stood ot Rs. 1,107.7% Cr. as on March 31, 2021, The
rating ato fgotor I the company’s healtny capiaization lev ek marked by Caprmmdnquacy Ratic {CAR)
of 22.49 percent gs on Adarch 31, 2021 {provisional} ord nas demonstrared the g s o attroct funding from
Barks ard HBFC/R's os reflected in Dv ara KGFS's diversified funding profie. The company has mantained
a consefv ative ey erage of 3.03 times as on March 31, 2021,

These strengins are particly offset by reigtiv ely gecgrapricaly concentrated portfolic in the stare of Tamil
Madu wirh ~73.48 percent of the AUM as on Maren 31, 20271, AcUité notes the innerent reks n noture of the
micrefinance busness accentugted by the economic impact of COVID-19, rendering the potioic
vyneratie to aset qualty ks, Aculfé undestands That Dvara £5FS nad granted Sanket morgtodum o its
porowers from Apri to August 2020, Agdinst the backdrop, weakening 1 asset qualty s seen with GHPA ot
7.73 parcent Qs on March 31, 2021, Dvarg KGFS has restructured #3 loan book of ~Rs. 29.33 Cr. in the month
of February ana March 2021 under REI restructuring framewnork ang has provided for prov sons to mitgate
some of the asset gualty ris,

About Dvara KGF3

Chernoi bosed, Dvaa Kshetriyg Grameen Financial Semvices Prvate Limitea jprevicusly Pudhuacns
Finarcal Services Private Limiteg] 5 o non-deposit taking, systemically important non-banking finance
company {'HBFC-+D-517). The company s co-founded oy M. 8indu Ananth, crarperson of Dv ara Tust and
Dwara €GF5. Dvara KGFS B promoted by Dvora Trust [ershwhie IBMIR Trust] which hodds ~32.12 percent of
sharenolang as on Januory 31, 2021, the rest § neid by Accion intemational Leapfreg investmeant,
Stakeboat Cagial ana Mordic Microfinonce Inffigtive. Dvera £GFS 5 engoged in extending loans ord
francioproducts. i maiory provides loans urdes Joi bty Group UG medeanda ko prov ides mcro-
enterprizg I0ans. PEronal Dans, Bwe! Dans, Coraume? 10ans ond Crop Bars.

Dwarg KGFS operates through its network of 309 branches sprecd goross 6 states as on March 31, 2021

Anajytical Approach

Aculté nas considered fre stondoione busness and francia risk profie of Dv ora KGFS to arive at the
rating.

Key Rafing Drivers

strengths

s Experienced management feam suppored by diverse and reputed investors
Cwvora KGFS commencad s operations b 2008, vnder the name Pudnuaary Financial Sereices Private
Limitea ond was laver re-cronded as Dy are £GFS in 2018. The company offers a range of fnancial services
and lean products under it “Wealtn Monagement APproacn’ through its branch based Ksherya Gramin
model. Dy aeg KGES has presence in 53 aistricts with a network of 309 tronches having an Au of 85
1,107.7% Cr. as on March 31, 2021,
Cnvara KGFS's management team nas v ast experience in the fied of microfinance, sociot rransformation
and sarking. ™The toard i g by Ms. Bindu Ananth jCnarperson] and Mr. samir shan {Director). M3, indu
is true co-founger and Cnafperson of Dy asa Trust. She was Board Char of Morthern Are Cagital from aoce
~ 2018, Ms. Bindu also goquired experience in microfinancs segment wnie har stint of HORTH Bank. M. Samir
was ex-Marcging Dractor & CED gt NCDEX and nas ground two decades of experfence af Thomson
Reuters where e hexd positions in v arious copacities incluging the position of the Goobal Head of 3usiness
flanning and Cperations; he also ted Feuters' India operations g3 the Managing Drector n South Asig.
The Doard is aso supported By independent directorns ike Mr. S swanatnhan o senics barking profestiona:
with eround four gecodes of experience n Credit REk, Corporate Banking, Stressed Asse? Management,
Private Barking ard Compliance. He nhas led the Private Banking vertical, tne Md Corporate segment
and Complicnoe af NG Vysya 3onk. The investors o nave board represantarions ang Dvara KGFS
panafits from ther expertise.
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The manogement has demonstrated its atilty 1o attract fundging in the form of Equity, CCPS from margquee
v astors ke Accion Infemationa:, LeapFrog Investment, Stokeboat Capita: ang Morgic Microfihance
Initiatyv e. These investors hekd around &7.68 percent of Total snarehoiding os on January 2021 and rest
32.32 percent s hexd by founder-promoter Dv arg Trust, The company has roised copita: amountg 1o Rs.
137 Cr. during FY2020.

Acuité beleves mat the company's growth prospects wit be wppotted by the management's
sxperience in the ndusiry, along with ther demonstrated track record of resource raking ability.

Adequate inancial position with diversified funding mix

D arg KGES's oopital structune 5 marked by rehaortn of ®s, 293,458 Cr. as on March 31, 2020 [Rs. 164.85 Cr.
as on March 31, 2019) ana a gearng of 2.41 times as on darch 37, 2020 (3.56 tmes o5 on March 31, 2019}
The improv emant 0 networtn is on gocount of capita: infuson of Rs. 137 Cr. in FY2020. A5 on Mamsh 31,
2C21 the networn stood af RS, 295.44 Cr. with gearing levek ot 3.03 times. The company has cdequate
capitalipation levels morked by Capital Agequacy Ratic [CAR) af 2449 percent as on March 31, 2021
{provsionall. Dv are KGFS has strong lencer profie compeksing Banks ard MNBFC/FN's, wih tota: dept of Rs,
604 83 Cr. outstanding o0s on Februgry &8, 2021, Dvara KSFS's borrowing profile compriset Term loans
{77 4é percent], HCD's [17.5% percent| and Sub-dent (4.94 percent] as on Febnsary 28, 2621, The abifty to
raise sebt for microfinance activities remains challenging due 1o a very selective and cautious approacnh
adopted by Banks and NEFC/Fla. Howev er, Dvarg KGFS has demonstrated access 1o funding from both
banks and krge MBFC/Fis as refiected in its sanctions to tne tune of around Be. 280 Cr. as on February 2021.
Aculté believes that tne company s comfortane capitaation v es Qlong With demonstrated remurce
raigng apility will support s growth pians ov er the medivm tezm.

Healthy growth in AUM

Dv ora KGR commencead i1s operations in 2008, in Tarmil Nadu. Ov er the years the Sampary Nas expandced
s presence by further penemnation in Tami Magu and expanding into new states &e Cdkna, Karnataka
and Urrarakhand. In additon to crgonic growth, in FY2019 Dvars KGFS aoquired the budness of varam
capitas Frivate Uimites an exsting HBFC-MF! to expand ifs presence o the state of Cnhattsgarh. The
cormpanty dsbured joans amounting to arcunda Rs. 469 Cr. in FY202). Dvars KGFS's AUM nas grown rom
Rs. 679.73 Cr. @s on March 31, 201¢ to R5 1,107.79 Cr. o5 on March 31, 2021, The Aunt of Rs. 1,107.79 Cr.
comprised owned pertfolio of Rs. 825.37 Cr. [74.51 percent of AUM] and off cook exposure of Rs. 282,42
Cr. [25.4% percent of AUM}. Dvora KGFS takes off ook exposure throwgh Business Comespondence (BGH,
Drect Assignment (DA} and Pass tnrough Certificate [PTCY transactions. Bv arg KGFS nas BC parrnenship
with axis ank, ESAF small Finonce 8ank, MAS Francia Services and Northem Arc Capitai. The company
aise enterad nte DA & PTC transastions it FY2020 and Fraoe .

Acuité expects Dv ara KGFS 1o maintain tha growm mamentam in g sustainatie manner while o essifying
its geographnicat neach.

Weoknesses

= moderation in asset quality

Dv org KGFS argey extend: Jus oans and micre enterpriae keans which comprees 36.04 percent and .48
percent of the AUM respectiv ey ot an March 31, 2021, The operations of Dv arg KGFS are spread aoross
the states of Tamil biodu, Odisho, Komatoke, Uttarokhand, Canattsgarh angd Jharkhand. The company’s
AN stands ot Rs. 1,107.7% Cr. @5 on March 31, 2021 which grew from &s. §82.74 Cr. s on March 31, 2020
and from Re. 479 73 Cr. gs on March 31, 2019 Dvara KGFS manly operates n rural and semi-urban centers
with agricuingre ord chied activities accounting for around 431.78 percent of the AUM as on March 31,
2021 . Acuite notes the innerent rsks in nature of the microfinance business accentuoted by e ecoromic
impact of COVID-19, rendering the portiolic vunerabk to osset quaity riks. ACUite understands that
Dvorg KGFS hod gromted Daaneer moratorum to it bomowers fom Apes to August 2020, Against thk
bockarop, weakening T aset qualily 3 seen with PAR 30+ dpd rsing to 11.38 percent ond Gross Non-
perfoming Asset [GaIPA) Qt 7.73 percent ai on March 31, 2027 as compared 1o PAR 30+ dpd at 3.33
percenrt ard GHPA at 3.18 percent as an Marah 31, 2020, Dvara KGFS nas restnuctured ¥s loan book of

Acuité Ratings &ResearchLimited www_acuite. in

iondiol Services Pyt Lid




Information Memorandum dated June 28, 2021 Private & Confidential
For Private Circulation Only

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

-

Acuite

RATMGY & WESEARIH

~29.33 Cr.in the montr of February and Marcn 2021 under RE| approv ed restructuing romework and had
alse infroduced G sename 1o help seecty e DoOToWers with small ricket 1op-up/emergency loans. These
steps aong with coliection efforts nas cided in improvement in celiection efficiency (against scnedued
demana for surment month] Ot $8.79 percent as on Morch 31, 2027 Dut e totol colection efficiency
finclging overdues) remained ow at 50.27 percent guring e saome period. Dvara £45F5 has mage
prov giens to migare some of the asset quaolity risks.

Acuité believ 28 Dvara EGFY's abifty to demonstrate growth I ican assets whie containng asser quality
risks in the fignt of continuously ev otv ing scenaric Wil be srucial.

Eamings Profile

With growth in its AUM, Dv ara KGFS's et Interest iIncome (1} improv ed 1o Rs. 104.54 crore in FY2020 from
Rs. 78.08 crore in FY019. st for FY2021 Mil for Fr202) improv ed 1o Rs. 135.96 Cr. Met Interest Margin [Mik)
impeoved to 15.70 percent for FY2020 from 12.43 percent for FYZoT19. lam further margingity improv ed 1o
13.88 percent for FY2021. The company's PAT howey ef decined 1o Rs. 5.3¢ Cr. gs on dMarch a1, 2020 fraom
Re. 1413 Cr. @s on March 21, 2019 on goccourt of noregsed opercting expenses andg imparment s
ollowaence |provsors) of Rs. 21.77 Cr. during FY2020. The company confrued to provige for higher
impaEment loss aliowance {provgions) for FY2021 ar around Ri. 50 Cr. on account of noraase in GHPA,
resdting in lower PBT of Rs. .81 Cr. as on Mareh 31, 2021, Dvara £GFS's acquistion of varam Capitat and
on-going branch expansions resufed n nigh operating costs osrefiected in opercting expenses 1o eaming
assets percentage ot §.08 percent for FY2020 ond 8.60 percent for FY2019. Gpex for Frao21 further
marginally improved to .04 percent. The decine in profit margins a3 desoribeds above coupled with
increase in loan book resutted in decline in Retum on Av erage Assets [Roas ) of Dvara KGFS 1o 0.07 percent
for Fr2021 from 0.42 percent for FYZ02¢ ana from 4.29 percent for Frac1 s,

Aguité believes the innarent risks of microfvance ndustry Tolding expasure fo marg ralized borowers
have been exgcemnares by ocaied ookdowns and economic girruptions i tne wake of second wave
of Covig-19. i this regard, the mov ement of delinguenrcies across different fime buckers and #s resuttant
impact on prefitabiity metrics aue 1o nigher prov Soning requirements would remain key moniorabiles.

Geographic concenfralion; susceplibifity to risks inherent to microfinance segment

Cwarg KGFS has 3 operations spreads acrose & stares spanning §3 aisricts througn its Bronch network of
309 pronches of on darch 31, 2021, Cespite the expandon geogropnic concentaron of van porticio
was sean in the state of Tamil Madu with oround 73.68 percent of the AUM a3 on March 31, 209} folowed
by Odzhg with .54 percent and Karnofaka win 7.82 percent, the rest of the states Ustaracharnd,
Chrnhattsgarn ang Jharkhand comprsed 9.23 percent of the AUM. In tesm of distfict-wie concentration
tne top 5§ disticts comprised 141 branches {out of 309 Dronches] win 5747 percent of the total AUM
cutstanding as on March 31, 2621, reducing from £1.61 percent of total AUM outstanding as on Maren 31,
2020, Dv ara XGFEnas Deen gradually reducing s exposura 1o geogropnic concenization with addition of
rew brancnes o differert districts ang venturing o new smres. The company started its operations in
Karnororad in Fra039 ana i Chnartisgam snd Jnashand during Fraoes.

Given fhre widel coverage of the v ius across semi urban and nes areas in amidst second wave of covig,
e risks of g snarper impact an the lives and ivelinoods of the microfrance boower & higher 1 the near
fermy hence, the company's parformance is expected to remain exposeg 10 the occurence of such
events. Besides geography, the company wil be exposed to any changes n e regulatory framewaork.
The cument Dokdowns Ond economic disruptions might affect tne cred profile of Dv ora KGFS ' Domowers
whoh n tum coukt affect the company 's earning profie.

Aguité believes that contairing aaditional sippages whie maintaning the growtn in the oan portfolic
and reducing geograpnic concenination witl be crucio:

rRating Sensilivity
« impact of novorod coamities ke Covid-19 on ongsoing cperations
s« Movement irn cotecrion efficiency and asser quality
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= Movemert in liguidity buffers
« povement in proftability metric
s« Cnanges R eeguiarony enyvisnment

waterial Covenants

Owara KGFS is subject fo covenrants stipulared Dy 13 lendens/ v ectors in respect of v arous parametars tike
capitas structure, asset qualty, among ofners.

teridity: adequate

Dwara KGFS's overall liquid?y profie remains adequate with no negative cumuiative mismalches in
nearto medivum term as per ALM dated Marcn 31, 2021 The company has maintained unencumbered
Cawsn and bark balances of 8s. $4.96 Cr., a3 on March 31, 2021, The bomowing profie of Dvara KGFs of
RS 8C6.82 Croas on Februcry 28, 2021 {proviional] comprised Term loans {7744 parcent}, NCD's (17.57
percent] and Sub-Dedt (494 percent]. A5 per ArM stafement, the company has dest servicing
obligations of around Rs. 483 Cr. over the period of one year. Dvarg KGFS's bomowing {inowding term
loars ard HCD} tenure gereraly ranges between 2 to 6 years, with average maoturify bereeern 2.5 o
3 yedars, while e company provides ioans [4G ioons) having a tenure of | 1o 2 years, Dvara KGFS's
ichedued collection efficiency [demand due for curent moren} for sonuary, February and March
2021 were P4.83 parcent, 97 .5¢ percent and 98.99 percent respactivey.

Outlook: stabie

Acuité believes rnat Dvara LGES wil marsain g 'Stabie’ cutictk over e neor 1o megium owing to
edapdshed rack recora of manogement iy lencing ord ek resource rasing abifty apng with
demonstrated growth n jcan portfolic. The outiook may be revised to Potifive’ in case of rigner than
& saged growth in loan pontfolic while improving profifabiity ong asset quality metrics. Sonversey, the
oUtiook Moy bDe revised 1o Hegotv e i oose of any detenceation in asset quality or profrabilty metrics or
case of any deterioration in capitol structure or capitalization lev es.

About the Rated Enfify - Key Financials

parficulars vt Fr21 {Achsal) Fr20 {Actual)
Total Assels ®s. Or 1206 41 107475
Total Income* R8s, Cr. 13878 11022
PAT Rs. Cr. Q.84 3.8t
tetworth Rz Cr. 205.44 29348
Retum on Average Assels (RoAA} % 0.07 .42
Retum on bet Worth [ROHW] %) 0.28 1.56
Total Debt/Tangbie Het Worth [Gearnng] Times 3.03 2.41
Gross WPA'S (€3] 773 .18

HEt NPA'S %} 194 112

* Tof ol income equals fo Net nfersd noome plus of her incoms

stalus of non-coop erafion with previcws CraA {if applicable}
Mot Appicasie

arny other information
tiot Appacable

Applicable Criteria
« Defoult Recognition -niip
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» ror-Bonrking Francing Entifies - nripi
» Finaneia: Ratos and Adustments - 7t i
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rerin-44 0im

Note on complexily levels of the rated inskrument
cotpsd e S ouite in sy e -roth Fari

Rafing History {Upto last three years)

— Amount 3
ate Name of inshrument / Facilities Term (Rs. Cr} Rafings/Ouiiook
. ACUITE A~ Stabde
P -1 XK Focilit g T ] 25000 . .
roposed 8an ¥ Long Term {Assgned]
SO0 i of ¥
1 B-JUrE-202] Proposad Hor-Conv ertitee Lang Term 75.00 ACUITE-A 5 Sf?ﬂae
Diepenniras IAssigned])
- ACUITE A2+
Pry ed & o B ng Term: X . .
oposed Commercial faper Long Term 25.00 |assgned]
*annexure - Details of insfruments rated
- pate of Coupon maturity size of Issve ratings/
Name of Faciliies
Issuance Rate Date {&s. Cr.) Owuliook
. ot Mot raot ACUITE A-fStable
Proposed Barx Focilt - - . 250.0C N .

P ¥ Appicabe | Applicanie | apgicabk [Recffimed]
Proposed Hor-Cony ertipe ot Hot réct 25.00 ACUTE A-/Srable
Depentures Appicabe | Appicatke | Appicabke - {Recffrmed}
Proposed Har-Cony ertice rot Mot beot £0.00 ACUITE A-

’ : N 50. )
Ceoentures Appicatie | Appicagle | Appdcobie {Watharawn|
ACUITE Provisional
Mot Mot -
Proposed PRAULD An kf)‘ccb"e A ;Gme A rf:;bbe £0.00 PR-MLD A~ Stabie
PR PR PP [Assigreal
proposed Cornmercial ot Mot ot 25.00 ACUITE A2+
Paper Appicabe | Appicatie | Appicoblk : [Reaffimed)
Confacts
Analvtical Rofing Desk
Mot Jai varsha it
Senior Vice President senior Manager - Rating Desk
Tel: B22-4F294000 Tl 022 - 49294011
Fion@gouiedn rating.d e Eqoite.in
Snreyans Mento
Sericr Aralyst - Rating Operations
Tel 022-452040582
srevansmentgiiacuite.in
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About Acuité Rafings & Research:

Acuité Rotings & Research Limited b o fulkservice Cred? Ratng Agenscy registered with the Securtes and
Exchange Boass of indla {SE81). The company moel ed BB Accredialion o an Exiemnal Credii Assessment
Institution [ECA), for Bank Loan Ratings under BASEL-l norys in the year 2012, 5nce then, it has assigned maore
than 5000 credit ratings to v arcus securites, dest pstrumants and bank facaties of entlties spreags acros; the

courtny and ooross g wide cross sactior of naustries. It has ifs Regetered ond Head Office in Mumpai.

Disclabmar An Aol € rofing does nof consa? U2 an aud? of the rated evtd vand should nod be freated as o resomimencdkation or
apinion that isirtended o subdi e for o financial odviser’s orinved ors independerd amrsment of whether o buy, sell or ol
any seowity Acuite rafings are bazed on the data and informdtion pravided by the issuer and obd dned from other relabie
sources. Aif hough reazanabie oare has been taken o ensues that the doda and infarmation istrue, Acuits, in parfiouar, makes
no represest oion or wararty, expresed or impied wi hrespedt fothe adeguacy, aoowany or samplefensss of the ifomafion
rafied upon. Aouite is nof responsitle for any econs or omizdons and sspecialy if ates fhot # has no financicl fabiify whotzoever
for any direot, hdireot or consequentid loss of any kind ariang from the we of its rafings. Aot £ ratings are subjec? to o process
of suveilance wiich may lead fo @ revision in rafigs o3 end when the groumdancss 20 warar?d. Flease vist our wetale
forww. coutein) for ihe Iat ed information on anyinshument rafed by Acuit &,
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ANNEXURE Iil: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

IDBI Trusteeship Services Ltd
CIN ; UBSSS1IMH2001GOI131 {54

Ref. No. 29163-B/ITSL/OPR/CL;/21-22/DEB/
Dotz June 24, 2021

Dvara Kshetriya Gramin Financial Services Private limited
1Cth Floor-E Block, IT-Madras Ressarch Park,
Kanagam Village, Taramani, Chennai 800113

Kind Alin: Ms._ Shilpa Bhatler
Sear Modam,

Sub.: Dvara Kshetiva Gramin Fingncial Services Private Limited {“the company"} - Consent to gct
as Debenture Trustee for your proposed listed, Secured. Rated, Private Placed. Non-Convertible
Debentures (NCDs) of Rs.50 Crores

Tris is with reference fo the captioned subject we are pleased fo inform you to give hersby our
cansent to act a3 Deberture Trustes for your proposed lsted, Secured, Rated, Private Flaced,
Non-Caonveriitle Debentures (NCDs) of Rs.50 Crores.

We are agrescble for inclusion of our nome os trustess in ihe Disclosure document/ fisting
appiication any other document to ke filed with the Stock Exchangeis) subject fo the following
candifions.

i} The Company hersby agrees and underiakes to executs the Debenture Trust Deeg (
Debenture Trustee Agreement and other necessary documents on such terms and condifions
a5 agresd by the Debenture kelders and disclosg in the Information Memorandum o
Disclosure Document as aoproved by the Debenture Trustes, within o period as agreed by us
ir the Information Memorandum or Disclosure Docurment.

2} The Company hersby ogrees & underickss o pay to the Debenfure Trustees ¢ long as they
holg the office of the Debenture Trusies, remuneration as mutually agreed for thelr services as
Cebeniure Trustee in addition o ol legal. troveling and other cosls, charges and expenses
which the Debeniure Trustee or their officers, employses or agents may incur in relation 1o
execution of the Debenture Trust Deed and ol other Documents affecting the Security il the
monies in respect of the Debentures have been fully poid-off and the requisite formatities for
safisfaction of charge in olf respects, have been complied with.

k=

} The Company hereby agrees & undertokes to comply with the provisions of SEBI [Debenture
Trustees) Regulafions, 1993, SEB! (lssue and Listing of Debt Securifiss) Regulations, 2008, SEB!
Chrcular Mo, SEBIAMD/DOR-1/Bond/ /200971 /05 doted  11/05/2009  on  Simplified  Lsting
Agreement for Delkt Secwrifies read with the SEBI Circular Mo, SEBIAME/DOR- 1 BONDY Clr-572009
dated the 28 November, 2009, the new Companies Act, 2013 and other applicable provisions
and agree fo fumish to Trustees such infarmation in lerms the same on reguior basis.

Looding forward to o fruitful association with you and assuring you of our best services at alf fimes.

Yours faithfully,
For IDBI Trusteeship Services Limited
.
b_,—_”/

Amhorised Signatory

riyo Gromin Finondal Services Put Lid
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1081 Trusteeship Services Lid
CIN | UBSS9IMHI0 1001131 154

Ref. Ho. 29143-A JTSL/OPR/CL/2T-22/DEB 321
Cata: jure 24, 2021

Dvara Kshetriya Gramin Financial services Private Limited
10t Floor-€ Blook, F-Modras Research Park,
ranggam vilage, Taramand, Chenrat 600113

kind atin: Ms. shilpa hatter
Dear Mogom,

sub.: Dvara Kshelriva Gramin Financial 3ervices Private Limited {*the company”} - Consent o got
as pebenture Trustee for yvour proposed tisted, Secured. Roted, PFrivate Placed, Non-Convertible
Debentures (NCDs) of #5.50 Crores

Tris 5 with reference to the capfioned subject we are pleased to inform you 1o give nereby our
corzent to GCt a3 Debenture Trustee for your propoted Listed. Secured, Rated, Frivate flaced,
Hor-Convertise Depertuses (HCDs) of Re.30 Croves.

A7 the request of the compary, we give our rusteeship remuneration for the 1ais assignment as 1oiows:

Charge Heads Terms

Acceplance Fees Re 1.00,000/- Clus appicabie GST (Cne-fme payment. payosie uplront ang
non-refurdasisl

Service Charges =5, 1,50,000/- 0.0 piss oppicanie GET. Frst such payment woud become
poyacie or e gote of execution for the pro-reta pesriod from execution dare
il Migron 31; tnere after the Service Charges are payabie o5 OGN Onrdl Dasis in
aovance on AR 1 every yedr fit tne regemplon ond satisfection of crarges

pelay Payment | In come the poyment of senvice changes are not receivad within a penos of 30
charges days froen the core of e oill, ITSL reserves the rignt 1o charge “delayed

poyment chorges” @ 128 p.a. or the cutstancing ameurd.

Out of  pockel | Would pe relmourable or aotudl oasis witnin 30 aays of me cigim
expenses .3
statulory dues
validity Tres Corsent letter iz wada for @ pedod of three (3] morts from the date of mis
lerrer ond shall stana autoaraiically cancelied/revoked witndnoan Without any
funner commuricationeference fo the Bomower COMPany Uness othensise
nevaboored by Us. This Consent Lefter shad not oe conatmued a5 giving fise 1o any
ogtigarian on the part of IT5L fo act a5 Debenture Tustes uniess the Sompany
commuricaiss aoceptance 15 IT5L within 3 days from e dare of issvance of
thiz ietter ang tne Bomower Comoony Qiss SXecytes TUSTesshic SooUMents
weset Clouse i

Any enforcement consequent fo the event of default ["EOD"} would otiract separale charges

Aszurirg vou of our best sendoes or all immes.

yours faitnfuly, We gooep! the apove harms
For 1DBI Tmséeeship senvices Umited For Dvara Kshehiya Gromin Financiol Services Pyt Ud.

1%}:’? o

authorised signatory Authorised Signatory

NOTE:  As per recent GST guicelnes, ITSL would be required o pay e cppicadie GST on ihe amounfs
{ chaorges poyobie 1o us as indicared above. Please note that the Campany would be ¥ohie fo
pay aif such charges even in the event of canceiigtion of the oforesaid fransaction. Therefore,
a0 refund of any shafutory cues ciready poid woukd be made.

it - 40
o

Welsile o wvon W Dilrusbee Com

For Dokra Kshetviya Gramin Einondal Services Pyt Lid

5

futhorised
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cin Finandial Services Pyt Lid
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ANNEXURE V: ILLUSTRATION OF BOND CASH FLOWS

PART A
lllustration of Cash Flows

 IHustration of Bond Cash Flows

Com‘pany ‘ DVARA KSHETRIYA GRAMIN FINANCIAL SERVICES

PRIVATE LIMITED
Face Value (per security) Rs. 10,000/- (Rupees Ten Thousand Rupees only)
Issue Date / Date of Allotment Issue Opening Date: June 28, 2021

Issue Closing Date: June 28, 2021
Deemed Date of Allotment: June 28, 2021

Redemption Date / Maturity Date Series A

Redemption Date / Maturity Date: 15 months from the Deemed
Date of Allotment, ie, September 28, 2022 (subject to Business
Day Convention) (subject to Put Option/Call Option, if any)
Series B

Redemption Date / Maturity Date: 19 months from the Deemed
Date of Allotment, ie, January 28, 2023 (subject to Business Day
Convention) (subject to Put Option/Call Option, if any)

Series C

Redemption Date / Maturity Date: 24 months from the Deemed
Date of Allotment, ie, June 28, 2023 (subject to Business Day
Convention) (subject to Put Option/Call Option, if any)

Series D

Redemption Date / Maturity Date: 36 months from the Deemed
Date of Allotment, ie, June 28, 2024 (subject to Business Day
Convention) (subiect to Put Option/Call Option, if any)

Coupon Rate Based on ‘Reference Index Performance', corresponding
‘Effective Annualized Coupon Rate’ function’ will be applicable

For Series A :
Reference Index Effective Annualised
Movement from Initial Coupon Rate Function
fixing level to Final fixing
level
Reference GSec Price 0%

Movement = - 75%

Reference GSec Price Annualised coupon rate
Movement between -75% to | yielding 14.00% XIRR
+75%
Reference GSec Annualised coupon rate
PriceMovement = Above yielding 14.10% XIRR
75%

For Series B :
Reference Index Effective Annualised
Movement from Initial Coupon Rate Function
fixing level to Final fixing
level

12
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Reference GSec Price
Movement = - 75%

0%

Reference GSec Price
Movement between -75% to
+75%

Annualised coupon rate
yielding 14.10% XIRR

Reference GSec Price
Movement = Above 75%

Annualised coupon rate
yielding 14.20% XIRR

For Series C :

Reference Index
Movement from Initial
fixing level to Final fixing
level

Effective Annualised
Coupon Rate Function

Reference GSec Price
Movement = - 75%

0%

Reference GSec Price
Movement between -75% to
+75%

Annualised coupon rate
yielding 14.20% XIRR

Reference GSec Price
Movement = Above 75%

Annualised coupon rate
yielding 14.30% XIRR

For Series D :

Reference Index
Movement from Initial
fixing level to Final fixing
level

Effective Annualised
Coupon Rate Function

Reference GSec Price
Movement = - 75%

0%

Reference GSec Price
Movement between -75% to
+75%

Annualised coupon rate
yielding 14.75% XIRR

Reference GSec Price
Movement = Above 75%

Annualised coupon rate
yielding 15.15% XIRR

Frequency of the Coupon Payment with
specified dates

Bullet

Day Count Convention

Actual/365

Method of calculation of Effective Coupon Amount

Effective
-Amount

Coupon

Face Value * Annualised Coupon Rate * [(Final Maturity Date - Allotment Date)/365]

copvara Kt

Cervices Vi 1T
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Based on ' Reference Index Performance ‘ corresponding ‘Effective Annualised Coupon Rate

Effective
Annualised
Coupon Rate

Function’ will be applicable as follows -

For Series A :

Reference Index Movement from
Initial fixing level to Final fixing level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.00% XIRR

Reference GSec PriceMovement =
Above 75%

Annualised coupon rate yielding
14.10% XIRR

For Series B :

Reference Index Movement from
Initial fixing level to Final fixing level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.10% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
14.20% XIRR

For Series C :

Reference Index Movement from
Initial fixing level to Final fixing level

Effective Annualised Coupon Rate
Function

Reference GSec Price Movement = -
75%

0%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.20% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
14.30% XIRR

For Series D :

Reference Index Movement from
Initial fixing level to Final fixing level

Effective Annualised Coupon Rate
Functlon

Reference GSec Price Movement = -

0%
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75%

Reference GSec Price Movement
between -75% to +75%

Annualised coupon rate yielding
14.75% XIRR

Reference GSec Price Movement =
Above 75%

Annualised coupon rate yielding
15.156% XIRR

Reference GSec Price Movement (%) — [(Final Fixing Level / Initial Fixing Level)-1]*100

Face Value

INR 10,000 (Rupees Ten Thousand only) per Debenture

Tenor In Months

Tenor for each Series, as follows:
¢  Series A: 15 months from the Deemed Date of Allotment
¢  Series B: 19 months from the Deemed Date of Allotment
o Series C: 24 months from the Deemed Date of Allotment
o Series D: 36 months from the Deemed Date of Allotment

Tenor In Days

Tenor for each Series, as follows:

Series A: 457 days from the Deemed Date of Allotment**
Series B: 579 days from the Deemed Date of Allotment**
Series C: 730 days from the Deemed Date of Allotment**
Series D: 1096 days from the Deemed Date of Allotment™

**In the case of an Early Redemption, Tenor in Days will be number of days between the
Deemed Date of Allotment of Series A and Series B Debentures and Early Redemption Date.

Reference Index

10 Year G-sec 5.85 GS 2030 (ISIN - IN0020200294)

Reference Index | Final Fixing Level
Performance Initial Fixing Level
Issue Size INR 50,00,00,000 (Indian Rupees Fifty Crores Only), split into following 4 (Four) Series:

e Series A: INR 10,00,00,000 (Indian Rupees Ten Crores Only)
o Series B: INR 10,00,00,000 (Indian Rupees Ten Crores Only)
o Series C: INR 10,00,00,000 (Indian Rupees Ten Crores Only)
o Series D: INR 20,00,00,000 (Indian Rupees Twenty Crores Only)

Initial Fixing Level

Official closing level of the Reference Index as on Initial Fixing Date

Initial Fixing Date

Deemed Date of Allotment of the Debentures

Final Fixing Level

Simple Average of the official closing level of the Reference Index on the Final Fixing Dates

Final Fixing Dates

Series A —September 3, 4 and 5, 2022
Series B -January 3, 4 and 5, 2023
Series C - June 3, 4 and 5, 2023
Series D -June 3, 4 and 5, 2024

For Dar

(chetriyo Gromin i

Authorised St
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PART B
Principal Redemption per Debenture

“Series A Sep 28, 2022
Series B Jan 28, 2023 10,000
Series C June 28, 2023 10,000
Series D June 28, 2024 10,000

Coupon Payment per Debenture

For Series A:

Reference Index Movement from Initial fixing
level to Final fixing level

Coupon Payment per Debenture (in INR)

Reference GSec Price Movement = - 75% Nil
i 7RO,
Reference GSec Pr|ce+l\/;%\;zment between -75% to INR 1,782.79
Reference GSec Price Movement = Above 75% INR1,795.73

For Series B:

Reference Index Movement from Initial fixing
level to Final fixing level

Coupon Payment per Debenture (in INR)

Reference GSec Price Movement = - 75% Nil
; 750,
Reference GSec Price ﬂ%\ézment between -75% to INR 2.327.42
Reference GSec Price Movement = Above 75% INR 2,344.57

For Series C:

Reference Index Movement from Initial fixing
level to Final fixing level

Coupon Payment per Debenture (in INR)

Reference GSec Price Movement = - 75% Nil
; _7R9,
Reference GSec Price gos\(/’zment between -75% to INR 3,041.64
Reference GSec Price Movement = Above 75% INR 3,064.49

For Series D:

Reference Index Movement from Initial fixing
level to Final fixing level

Coupon Payment per Debenture (in INR)

Reference GSec Price Movement = - 75% Nil
i _7R0,
Reference GSec Price +I\/_:%\(/;zment between -75% to INR 5.115.47
Reference GSec Price Movement = Above 75% INR 5,274.24
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ANNEXURE VI: DUE DILIGENCE CERTIFICATE BY DEBENTURE TRUSTEE

1DBI Trusteeship Services Ltd
CIN © UBSYOIMHZIOI G0N 31154

Ref. No. 29145 / ITSL J OPR ¢ 2021-2022
June 24, 2021

Bombuay stock Exchange Limiled
Prircze Joajeebnoy TOWEN

Dola: Streer

Mumbak 43000

Dsear sirsstadom,

REF.. DUE DILHGENCE CERTIFICATE TO 6E GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
BRAFT OFFER DOCUMENT OR INFORMATHOIN MEMORANDUM

3UB.. IS3UE OF WP TO 50,000 REDEEMABLE, SECURED RATED, AMD LISTED NON-CONVERTIBLE
DEBENTURES UF TO RS. 50,00.00.000 {RUPEES FIFTY CRORES Only), {“ISSUE™) EACH HAVING A FACE
VALUE OF RS. 10,000/- (RUPEES TEN THOUSAND CONLY) IN DEMATERIALIZED FORM, ON A PRIVATE
PLACEMENT BASIS BY DVARA KSHETRIYA GRAMIN FINANCIAL SERVICES PRIVATE LIMITED

We, the gebenture rostes(s} to the above mentioned forthcoming issue shate as folows:

t

We have exgmined documents Pengining o e 3092 issue ond other tuanh relevant documents,
reports ang cedtfications.

2. Orothe basis of such examnafion arg of e digcussions with the lsswer, s girectors ana other
officer, otrer agercies arg on ircepengen: verficaton of the vorour relevant documents,
reports arg certficarions, WE COHFRM than

@) Tne sIuer nai moade adequate provaions for ang/or hos fken steps 1o provige for

v 2
acegquare secunry for tne deor securities to be ssued.

D} Tre fssuer nas obeained the perMissions ¢ consents necesiary for creating security on e
3000 property fies).

¢ Tne issuer has made all the relevant GiLeosures Qoout the secutty and aio its continued
obligations towards the botders of aebt securifies,

) lssuer ngs adequately disciosed of consents) permissions required for creaton of furner
cnange on assets n offer document of private placement mamarondum, nfosnaton
memorgndum and ai disclosures made in he offer doocument or private placement
memomndury information memorandum with respect to creaton of security ore in
confirmation witn the clauies of debenture muistee agreement,

&) Bsuer nOY discloled J¥ covenants proposed 1o be inclded n denenture fusr deed
fncivding any ge efter, aoccelergted paymant clause ets.}, offer document or prvare
paocement mamorandum, irformaton memorandum,

f} issuer mos given an undertoking thar chorge shas be creoted in favour of debentuse
trustes o3 per terms of tsue before fing of Sring appication.

r of e Gsusr 1 servic e the aebr securities.

we nave safisfied ourseves anour the ay

YGUE Ty,
For 1DB! Trusfeeship Services Limited
IS

b i e
Authorised Signatory

A5

Marndag - 400 G014
et ee com

Regd. Office
Tl
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